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2023 ANNUAL GENERAL MEETING NOTICE AND PROXY FORM
Dear Shareholder

| am pleased to invite you to attend the 2023 Annual General Meeting of Duketon Mining Limited (Duketon)
which will be held at 11:00 am (AWST) on Thursday, 23 November 2023 (Meeting) at Level 2, 25 Richardson
Street, West Perth, Western Australia.

In accordance with the Corporations Act 2001 (Cth), the Notice of Meeting and the accompanying Explanatory
Statement are being made available to shareholders electronically. The Duketon Notice of Meeting is available
for you to view and download on the Duketon website at hitps://duketonmining.com.au/investor-
3/announcements or from the ASX announcements website (www.asx.com.au) using the ASX code: DKM.

Your participation in the Meeting is important to us. If you are unable to attend the Meeting at the scheduled
time, you can participate in the Meeting by lodging a proxy vote. As voting on all resolutions at the Meeting
will be conducted by poll, your lodged proxy vote will be included in the vote on each resolution.

Shareholders can either lodge the proxy appointment online at https://investor.automic.com.au/#/loginsah or
sign and return the proxy form to the Company’s share registry, Automic, in accordance with the instructions
on the form, so that it is received by 11:00 am (AWST) on 21 November 2023.

Duketon is committed to promoting positive environmental outcomes, so we encourage all shareholders to
provide an email address to receive their communications online. This ensures we are providing you with the
information you need in the fastest, most cost-effective manner possible, while also significantly reducing our
environmental impact.

You can make an election as to whether you would like to receive certain documents, including annual reports
and documents related to shareholder meetings (for example, notices of meeting and proxy/voting forms), as
follows:

1. You can make a standing election to receive the documents in physical or electronic form;
2. You can make a one-off request to receive a document in physical or electronic form; or
3. You can elect not to receive certain documents such as annual reports.

To update your details online, visit https://investor.automic.com.au/#/home. Follow the prompts to update your
information, add your email address and update your ‘Communications’ preferences.

For a detailed overview of Duketon’s performance and operations for the year ended 30 June 2023, | encourage
you to read the 2023 Annual Report prior to the Meeting. The 2023 Annual Report can be found on the Duketon
website at www.duketonmining.com.au.

If you are unable to access the meeting materials online, please call the Company Secretary on +61 8 9315
1490.

For and on behalf of the Board,

Dennis Wilkins
Company Secretary

Duketon Mining Limited ACN 159 084 107
Level 2 25 Richardson Street West Perth WA 6005 T: +61 8 6315 1490
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DUKETON MINING LIMITED
ABN 76 159 084 107

NOTICE OF ANNUAL GENERAL MEETING
AND
EXPLANATORY STATEMENT
AND

PROXY FORM

Date of Meeting
23 November 2023

Time of Meeting
11:00 am (AWST)

Place of Meeting
Level 2
25 Richardson Street
WEST PERTH WA 6005

This Notice of Annual General Meeting should be read in its entirety. If Shareholders are in doubt as to how they
should vote, they should seek advice from their accountant, solicitor or other professional adviser prior to voting.

The 2023 Annual Report may be viewed on the Company’s website at www.duketonmining.com.au
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DUKETON MINING LIMITED
ABN 76 159 084 107

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Shareholders of Duketon Mining Limited (Company) will be held
at Level 2, 25 Richardson Street, West Perth on 23 November 2023 at 11:00 am (AWST) (Meeting) for the purpose of
transacting the following business.

Shareholders are welcome to participate in person at the Meeting. Registration for the meeting will be available from 10:30
am (AWST).

Capitalised terms and abbreviations used in this Notice and Explanatory Statement are defined in the Glossary.
Your vote is important

The business of the Meeting affects your Shareholding, and your vote is important. Voting on each item of business will be
conducted by poll. The Board encourages all Shareholders to either vote at the Meeting or lodge a Proxy Form prior to the
deadline (being no later than 11:00 am (AWST) on 21 November 2023). Information on how to lodge a proxy is set out on the
Proxy Form.

Voting eligibility

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 4:00 pm (AWST) on 21 November 2023.

