ACTIVEPORT GROUP LTD
ACN 636 569 634
NOTICE OF GENERAL MEETING

Noftice is given that the Meeting will be held at:

TIME: 2:30 pm (WST)

DATE: 19 May 2023

PLACE: Steinepreis Paganin, Level 4, The Read Buildings, 16 Milligan St, Perth WA
6000

The business of the Meeting affects your shareholding and your vote is important.

This Notice of Meeling should be read in its entirety. If Shareholders are in doubt as to how
they should vote, they should seek advice from their professional advisers prior to voting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders at 5:00 pm (WST) on 17 May 2023.



BUSINESS OF THE MEETING

AGENDA

1. RESOLUTION 1 - REMOVAL OF AUDITOR

To consider and, if thought fit, fo pass, with or without amendment, the following
resolution as an ordinary resolution:

“That, pursuant to section 329 of the Corporations Act and for all other
purposes, approval is given for the removal of Nexia Perth Audit Sevices Pty
Ltd as the current auditor of the Company effective from the date of the
Meeting."

2, RESOLUTION 2 — APPOINTMENT OF AUDITOR TO REPLACE AUDITOR REMOVED FROM
OFFICE

To consider and, if thought fif, fo pass the following resolution as a special
resolution:

“That, subject to and conditional on Resolution 1 being passed, pursuant to
section 327 of the Corporations Act and for all other purposes, approval is
given for the appointment of RSM Australia Partners as auditor of the
Company effective from the date of the Meeting."

Dated: 12 April 2023
By order of the Board

Jack Toby
Company Secretary



Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in
accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, Shareholders are advised that:

. each Shareholder has a right to appoint a proxy;
o the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies

and may specify the proportion or number of votes each proxy is appointed to exercise.
If the member appoints two (2) proxies and the appointment does not specify the
proportion or number of the member’s votes, then in accordance with section 249X(3) of
the Corporations Act, each proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that:
. if proxy holders vote, they must cast all directed proxies as directed; and

. any directed proxies which are not voted will automatically default to the Chair, who must
vote the proxies as directed.

Voting in person

To vote in person, attend the Meeting atf the time, date and place set out above.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Company Secretary at +61 8 6149 7550.




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolutions.

3.

RESOLUTIONS 1 - REMOVAL OF AUDITOR

Under section 329 of the Corporations Act, an auditor of a company may be
removed from office by resolution at a general meeting of which 2 months’ notice
of intention to move the resolution has been given.

It should be noted that under this section, if a company calls a meeting after the
notice of intention has been given, the meeting may pass the resolution even
though the meeting is held less than 2 months after the notice of intention is given.

Resolution 1 is an ordinary resolution seeking the removal of Nexia Perth Audit
Sevices Pty Ltd as the auditor of the Company. An auditor may be removed in a
general meeting provided that the notice of intention to remove the auditor has
been received in accordance with section 329(1A) of the Corporations Act.

In accordance with section 329(2) of the Corporations Act, the Company has sent
a copy of the notice to Nexia Perth Audit Sevices Pty Ltd and the ASIC.

RESOLUTION 2 — APPOINTMENT OF AUDITOR TO REPLACE AUDITOR REMOVED FROM
OFFICE

Under section 327D of the Corporations Act, the Company in a general meeting
may appoint an auditor to replace an auditor removed under section 329 of the
Corporations Act.

Resolution 2 is a special resolution seeking the appointment of RSM Australia
Partners as the new auditor of the Company. As required by the Corporations
Act, a nomination for RSM Australia Partners to be appointed as the auditor of the
Company has been received from a member. A copy of the nomination of RSM
Australia Partners as auditors is set out at Annexure A.

RSM Australia Partners has given its written consent to act as the Company’s
auditor in accordance with section 328A(1) of the Corporations Act subject to
shareholder approval of this resolution.

If Resolutions 1 and 2 are passed, the appointment of RSM Australia Partners as
the Company’s auditor will take effect at the close of this Meeting. Resolution 2 s
subject to the passing of Resolution 1.




GLOSSARY

S means Australian dollars.
ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by
ASX Limited, as the context requires.

Board means the current board of directors of the Company.

Business Day means Monday to Friday inclusive, except New Year's Day, Good Friday,
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a
business day.

Chair means the chair of the Meeting.

Company means ActivePort Group Ltd (ACN 636 569 634).

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Explanatory Statement means the explanatory statement accompanying the Notice.
General Meeting or Meeting means the meeting convened by the Nofice.

Key Management Personnel has the same meaning as in the accounting standards issued
by the Australian Accounting Standards Board and means those persons having authority
and responsibility for planning, directing and controlling the activities of the Company, or
if the Company is part of a consolidated entity, of the consolidated entity, directly or
indirectly, including any director (whether executive or otherwise) of the Company, or if
the Company is part of a consolidated entity, of an entity within the consolidated group.

Listing Rules means the Listing Rules of ASX.

Notice or Notice of Meeting means this notice of meeting including the Explanatory
Statement and the Proxy Form.

Proxy Form means the proxy form accompanying the Notice.

Resolutions means the resolutions set out in the Notice, or any one of them, as the context
requires.

Section means a section of the Explanatory Statement.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a registered holder of a Share.

WST means Western Standard Time as observed in Perth, Western Australia.




ANNEXURE A

ActivePort Group Ltd

Level 4,

46 Colin Street

West Perth, Western Australia 6005

6 April 2023
Dear Sir
Notice of nomination of proposed auditor

Northgold Pty Ltd <Northgold Super Fund A/C>, of 26 Chester Street, Subiaco Western
Australia 6008, being a member of ActivePort Group Ltd, hereby nominates RSM Australia
Partners of Level 32 Exchange Tower, 2 The Esplanade, Perth WA Australia, for appointment
as auditor of ActivePort Group Lid.

