Notice of Annual General Meeting and
Explanatory Memorandum

Pyx Resources Limited ACN 073 099 171
Date of Meeting: Thursday, 16 May 2024
Time of Meeting: 6:00pm (AEST) / 9.00am (BST)

Place of Meeting:  To be held virtually



IMPORTANT INFORMATION

Time and place of Meeting

Notice is given that the Annual General Meeting of Shareholders (AGM) of Pyx Resources Limited
ACN 073 099 171 (Company) will be held virtually on Thursday, 16 May 2024 at 6.00pm (AEST) /
9.00am (BST).

Terms used in this Notice of Meeting are defined in section 6 (Glossary) of the accompanying
Explanatory Memorandum.

Webcast

The Company is pleased to provide shareholders with the opportunity to attend and participate in a
virtual Meeting through an online meeting platform.

If you wish to attend the Meeting virtually, please pre-register in advance for the virtual Meeting here:

https://us02web.zoom.us/webinar/register/WN 4cutmKcXQayiZXwFg3-UFg

After registering, you will receive a confirmation containing information on how to attend the Meeting
virtually on the date of the Annual General Meeting.

To access the virtual meeting and vote online during the Meeting:

1. Open your internet browser and go to investor.automic.com.au

2. Login with your username and password or click “register” if you haven't already created an
account. Shareholders are encouraged to create an account prior to the start of the
meeting to ensure there is no delay in attending the virtual meeting

3. After logging in, a banner will be displayed at the top once the meeting is open for registration,
click on “View” when this appears

4. Click on “Register” and follow the steps
5. Click on the URL to join the webcast where you can view and listen to the virtual meeting

6. Once the Chair of the Meeting has declared the poll open for voting click on “Refresh” to be
taken to the voting screen

7. Select your voting direction and click “confirm” to submit your vote. Note that you cannot
amend your vote after it has been submitted

Your vote is important
The business of the Meeting affects your shareholding and your vote is important.
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
6.00pm (AEST) on Tuesday, 14 May 2024.

Attending the AGM online enables Shareholders to listen to the AGM live and to view presentation
slides and proxy results whilst the AGM is in progress. All Shareholders will have a reasonable
opportunity to ask questions during the AGM via the online platform.

All resolutions at the AGM will be decided on a poll. Shareholders are therefore strongly encouraged
to lodge directed proxies in advance of the AGM.


https://us02web.zoom.us/webinar/register/WN_4cutmKcXQayiZXwFg3-UFg
https://investor.automic.com.au/

Agenda

1. FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the financial year
ended 31 December 2023 together with the declaration of the Directors, the Directors’ Report,
the Remuneration Report and the Auditor’s Reports (together, the Annual Report).

The Company will not provide a hard copy of the Company’s Annual Report to Shareholders
unless specifically requested to do so. The Company’s Annual Report is available on its
website (Www.pyxresources.com).

2. RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT

To consider and, if thought fit, to pass, with or without amendment, the following resolution as
a non-binding resolution:

“That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes,
approval is given for the adoption of the Remuneration Report as contained in the Company’s
Annual Report for the financial year ended 31 December 2023.”

Voting Prohibition Statement

The Company will disregard any votes cast in favour of this Resolution 1 by or on behalf of:

a) a member of the Key Management Personnel, details of whose remuneration are
included in the Remuneration Report; or

b) a Closely Related Party of such a member.

However, a person (the voter) described above may cast a vote on this Resolution as a proxy
if the vote is not cast on behalf of a person described above and either:

a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote
on this Resolution; or

b) the voter is the Chair and the appointment of the Chair as proxy:
i. does not specify the way the proxy is to vote on this Resolution; and

ii. expressly authorises the Chair to exercise the proxy even though this Resolution
is connected directly or indirectly with the remuneration of a member of the Key
Management Personnel.

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

The Directors will consider the outcome of the vote and comments made by Shareholders on
the Remuneration Report at the Meeting when reviewing the Company’s remuneration
policies.

If 25% or more of votes that are cast are voted against the adoption of the Remuneration
Report at two consecutive annual general meetings, Shareholders will be required to vote at
the second of those annual general meetings on a resolution (“spill resolution”) that another
meeting be held within 90 days at which all of the Company’s directors (other than the
Managing Director) must go up for re-election. For further information, please refer to the
Explanatory Memorandum.