Voting during the Meeting

If you hold Shares in the Company, you will be able to vote on the Resolutions during the Meeting. Voting on each item of
business will be by poll. However, the Directors are strongly encouraging Shareholders to lodge their Proxy Form in
accordance with the instructions below to assist in the orderly conduct of the Meeting.

Voting by proxy

To vote by proxy, please complete and sign the enclosed personalised Proxy Form and return by no later than 11:00 am
(AWST) 21 November 2023:

e By lodging your Proxy Form online at https://investor.automic.com.au/#/loginsah ; or

o By delivering your completed Proxy Form by email to meetings@automicgroup.com.au; or

e by posting your completed Proxy Form to Automic, GPO Box 5193, Sydney NSW 2001; or

o by delivering your completed Proxy Form by fax to Automic at +61 2 8583 3040; or

o by delivering your Completed Proxy Form by hand to Automic at Level 5, 126 Philip Street, Sydney NSW 2000
In accordance with section 249L of the Corporations Act, Shareholders are advised that:

o each Shareholder entitled to attend and vote at the Meeting has a right to appoint a proxy;

o the proxy need not be a Shareholder of the Company and can be an individual or a body corporate; and

e a Shareholder who is entitled to cast two or more votes may appoint two proxies and may specify the proportion or
number of votes each proxy is appointed to exercise. If the member appoints two proxies and the appointment does
not specify the proportion or number of the member’s votes, each proxy may exercise one-half of the votes.

Chair as proxy

If you appoint the Chair of the Meeting as your proxy (or the Chair becomes your proxy by default) and you do not direct your
proxy how to vote on the proposed Resolutions set out in this Notice, then you will be authorising the Chair to vote as the
Chair decides on the proposed Resolutions (even if the Resolution is connected with the remuneration of a member of the
Company's KMP). Where permitted, the Chair intends to vote (where appropriately authorised) as proxy in favour of each
Resolution.

If you appoint the Chair as your proxy and wish to direct the Chair how to vote, you can do so by marking the boxes for the
relevant Resolution (i.e., by directing to vote "For", "Against" or "Abstain").
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If you appoint a member of the KMP (other than the Chair) or any Closely Related Party of a member of the KMP as your
proxy, you must direct that person how to vote on Resolution 1 if you want your Shares to be voted on that Resolution. If you
appoint a member of the KMP (other than the Chair) or any Closely Related Party of a member of the KMP and you do not
direct them how to vote on Resolution 1, such a person will not cast your votes on that Resolution and your votes will not be
counted in calculating the required majority on the poll for that Resolution.

Corporate representatives

A body corporate who is a Shareholder or proxy must appoint an individual as its corporate representative if it wishes to attend
and vote at the Meeting. If you are a corporate representative, you will need to provide evidence of your appointment as a
corporate representative with the share registry prior to the Meeting or have previously provided the Company with evidence
of your appointment.

Powers of attorney

If you appoint an attorney to attend and vote at the Meeting on your behalf, the power of attorney (or a certified copy) must be
received by the share registry by 11.00 am (AWST) on 21 November 2023, unless the power of attorney has previously been
lodged with the share registry.

Shareholder questions
Shareholders will be able to ask questions relevant to the business of the Meeting at the Meeting.

Shareholders who are unable to attend the Meeting or wish to submit questions prior to the Meeting may submit written
questions by emailing the Company Secretary on info@duketonmining.com.au. In order for questions to be appropriately
considered, it is recommended that questions be received by 5:00 pm (AWST), 21 November 2023.

The more frequently raised Shareholder issues will be addressed by the Chair during the course of the Meeting. While there
will be an allotted time for questions, the Board will endeavour to respond to as many Shareholder questions as possible.
However, there may still not be sufficient time available at the Meeting to address all of the questions raised. Please note that
individual responses will not be sent to Shareholders.
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2023 FINANCIAL STATEMENTS

To receive and consider the financial statements of the Company for the year ended 30 June 2023, consisting of the Financial
Report, the Directors’ Report and the Auditor's Report.

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
To consider and, if thought fit, to pass, with or without amendment, the following as a non-binding resolution:

"That, for the purpose of section 250R(2) of the Corporations Act, and for all other purposes, the Remuneration Report
forming part of the Company’s 2023 Annual Report be adopted."

Note: the vote on this Resolution is advisory only and does not bind the Directors or the Company.