Northgold Pty Ltd consents to the distribution of a copy of this notice of nomination as an
annexure to the Nofice of General Meeting and Explanatory Statement for the General
Meeting of ActivePort Group Ltd as required by section 328B(3) of the Corporations Act
2001.

Signed:
/m—%
Jack Toby

Sole Director and Secretary
Northgold Pty Ltd




PROXY FORM
ACTIVEPORT GROUP LIMITED
ACN 636 569 634

GENERAL MEETING

I/We ‘

of: ‘

being a Shareholder entitled to aftend and vote af the Meeting, hereby appoint:

Name: ‘

OR: I:' the Chair of the Meeting as my/our proxy.

or failing the person so named or, if no person is named, the Chair, or the Chair's nominee, fo vote in
accordance with the following directions, or, if no directions have been given, and subject to the relevant
laws as the proxy sees fit, at the Meeting to be held at 2:30 pm (WST), on 19 May 2023 at Steinepreis
Paganin, Level 4, The Read Buildings, 16 Milligan St, Perth WA 6000, and at any adjournment thereof.

CHAIR'S VOTING INTENTION IN RELATION TO UNDIRECTED PROXIES

The Chair intends to vote undirected proxies in favour of all Resolutions. In exceptional circumstances
the Chair may change his/her voting intention on any Resolution. In the event this occurs an ASX
announcement will be made immediately disclosing the reasons for the change.

Voting on business of the Meeting FOR AGAINST  ABSTAIN
Resolution 1 Removal of auditor | O O
Resolution 2 Appointment of auditor to replace auditor removed from office | O O

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that
Resolution on a show of hands or on a poll and your votes will not be counted in computing the required majority on
a poll.

If two proxies are being appointed, the proportion of voting rights this proxy represents is:

%%

Signature of Shareholder(s):

Individual or Shareholder 1 Shareholder 2 Shareholder 3

Sole Director/Company Secretary Director Director/Company Secretary
Date:

Contact name: Contact ph (daytime):

Consent for contact by e-mail
E-mail address: in relation to this Proxy Form: YES (INO []




Instructions for completing Proxy Form
Appointing a proxy

A Shareholder entitled to attend and cast a vote at the Meeting is entitled to appoint a proxy
to attend and vote on their behalf at the Meeting. If a Shareholder is entitled to cast 2 or more
votes at the Meeting, the Shareholder may appoint a second proxy to attend and vote on their
behalf at the Meeting. However, where both proxies attend the Meeting, voting may only be
exercised on a poll. The appointment of a second proxy must be done on a separate copy of
the Proxy Form. A Shareholder who appoints 2 proxies may specify the proportion or number of
votes each proxy is appointed to exercise. If a Shareholder appoints 2 proxies and the
appointments do not specify the proportion or number of the Shareholder’s votes each proxy
is appointed to exercise, each proxy may exercise one-half of the votes. Any fractions of votes
resulting from the applicatfion of these principles will be disregarded. A duly appointed proxy
need not be a Shareholder.

Direction to vote

A Shareholder may direct a proxy how to vote by marking one of the boxes opposite each item
of business. The direction may specify the proportion or number of votes that the proxy may
exercise by writing the percentage or number of Shares next fo the box marked for the relevant
item of business. Where a box is not marked the proxy may vote as they choose subject to the
relevant laws. Where more than one box is marked on an item the vote will be invalid on that
item.

Compliance with Listing Rule 14.11

In accordance to Listing Rule 14.11, if you hold Shares on behalf of another person(s) or
entity/entities or you are a frustee, nominee, custodian or other fiduciary holder of the Shares,
you are required to ensure that the person(s) or entity/entities for which you hold the Shares are
not excluded from voting on resolutions where there is a voting exclusion. Listing Rule 14.11
requires you fo receive written confirmation from the person or entity providing the voting
instruction to you and you must vote in accordance with the instruction provided.

By lodging your proxy votes, you confirm to the Company that you are in compliance with
Listing Rule 14.11.

Signing instructions:

o Individual: Where the holding is in one name, the Shareholder must sign.

o Joint holding: Where the holding is in more than one name, all of the Shareholders
should sign.

o Power of attorney: If you have not already provided the power of aftorney with the

registry, please aftach a certified photocopy of the power of attorney to this Proxy
Form when you return it.

. Companies: Where the company has a sole director who is also the sole company
secretary, that person must sign. Where the company (pursuant to Section 204A of
the Corporations Act) does not have a company secretary, a sole director can also
sign alone. Otherwise, a director jointly with either another director or a company
secretary must sign. Please sign in the appropriate place to indicate the office held.
In addition, if a representative of a company is appointed pursuant to Section 250D
of the Corporations Act to attend the Meeting, the documentation evidencing such
appointment should be produced prior fo admission o the Meeting. A form of a
certificate evidencing the appointment may be obtained from the Company.

Attending the Meeting

Completion of a Proxy Form will not prevent individual Shareholders from attending the Meeting
in person if they wish. Where a Shareholder completes and lodges a valid Proxy Form and
attends the Meeting in person, then the proxy’s authority to speak and vote for that Shareholder
is suspended while the Shareholder is present at the Meeting.




Lodgement of Proxy Form

Proxy forms can be lodged by completing and signing the enclosed Proxy Form and returning
by:

(i) post to Computershare Investor Services Pty Limited, GPO Box 242, Melbourne VIC
3001;

(ii) facsimile to the Company on facsimile number +61 3 9473 2555; or

(iii) email fo the Company Secretary at jack.toby@ActivePort.com.au,

so that it is received not less than 48 hours prior to commencement of the Meeting.

Proxy Forms received later than this time will be invalid.



mailto:jack.toby@ActivePort.com.au
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