The Chair intends to vote any undirected proxies in favour of this Resolution. In exceptional
circumstances, the Chair may change his or her voting intention on the Resolution, in which
case an NSX announcement will be made.



http://www.pyxresources.com/
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3. RESOLUTION 2 - RE-ELECTION OF DIRECTOR - MR BAKHOS GEORGES

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

“That, for the purpose of clauses 40.1 of the Constitution, and for all other purposes,
Mr Bakhos Georges, a Director, retires by rotation, and being eligible, is re-elected as a
Director.”

4, RESOLUTION 3 - APPROVAL TO ISSUE ADDITIONAL EQUITY SECURITIES
UNDER NSX LISTING RULE 6.25

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

"That, for the purposes of NSX Listing Rule 6.25 and for all other purposes, the Shareholders
approve the issue of equity securities up to 10% of the issued capital of the Company as of the
date of this Notice and otherwise on the terms and conditions set out in the Explanatory
Memorandum which accompanies and forms part of this Notice of Meeting.”

Voting Exclusion Statement

The Company will disregard any votes cast in favour of this Resolution 3 by or on behalf of:

a) a person who is expected to participate in, or who will obtain a material benefit as a
result of, the proposed issue (except a benefit solely by reason of being a holder of
ordinary securities in the Company); or

b) an Associate of that person or those persons.
However, this does not apply to a vote cast in favour of Resolution 3 by:

a) a person as proxy or attorney for a person who is entitled to vote on the Resolution,
in accordance with directions given to the proxy or attorney to vote on the Resolution
in that way; or

b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on
the Resolution, in accordance with a direction given to the Chair to vote on the
Resolution as the Chair decides; or

c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on
behalf of a beneficiary provided the following conditions are met:

¢ the beneficiary provides written confirmation to the holder that the beneficiary
is not excluded from voting, and is not an associate of a person excluded
from voting, on the Resolution; and

¢ the holder votes on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

5. RESOLUTION 4 — APPOINTMENT OF AUDITOR

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

“That for the purposes of section 327B of the Corporations Act and for all other purposes,
Pitcher Partners BA&A Pty Ltd, having been appointed and having consented in writing to act
in the capacity of auditor, be appointed as auditor of the Company”.



Agenda

GENERAL BUSINESS

To consider any other business as may be lawfully put forward in accordance with the Constitution of
the Company.

By order of the Board

Louisa Martino

Company Secretary
Dated: 16™ April 2024



Explanatory Memorandum

Proxy Appointment and Voting Instructions

Proxy Form

Shareholders are strongly encouraged to vote by proxy. To vote by proxy, please complete and sign
the relevant 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;
. the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify

the proportion or number of votes each proxy is appointed to exercise. If the member appoints
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.

If you wish to appoint the Chair as your proxy, mark the appropriate box on the Proxy Form. If the
person you wish to appoint as your proxy is someone other than the Chair, please write the full name
of that person on the Proxy Form. If you leave this section blank, or your named proxy does not attend
the Meeting, the Chair will be your proxy. A proxy need not be a Shareholder of the Company.

All resolutions at the AGM will be decided on a poll. Shareholders are therefore strongly encouraged
to lodge directed proxies in advance of the AGM.

Form of Instruction

The Form of Instruction must be signed by the depositary interest holder or an attorney duly
authorised in writing and deposited at the office of the Depositary, Computershare Investor Services
PLC, located at The Pavilions, Bridgewater Road, Bristol BS99 6ZY by 6:00 pm BST on 10th May
2024.

Any Form of Instruction received after that time will not be valid for the Meeting.
CREST Voting

Holders of Depositary Interests in CREST may transmit voting instructions by utilising the CREST
voting service in accordance with the procedures described in the CREST Manual. CREST personal
members or other CREST sponsored members, and those CREST members who have appointed a
voting service provider, should refer to their CREST sponsor or voting service provider, who will be
able to take appropriate action on their behalf.

In order for instructions made using the CREST voting service to be valid, the appropriate CREST
message (a “CREST Voting Instruction”) must be properly authenticated in accordance with
Euroclear’s specifications and must contain the information required for such instructions, as
described in the CREST Manual (available via www.euroclear.com).