Voting Prohibition: The Company will disregard any votes cast on Resolution 1:

e by oron behalf of a member of the KMP whose remuneration details are included in the Remuneration Report for the year ended
30 June 2023 or a Closely Related Party of any such member of the KMP (regardless of the capacity in which the vote is cast);
or

e as a proxy by a person who is a member of the KMP at the time of the Meeting, or by a Closely Related Party of any such
member of the KMP,

unless the vote is cast as proxy for a person entitled to vote on Resolution 1 and:
e the vote is cast in accordance with a direction on the Proxy Form specifying how the proxy is to vote on the Resolution; or

o the vote is cast by the Chair and the Proxy Form expressly authorises the Chair to exercise the proxy and vote as the Chair
decides even though the Resolution is connected directly or indirectly with the remuneration of members of the KMP.

RESOLUTION 2 - RE-ELECTION OF MR SEAMUS CORNELIUS AS A DIRECTOR
To consider and, if thought fit, to pass, with or without amendment, the following as an ordinary resolution:

"That Mr Seamus Cornelius, having retired as a Director of the Company in accordance with the Company’s
Constitution and, being eligible, having offered himself for re-election, be re-elected a Director of the Company."

By Order of the Board of Directors

Dennis Wilkins
Company Secretary
Date: 12 October 2023
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared for the Shareholders of the Company in connection with the business to
be conducted at the AGM of the Company to be held at Level 2, 25 Richardson Street, West Perth, WA 6005, on 23
November 2023 commencing at 11:00 am (AWST) and any adjournment thereof.

This Explanatory Statement is intended to provide Shareholders with sufficient information to assess the merits of the
matters set forth in the Notice for approval at the Meeting. The Directors recommend that Shareholders read this
Explanatory Statement in full before making any decision in relation to the Resolutions.

Terms used in this Explanatory Statement will, unless the context otherwise requires, have the same meaning given to
them in the glossary as contained in this Explanatory Statement.

2023 FINANCIAL STATEMENTS

In accordance with section 317 of the Corporations Act, the Company’s Financial Report, the Directors’ Report (including
the Remuneration Report) and the Auditor's Report for the year ended 30 June 2023 will be laid before the Meeting. A
copy of the Company’s Annual Report for the year ended 30 June 2023, which includes these reports, is available on the
Company’s website www.duketonmining.com.au and on ASX’s website www.asx.com.au.

There is no requirement for Shareholders to approve these reports. Shareholders will be given a reasonable opportunity
at the Meeting to ask questions or make comments about these reports and the management of the Company.
Shareholders will also be given a reasonable opportunity to ask the Company's auditor questions about the conduct of the
audit, the preparation and content of the Auditor’s Report, the accounting policies adopted by the Company in relation to
the preparation of the financial statements and the independence of the auditor in relation to the conduct of the audit.

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

1.1 General

Section 250R(2) of the Corporations Act requires the Company to put a resolution to Shareholders that the remuneration
report be adopted. The Resolution is advisory only and does not bind the Directors or the Company. However, the outcome
of the vote and discussion will be considered by the Company's Remuneration Committee when evaluating the
remuneration arrangements of the Company in the future.

The Remuneration Report of the Company for the period ended 30 June 2023 is set out in the Company's Annual Report.
This report includes information about the principles used to determine the nature and amount of remuneration and sets
out the remuneration arrangements for each Director and member of the KMP.

As set out in the Remuneration Report, in determining executive remuneration, the Board aims to ensure that remuneration
practices:

(@) are competitive and reasonable, enabling the Company to attract and retain key talent while building a diverse,
sustainable and high achieving workforce;

) are aligned to the Company's strategic and business objectives and the creation of Shareholder value;
c) promote a high performance culture recognising that leadership at all levels is a critical element in this regard;
d)

e) are acceptable to Shareholders.

are transparent; and

(
(
(
(

Further details regarding the Company's remuneration policy and structure as to executive and non-executive
remuneration are set out in the Annual Report.

Shareholders will be given a reasonable opportunity to ask questions about, or comment on, the Remuneration Report at
the Meeting.