To be effective, the CREST Voting Instruction must be transmitted so as to be received by the
Company’s agent (3RA50) no later than 6:00 pm BST on 10th May 2024.

For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp
applied to the CREST Voting Instruction by the CREST applications host) from which the Company’s
agent is able to retrieve the CREST Voting Instruction by enquiry to CREST in the manner prescribed
by CREST. Holders of Depositary Interests in CREST and, where applicable, their CREST sponsors
or voting service providers should note that Euroclear does not make available special procedures in
CREST for any particular messages. Normal system timings and limitations will therefore apply in


http://www.euroclear.com/
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relation to the transmission of CREST Voting Instructions. It is the responsibility of the Depositary
Interest holder concerned to take (or, if the Depositary Interest holder is a CREST personal member or
sponsored member or has appointed a voting service provider, to procure that the CREST sponsor or
voting service provider takes) such action as shall be necessary to ensure that a CREST Voting
Instruction is transmitted by means of the CREST voting service by any particular time. In this
connection, Depositary Interest holders and, where applicable, their CREST sponsors or voting
service providers are referred, in particular, to those sections of the CREST Manual concerning
practical limitations of the CREST system and timings.

Corporate Shareholders

Corporate Shareholders should comply with the execution requirements set out on the Proxy Form or
otherwise with the provisions of section 127 of the Corporations Act. Section 127 of the Corporations
Act provides that a company may execute a document without using its common seal if the document
is signed by:

. two directors of the Company;

o a director and a company secretary of the Company; or

. for a proprietary company that has a sole director who is also the sole company secretary, that
director.

Corporate Representatives

A corporation may elect to appoint an individual to act as its representative in accordance with section
250D of the Corporations Act, in which case the Company will require a certificate of appointment of
the corporate representative executed in accordance with the Corporations Act. The certificate of
appointment must be lodged with the Company and/or the Company’s share registry before the
Meeting or at the registration desk on the day of the Meeting.

Votes on Resolutions

You may direct your proxy how to vote by placing a mark in the ‘FOR’, ‘AGAINST or ‘ABSTAIN’ box
opposite the Resolution. All your votes will be cast in accordance with such a direction unless you
indicate only a portion of voting rights are to be voted on the Resolutions 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 Resolutions, your proxy may vote as he or she chooses. If you mark more than one box
on a Resolution your vote on that Resolution will be invalid.

As proxies will not be able to physically attend the AGM, Shareholders are encouraged to consider
appointing the Chair as their directed proxy for this AGM, or otherwise complete the directions for

each resolution on the Proxy Form. You can direct your proxy to vote “For”, “Against” or “Abstain” from
voting on, a resolution by marking the appropriate box in the enclosed Proxy Form.

Voting Restrictions that May Affect Your Proxy Appointment

Due to the voting exclusions that may apply to certain items of business, the Key Management
Personnel and their Closely Related Parties will not be able to vote your proxy on Resolution 1
(Adoption of the Remuneration Report) unless you have directed them how to vote or, in the case of
the Chair, if you expressly authorise him or her.

Chair Voting Undirected Proxies
If the Chair is your proxy, the Chair will cast your votes in accordance with your directions on the

Proxy Form. If you do not mark any of the boxes on the Resolutions, then you expressly authorise the
Chair to vote your undirected proxies at his or her discretion.
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As at the date of this Notice, the Chair intends to vote undirected proxies FOR each of the
Resolutions. In exceptional cases the Chair’s intentions may subsequently change and in this event,
the Company will make an announcement to the market.

Voting Eligibility — Snapshot Date

The Company may specify a time, not more than 48 hours before the Meeting, at which a “snapshot”
of Shareholders will be taken for the purposes of determining Shareholder entitlements to vote at the
Meeting.

The Directors have determined that all Shares of the Company that are quoted on NSX at 6.00pm
AEST on Tuesday, 14 May 2024 shall, for the purpose of determining voting entitlements at the
Meeting, be taken to be held by the persons registered as holding the Shares at that time.
Accordingly, transactions registered after that time will be disregarded in determining entitlements to
attend and vote at the Meeting.

Defined terms

Capitalised terms used in the Notice and the Explanatory Memorandum are defined in the Glossary.
Questions from Shareholders

Shareholders may submit questions that relate to the formal items of business in the Notice in

advance of the Meeting to the Company. Should you have any questions, these can be submitted in
advance of the Meeting by emailing the Company Secretary at Imartino@pyxresources.com.

As required under section 250PA of the Corporations Act, the Company will make available at the
Meeting those questions directed to the Auditor received in writing at least 5 Business Days prior to
the Meeting, being questions which the Auditor considers relevant to the content of the Auditor’s
Report or the conduct of the audit of the Company’s annual financial report for the year ended 31
December 2023. The Chair will allow a reasonable opportunity for the Auditor to respond to the
guestions set out on this list.

Questions Regarding the Notice of Meeting

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the
Company Secretary on +61 2 8823 3179.


mailto:lmartino@pyxresources.com

Explanatory Memorandum

This Explanatory Memorandum has been prepared by the Company to provide information to
Shareholders which the Directors believe to be material to Shareholders in deciding whether or not to
pass the Resolutions which are the subject of the business of the Meeting.

The Directors recommend that the Shareholders read the accompanying Notice of Meeting and this
Explanatory Memorandum in full before making any decision in relation to the Resolutions.

Terms used in this Explanatory Memorandum are defined in section 6.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution and section 317 of the Corporations Act, the business of
the Meeting will include receipt and consideration of the annual financial report of the
Company for the financial year ended 31 December 2023 together with the declaration of the
Directors, the Directors’ Report, the Remuneration Report and the Auditor's Reports.

The Company will not provide a hard copy of the Company’s Annual Report to Shareholders
unless specifically requested to do so. The Company’s Annual Report is available on its
website (www.pyxresources.com).

No voting is required for this item.

21

2.2

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
General

The Corporations Act requires that at a listed company’s annual general meeting, a
resolution that the remuneration report be adopted must be put to the Shareholders.
However, such a resolution is advisory only and does not bind the company or the directors
of the company.

The remuneration report sets out the Company’s remuneration arrangements for the
directors and senior management of the Company. The remuneration report is part of the
directors’ report contained in the annual financial report of the Company for a financial year.

The chair of the meeting must allow a reasonable opportunity for its shareholders to ask
guestions about or make comments on the remuneration report at the annual general
meeting.

Voting consequences

Under changes to the Corporations Act which came into effect on 1 July 2011, a company is
required to put to its shareholders a resolution proposing the calling of another meeting of
shareholders to consider the appointment of directors of the company (Spill Resolution) if,
at consecutive annual general meetings, at least 25% of the votes cast on a remuneration
report resolution are voted against adoption of the remuneration report and at the first of
those annual general meetings a Spill Resolution was not put to vote. If required, the Spill
Resolution must be put to vote at the second of those annual general meetings.

If more than 50% of votes cast are in favour of the Spill Resolution, the Company must
convene a shareholder meeting (Spill Meeting) within 90 days of the second annual general
meeting.

All of the Directors of the Company who were in office when the Directors' Report (as
included in the Company’s Annual Report for the most recent financial year) was approved,
other than the Managing Director of the Company, will cease to hold office immediately
before the end of the Spill Meeting but may stand for re-election at the Spill Meeting.


http://www.pyxresources.com/
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Following the Spill Meeting those persons whose election or re-election as directors of the
company is approved will be the directors of the company.