1.2 Directors’ recommendation

Noting that each Director has a personal interest in their own remuneration from the Company as set out in the
Remuneration Report, the Directors recommend that Shareholders vote in favour of Resolution 1.
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RESOLUTION 2 - RE-ELECTION OF MR SEAMUS CORNELIUS AS A DIRECTOR
21 General

Mr Cornelius was appointed as a director on 8 February 2013. The Board considers Mr Cornelius to be an independent
director.

In accordance with Listing Rule 14.4, no Director may hold office (without re-election) past the third AGM following the
Director’'s appointment or three years, whichever period is longer. The Company’s Constitution also requires that no
Director (other than the managing director) may retain office (without re-election) for more than three years or past the third
AGM following the director's appointment, whichever is the longer.

Accordingly, Mr Cornelius will retire by rotation and, being eligible, offers himself for re-election.

Resolution 2 is an ordinary resolution, requiring it to be passed by a simple majority of votes cast by the
Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a corporate Shareholder, by
a corporate representative).

2.2 Director’s biography and experience

Mr Cornelius is an experienced international corporate lawyer and company director. He was a partner with a major
international law firm from 2000 to 2010 and resided in China from 1993 until 2017. In 2010, Mr Cornelius commenced his
public company career as company director and is currently a director and non-executive chairman of Buxton Resources
Ltd since 29 November 2010 and Element 25 Ltd since 30 June 2011. Mr Cornelius has been a director of Danakali Ltd
since 15 July 2014 and is currently the Executive Chairman. Mr Cornelius is also non-executive director of First Tin PLC
since 7 April 2022 and South Harz Potash Ltd since 21 August 2023.

Given Mr Cornelius’ extensive legal, commercial and more recently, resource industry experience, the Board considers Mr
Cornelius holds relevant experience and skills necessary to assist the Company at its current stage of
development. Further details in relation to Mr Cornelius’ background and experience are set out in the Annual Report.

2.3 Directors’ recommendation

Based on the information available, including the information contained in this Explanatory Statement, all the Directors
consider that Resolution 2 is in the best interests of the Company as Mr Cornelius has a wealth of experience and expertise
which is valuable to the Company. The Directors (other than Mr Cornelius because of his interest in this Resolution),
recommend that Shareholders vote in favour of Resolution 2.
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GLOSSARY

In this Explanatory Statement and the Notice, the following terms have the following meanings unless the context otherwise
requires:

AGM means an annual general meeting;

Annual General Meeting or Meeting means the annual general meeting of Shareholders to be held as an in person
meeting for the purpose of considering the Resolutions;

Annual Report means the Directors’ Report, the Financial Report and Auditor's Report, in respect of the financial year
ended 30 June 2023;

ASX means ASX Limited ABN 98 008 624 691 and, where the context permits, the Australian Securities Exchange
operated by ASX Limited;

Auditor’s Report means the auditor’s report on the Financial Report;

AWST means Australian Western Standard Time;

Board means the board of Directors;

Chair means the chair of the Meeting;

Closely Related Party has the meaning given in the Corporations Act;
Company or Duketon means Duketon Mining Limited ABN 76 159 084 107;
Company Secretary means the company secretary of the Company;
Constitution means the Company's constitution, as amended from time to time;
Corporations Act means Corporations Act 2001 (Cth);

Director means a director of the Company;

Directors’ Report means the annual directors’ report prepared under Chapter 2M of the Corporations Act for the
Company;

Explanatory Statement means the explanatory statement accompanying this Notice;
Financial Report means the annual financial report prepared under Chapter 2M of the Corporations Act for the Company;

KMP 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, directly or indirectly, including any director (whether executive or otherwise) of the Company;

Listing Rules means the Listing Rules of the ASX;

Meeting has the meaning in the introductory paragraph of the Notice;

Notice or Notice of Meeting means this Notice of annual general meeting;

Proxy Form means the proxy form attached to this Notice;

Remuneration Report means the remuneration report of the Company contained in the Directors’ Report;
Resolution means a resolution contained in this Notice;

Section means a section of the Explanatory Statement;

Share means a fully paid ordinary share in the capital of the Company; and

Shareholder means the holder of a Share.
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Proxy

Duketon Mining Limited | ABN 76 159 084 107

Voting Form

If you are attending the Meeting
in person, please bring this with you
for Securityholder registration.