2.3 Previous voting results
At the Company’s previous annual general meeting, the votes cast against the
Remuneration Report considered at that annual general meeting were less than 25%.
Accordingly, the Spill Resolution is not relevant for this Annual General Meeting.
2.4 Proxy restrictions
Shareholders appointing a proxy for this Resolution should note the following:
Proxy Directions given No direction given
Key Management Personnel! Vote as directed Unable to vote®
Chair? Vote as directed Able to vote at discretion of
Proxy*
Other Vote as directed Able to vote at discretion of
Proxy
Notes:
1 Refers to Key Management Personnel (other than the Chair) whose remuneration details are
included in the Remuneration Report, or a Closely Related Party of such a member.
2 Refers to the Chair (where he/she is also a member of the Key Management Personnel whose
remuneration details are included in the Remuneration Report), or a Closely Related Party of such a
member).
3 Undirected proxies granted to these persons will not be voted and will not be counted in calculating
the required majority if a poll is called on this Resolution.
4 The Proxy Form notes it is the Chair’s intention to vote all undirected proxies in favour of all
Resolutions.
25 Directors’ recommendations
The Chair intends to vote undirected proxies in favour of this Resolution. The Board declines
to make a recommendation on Resolution 1 as each Director has a material personal
interest in the outcome of the Resolution.
3. RESOLUTION 2 — RE-ELECTION OF DIRECTOR - MR BAKHOS GEORGES
3.1 General
The Constitution sets out the requirements for determining which Directors are to retire by
rotation at an annual general meeting.
Mr Bakhos Georges, who has served as a director since 31 January 2020 and was last re-
elected on 18 May 2022, retires by rotation pursuant to Rule 40.1(c) of the Constitution and
seeks re-election.
3.2 Qualifications and other material directorships

Mr Georges has more than forty years of experience in management and operation in the
wholesale, retail and pharmaceutical sectors with significant direct involvement in
internationally focused import and export operations.

Mr Georges has received the Order of Australia Medal (OAM) in 2019 for service to the
community. He currently serves as Director of Saint Charbel’'s Aged Care Centre and is a
Justice of the Peace (JP) in and for the State of New South Wales.
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Mr Georges received a B.Ph.Chem from USMV in 1982.

If re-elected, the Board considers that Mr Georges will be an independent Director.

3.3 Director’s Recommendation
The Board of Directors (other than Mr Georges) supports the re-election of Mr Georges and
recommends that Shareholders vote in favour of Resolution 2. The Chair intends to exercise
all available proxies in favour of Resolution 2.

4, RESOLUTION 3 — APPROVAL TO ISSUE ADDITIONAL EQUITY SECURITIES UNDER
NSX LISTING RULE 6.25

4.1 Background
This Resolution seeks shareholder approval under NSX Listing Rule 6.25 to allow the
Company to issue equity securities up to 10% of its ordinary securities on issue as at the
date of this Notice, in addition to the Company’s existing 15% capacity under Listing Rule
6.25.

4.2 NSX Listing Rule 6.25

Listing Rule 6.25 allows an entity to issue (or agree to issue) equity securities up to 15% of
the Company’s ordinary securities on issue in any 12-month period without the approval of
the Shareholders of the Company. If the Company wishes to issue equity securities above its
15% capacity, the Company must obtain shareholder approval at a general meeting prior to
the issue, unless an exception applies.

As at the date of this Notice, the Company has on issue 458,817,161 fully paid ordinary
securities, therefore, subject to Shareholder approval being obtained under this Resolution,
the Company will have the capacity to issue 45,881,716 equity securities in addition to the
capacity available under its existing 15% capacity.

Details regarding the purposes for which any particular issue under this Resolution is made
will be more fully detailed in an announcement to the NSX and LSE at the time the issue is
made.

Offers made under this Resolution may be made to parties (excluding any related parties)
including professional and sophisticated investors or any other person to whom the
Company is able to make an offer of equity securities.

If this Resolution is approved, the Company will have the ability to issue up to 10% of its
issued capital as at the date of this Notice without further Shareholder approval and
therefore allow it to take advantage of opportunities to obtain further funds if required and
available in the future.

If this Resolution is not passed, the Company will not be able to access the additional 10%
capacity to issue equity securities without Shareholder approval and will remain subject to

10
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the 15%

limit on issuing equity securities without Shareholder approval set out in NSX Listing

Rule 6.25.

The following information in relation to the issue of equity securities under this Resolution is
provided to Shareholders for the purposes of Listing Rule 6.25:

a)

b)

c)

d)

The identity of the allottees of equity securities under this Resolution will be
determined at the time the Company decides to make an issue having regard to a
number of factors.

The maximum number of equity securities to be issued is up to 10% of the
Company’s ordinary securities on issue as at the date of this Notice, being
45,881,716 equity securities.

The equity securities will be issued within 12 months of Shareholder approval being
obtained by the Company.

The issue price of the equity securities to be issued under this Resolution will be
determined at the time of issue, having regard to proximate trading prices of the
Company’s Shares quoted on the NSX and LSE. In some circumstances, the
Company may issue equity securities under this Resolution for non-cash
consideration (for example, in lieu of cash payments to consultants, suppliers or
vendors).

If the equity securities are Shares, the Shares will be fully paid on issue and rank
equally in all aspects with all existing fully paid ordinary shares previously issued by
the Company.

If the equity securities are Shares, funds raised from the issue of the Shares will be
used by the Company for the acquisition of new resources, assets and investments
(including expenses associated with such an acquisition), continued exploration
expenditure and development of the Company’s current assets, ongoing project
administration and for general working capital purposes.

4.3 Directors’ Recommendation
The Board unanimously recommends that shareholders vote in favour of the ordinary
resolution in relation to Resolution 3. The Chairman of the Meeting intends to vote all
available proxies in favour of the ordinary resolution.

5. RESOLUTION 4 — APPOINTMENT OF AUDITOR

5.1 General

Having received ASIC consent, Hall Chadwick Pty Ltd resigned as auditor effective 17

January
17 Janu

2024. After receiving a consent to act, the Board moved to appoint, with effect from
ary 2024, Pitcher Partners BA&A Pty Ltd pursuant to section 327C(1) of the

Corporations Act.

Pursuant to section 327C(2) of the Corporations Act, an auditor appointed during the year
under subsection 327C(1) holds office until the company’s next AGM. Accordingly, the
Company would like to put the appointment of the Company’s auditor before the members of
the Company to formalise the appointment.

The Company has received:

(&) anomination under section 328B of the Corporations Act from a member of the

C

ompany to appoint Pitcher Partners BA&A Pty Ltd as the Company’s auditor; and

(b) aconsent to act as auditor of the Company duly executed by Pitcher Partners BA&A
Pty Ltd.

11
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If Resolution 4 is passed, Pitcher Partners BA&A Pty Ltd will continue in its position as the
Company’s auditor.

5.2 Director’s recommendation
The Board recommends Shareholders vote in favour of this Resolution.

The Chair intends to vote all available proxies in favour of this Resolution.

12
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6. GLOSSARY

AEST means Australian Eastern Standard Time
Annual General Meeting, AGM or Meeting means the meeting convened by this Notice.

Annual Report means the annual report of the Company for the 2023 financial year, including the
annual financial report, the Directors’ Report and the Auditor's Report for the financial year ended 31
December 2023.

ASIC means Australian Securities and Investment Commission.
Board means the current board of directors of the Company.
BST means British Summer Time

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 NSX declares is not a business day.

Chair means the chair of the Meeting.

Closely Related Party of a member of the Key Management Personnel means:

@ a spouse or child of the member;

(b) a child of the member’s spouse;

(c) a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to influence the member,
or be influenced by the member, in the member’s dealing with the entity;

(e) a company the member controls; or

4) a person prescribed by the Corporations Regulations 2001 (Cth).

Company means Pyx Resources Limited (ACN 073 099 171).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Explanatory Memorandum means the explanatory statement accompanying the Notice.

Key Management Personnel means those persons having authority and responsibility for planning,
directing and controlling the activities of the Company, director or indirectly, including any Director
(whether executive or otherwise).

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

NSX means the National Stock Exchange of Australia ABN 11 000 902 063.

NSX Listing Rules or Listing Rules means the official NSX Listing Rules of the NSX and any other
rules of the NSX which are applicable while the Company is admitted to the official list of the NSX, as
amended or replaced from time to time, except to the extent of any express written waiver by the NSX.

Proxy Form means the proxy form accompanying this Notice.

Remuneration Report means the remuneration report appearing in the Annual Report.

Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires.
Rule means a provision of the Company’s Constitution as amended or added from time to time.
Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a registered holder of a Share.

LSE means London Stock Exchange Limited

13



PYX

RESOURCES

Proxy

If

PYX RESOURCES LIMITED | ABN 30 073 099 171

Voting Form

you are attending the virtual Meeting
please retain this Proxy Voting Form
for online Securityholder registration.

Your proxy voting instruction must be received by 06.00pm (AEST) on Tuesday, 14 May 2024, being not later than 48 hours before
the commencement of the Meeting. Any Proxy Voting instructions received after that time will not be valid for the scheduled 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.