Your proxy voting instruction must be received by 11.00am (AWST) on Tuesday, 21 November 2023, being not later than 48 hours

before the commencement of the Meeting. Any Proxy Voting instructions received after that tim
Meeting.

SUBMIT YOUR PROXY

Complete the form overleaf in accordance with the instructions set out below.

YOUR NAME AND ADDRESS

The name and address shown above is as it appears on the Company’s share register. If this information is
incorrect, and you have an Issuer Sponsored holding, you can update your address through the investor
portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should advise their
broker of any changes.

STEP 1 - APPOINT A PROXY

If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name of
that Individual or body corporate. A proxy need not be a Shareholder of the Company. Otherwise if you
leave this box blank, the Chair of the Meeting will be appointed as your proxy by default.

DEFAULT TO THE CHAIR OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default to the Chair of the Meeting,
who is required to vote these proxies as directed. Any undirected proxies that default to the Chair of the
Meeting will be voted according to the instructions set out in this Proxy Voting Form , including where the
Resolutions are connected directly or indirectly with the remuneration of KMP.

STEP 2 - VOTES ON ITEMS OF BUSINESS

You may direct your proxy how to vote by marking one of the boxes opposite each item of business. All
your shares will be voted in accordance with such a direction unless you indicate only a portion of voting
rights are to be voted on any item by inserting the percentage or number of shares you wish to vote in the
appropriate box or boxes. If you do not mark any of the boxes on the items of business, your proxy may
vote as he or she chooses. If you mark more than one box on an item your vote on that item will be invalid.

APPOINTMENT OF SECOND PROXY

You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting Forms
together. If you require an additional Proxy Voting Form, contact Automic Registry Services.

SIGNING INSTRUCTIONS

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

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

Power of attorney: If you have not already lodged the power of attorney with the registry, please attach a
certified photocopy of the power of attorney to this Proxy Voting Form when you return it.

Companies: To be signed in accordance with your Constitution. Please sign in the appropriate box which
indicates the office held by you.

Email Address: Please provide your email address in the space provided.

By providing your email address, you elect to receive all communications despatched by the Company
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual
Report via email.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate
Representative’ should be produced prior to admission. A form may be obtained from the Company’s share
registry online at https://automic.com.au.

e will not be valid for the scheduled

Lodging your Proxy Voting Form:

Online

Use your computer or smartphone to
appoint a proxy at
https://investor.automic.com.au/#/loginsah or

scan the QR code below using your
smartphone

Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top of
this Proxy Voting Form.

BY MAIL:

Automic

GPO Box 5193
Sydney NSW 2001

IN PERSON:

Automic

Level 5, 126 Phillip Street
Sydney NSW 2000

BY EMAIL:

meetings@automicgroup.com.au

BY FACSIMILE:
+612 8583 3040

All enquiries to Automic:
WEBSITE:

https://automicgroup.com.au/

PHONE:
1300 288 664 (Within Australia)
+612 9698 5414 (Overseas)




STEP 1 - How to vote

APPOINT A PROXY:

I/We being a Shareholder entitled to attend and vote at the Annual General Meeting of Duketon Mining Limited, to be held at 11.00am (AWST) on
Thursday, 23 November 2023 at Level 2, 25 Richardson Street, West Perth WA 6005 hereby:

Appoint the Chair of the Meeting (Chair) OR if you are not appointing the Chair of the Meeting as your proxy, please write in the box provided below
the name of the person or body corporate you are appointing as your proxy or failing the person so named or, if no person is named, the Chair, or the
Chair's nominee, to 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 and at any adjournment thereof.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote.
Unless indicated otherwise by ticking the “for”,” against” or “abstain” box you will be authorising the Chair to vote in accordance with the Chair’s

)

voting intention.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS

Where I/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to
exercise my/our proxy on Resolution 1 (except where I/we have indicated a different voting intention below) even though Resolution 1is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel, which includes the Chair.

STEP 2 - Your voting direction

Resolutions
1 Adoption of Remuneration Report

For Against  Abstain
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.

2 Re-Election of Mr Seamus Cornelius as a Director

STEP 3 - Signatures and contact details

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name:

Email Address:

Contact Daytime Telephone Date (DD/MM/YY)

ENEEEEEEEEEE HEAEEyAEE

By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).

—:gAUTOMIC

DKM
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