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 PYX
RESOURCES LIMITED, to be held virtually at 06.00pm (AEST) on Thursday, 16 May 2024 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 |/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 |/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.

VIRTUAL PARTICIPATION AT THE MEETING:
The company is pleased to provide shareholders
with the opportunity to attend and participate in
a virtual Meeting through an online meeting
platform powered by Automic, where
shareholders will be able to watch, listen, and
vote online.

To access the virtual meeting:

1. Open your internet browser and go to
investor.automic.com.au

2. Login with your username and password or
click “register” if you haven’t already created
an account. Shareholders are encouraged to
create an account prior to the start of the
meeting to ensure there is no delay in
attending the virtual meeting

Further information on how to do this is set out in

the Notice of Meeting. The Explanatory Notes

that accompany and form part of the Notice of

Meeting describe the various matters to be

considered.

@AUTOMIC

STEP 2 - Your voting direction

Resolutions For Against  Abstain
1 ADOPTION OF REMUNERATION REPORT l:’ l:’ l:’
2 RE-ELECTION OF DIRECTOR — MR BAKHOS GEORGES I:l I:l I:l
3 APPROVAL TO ISSUE ADDITIONAL EQUITY SECURITIES UNDER NSX LISTING RULE 6.25 l:’ l:’ l:’
4 APPOINTMENT OF AUDITOR l:’ l:’ l:’
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.

STEP 3 - Signatures and contact details

Individual or Securityholder 1 Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary Director

Contact Name:

Director / Company Secretary

Email Address:

Contact Daytime Telephone

Date (DD/MM/YY)

HEAEEyAEE

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

PYX



PYX Computershare

RESOURCES
All Correspondence to:
The office of the Depositary
Computershare Investor Services PLC
The Pavilions, Bridgwater Road,
Bristol, BS99 62Y
MR A SAMPLE
< DESIGNATION>
SAMPLE STREET
SAMPLE TOWN
SAMPLE CITY
SAMPLE COUNTY
AA11 1AA

T0000Y

Form of Instruction - Annual General Meeting to be held on 16 May 2024

View the Notice of Meeting online: http://www.pyxresources.com
Read, print and download your annual report electronically.

Manage future Change your View your

ViS it: WWWw, i nveStO rce ntre.CO. u k payments address Shareholding

Register today and manage your shareholding online!

To be effective, all forms of instruction must be lodged with the Company’s Registrars at:
Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 6ZY by 10 May 2024 at 6.00 pm (BST).

Explanatory Notes:

1. Please indicate, by placing 'X" in the appropriate space overleaf, how you wish your votes to be cast in respect of each of the Resolutions. If this form is duly
signed and returned, but without specific direction as to how you wish your votes to be cast, the form will be rejected.

2. The 'Vote Withheld' option overleaf is provided to enable you to abstain on any particular Resolution. However, it should be noted that a ‘Vote Withheld' is not a
vote in law and will not be counted in the calculation of the proportion of the votes 'For' and 'Against' a Resolution.

3. To give an instruction via the CREST system, CREST messages must be received by the issuer’s agent (ID number 3RA50) not later than 6.00 pm (BST) on
10 May 2024 before the time appointed for holding the meeting. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp
generated by the CREST system) from which the issuer’s agent is able to retrieve the message. The Company may treat as invalid an appointment sent by
CREST in the circumstances set out in Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

4. Any alterations made in this form should be initialled.

5. Holders of Depositary Interest are permitted to attend as guests only. The completion and return of this form will not preclude a member from attending the
meeting. Should the holder, or a representative of that holder wish to attend the meeting, they must notify the Depositary in writing or e-mail
UKALLDITeam2@computershare.co.uk.

Kindly Note: This form is issued only to the addressee(s) and is specific to t
designated account printed hereon. This personalised form is not transfer:
different: (i) account holders; or (i) uniquely designated accounts. Th
Computershare Investor Services PLC accept no liability for any i
not comply with these conditions.

All Named Holders

MR A SAMPLE
< Designation>
Additional Holder 1
Additional Holder 2
Additional Holder 3
Additional Holder 4

188342_232551_MAIL/000001/000001/SG601/i1



Form f et JACHNTRMERIRE +

Please use a black pen. Mark with an X inside
#

the box as shown in this example. C0000000000

I/We hereby instruct the Custodian “COMPUTERSHARE CLEARING PTY LTD <CCNL DA
Company to be held virtually at investor.automic.com.au , on 16 May 2024 at 6pm A
thereof.

C>” to vote on my/our behalf at the Annual General Meeting of the
n Eastern Standard time (AEST)/9am (BST), and at any adjournment

Vote

Ordinary Resolutions For  Against Withheld

1. ADOPTION OF REMUNERATION REPORT |:| |:| |:|
2. RE-ELECTION OF DIRECTOR - MR BAKHOS GEORGES O O O
3. APPROVAL TO ISSUE ADDITIONAL EQUITY SECURITIES UNDER NSX LISTING RULE 6.25 O O O
4. APPOINTMENT OF AUDITOR O O O
Signature Date

In the case of joint holders, only one holder need sign. In the case of a
N l corporation, the Form of Instruction should be signed by a duly authorised
official whose capacity should be stated, or by an attorney.

B H897 03 PYX +
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16 April 2024

PYX Resources Limited Annual General Meeting
Notice and Access Letter

The Annual General Meeting (AGM) of PYX Resources Limited (PYX or the Company) (NSX: PYX | LSE: PYX)
will be held via a live webcast on Thursday, 16 May 2024 at 6.00pm (AEST) / 9.00am BST (the Meeting).
Notice of Meeting

The Company will not be dispatching physical copies of the Notice of Annual General Meeting (Notice) to
Shareholders, unless a Shareholder has made a valid election to receive documents in hard copy.

Notices of meeting, and other information regarding a meeting are to be provided online where it can be viewed
and downloaded. Details of where you can access the notice of meeting, lodge a proxy and participate in the
meeting are contained in this letter.

Access the meeting documents online

The Notice is available online on the Company's website at www.pyxresources.com

Alternatively, a complete copy of the Notice has been posted on the Company’s NSX market announcements
page.
If you have nominated an email address and have elected to receive electronic communications from the

Company, you will also receive an email to your nominated email address with a link to an electronic copy of the
Notice.

In order to receive electronic communications from the Company in the future, please update your Shareholder
details online at www.investor.automic.com.au/#/home and register as a member with your unique shareholder
identification number and postcode (or country for overseas residents).

Shareholders can also request a paper copy of the Notice by contacting Automic Share Registry on 1300 288 664
(within Australia) or +61 2 9698 5414 (outside Australia).
Attending the Meeting Online

The Company is pleased to provide shareholders with the opportunity to attend and participate in a virtual Meeting
through an online meeting platform.

If you wish to attend the Meeting virtually, please pre-register in advance for the virtual Meeting here:
https://us02web.zoom.us/webinar/register/WN _4cutmKcXQayiZXwFg3-UFg

After registering, you will receive a confirmation containing information on how to attend the Meeting virtually on the
date of the Annual General Meeting.

Please refer to the Important Information section of the Notice of Meeting for further details.
Lodge your proxy and voting instructions before the meeting online, by mail or by fax

Shareholders are strongly encouraged to vote by proxy. Enclosed with this notice is a paper copy Proxy Form
which you can either use to lodge your voting instructions online, or complete and return by mail, fax or in person,
following the instructions on the Proxy Form.

For your voting instructions to be effective, they must be received not less than 48 hours before the time
for holding the AGM (that is, by 6pm (AEST) on Tuesday, 14 May 2024). Any proxy voting instructions
received after that time will not be valid for the Meeting.

Page 1 of 1
Pyx Resources Limited
ACN 073 099 171
Level 5, 56 Pitt Street, Sydney NSW 2000
T+ 612 8823 3132


http://www.pyxresources.com/
http://www.investor.automic.com.au/#/home
https://us02web.zoom.us/webinar/register/WN_4cutmKcXQayiZXwFg3-UFg
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	The Chair intends to vote all available proxies in favour of this Resolution.

	PYX-Meeting-4180-Draft-Proxy-Form-created-2024-04-02164544.pdf
	PYX FOI V2.pdf
	PYX Notice of Access.pdf



