ASTUTE METALS NL
ACN 007 090 904
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 10.00am (AEST)
DATE: 15 November 2024
PLACE: Offices of RSM

Level 13, 60 Castlereagh Street
SYDNEY NSW 2000

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

This Notice 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
7:00pm AEST on 13 November 2024.



BUSINESS OF THE MEETING

AGENDA

1.

FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the financial year
ended 30 June 2024 together with the declaration of the Directors, the Director’s report,
the Remuneration 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 resolution
as a non-binding resolution:

“That, for the purposes of section 250R(2) of the Corporations Act and for all other
purposes, approval is given for the adopfion of the Remuneration Report as
contained in the Company’s annual financial report for the financial year ended
30 June 2024."

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

RESOLUTION 2 - ELECTION OF A DIRECTOR - MATTHEW HEALY

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

“That, for the purpose of clause 12.1(b) of the Constitution, Listing Rule 14.4 and for
all other purposes, Matthew Healy, a Director who was appointed as an additional
Director on 30 November 2023, refires, and being eligible, is elected as a Director.”

RESOLUTION 3 — RE-ELECTION OF A DIRECTOR WHO IS RETIRING BY ROTATION — ANTHONY
LEIBOWITZ

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

“That, for the purpose of clause 12.2(c) of the Constitution and for all other purposes,
Anthony Leibowitz, a Director, retires by rotation, and being eligible, is re-elected as
a Director.”

RESOLUTION 4 - RATIFICATION OF PRIOR ISSUE OF SHARES TO FLEET INVESTMENT FUND

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders
ratify the issue of 8,510,638 Shares to Fleet Investment Fund on the terms and
conditions set out in the Explanatory Statement.”

RESOLUTION 5 - APPROVAL OF 7.1A MANDATE
To consider and, if thought fit, fo pass the following resolution as a special resolution:

“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is
given for the Company to issue up to that number of Equity Securities equal to 10%
of the issued capital of the Company at the time of issue, calculated in accordance
with the formula prescribed in Listing Rule 7.1A.2 and otherwise on the terms and
conditions set out in the Explanatory Statement.”
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Voting Prohibition Statements

Resolution 1 - Adoption of A vote on this Resolution must not be cast (in any capacity) by or on behalf of
Remuneration Report either of the following persons:
(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 voteris appointed as a proxy by writing that specifies the way the
proxy is to vote on this Resolution; or
(b) the voteris 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

(i) 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.

Voting Exclusion Statements

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the
Resolution set out below by or on behalf of the following persons:

Resolution 4 - Ratification of Fleet Investment Fund or any other person who participated in the issue or an
prior issue of shares to Fleet associate of that person or those persons.
Investment Fund

However, this does not apply to a vote cast in favour of the Resolution by:

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

(b) the Chair 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:

(i) 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

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

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 2491 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 or more votes may appoint two proxies and may

specify the proportion or number of votes each proxy is appointed to exercise. If the
Shareholder appoints two 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.
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Voting in person

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

Should you wish to discuss the matters in this Notice please do not hesitate to contact the Company
Secretary on +61 2 8046 2799.
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EXPLANATORY STATEMENT

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

1.

FINANCIAL STATEMENTS AND REPORTS

In accordance with 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 30 June 2024 together with the declaration of the Directors, the Directors’ report,
the Remuneration Report and the auditor's report.

The Company will not provide a hard copy of the Company's annual financial report to
Shareholders unless specifically requested to do so. The Company’s annual financial report
is available on its website at www.astutemetals.com.

2.2

23

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 to be adopted must be put to the shareholders.
However, such aresolution 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
questions about or make comments on the remuneration report at the annual general
meeting.

Voting consequences

A company is required to put fo 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 aremuneration 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 financial 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.

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.

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 Meeting.
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3. RESOLUTION 2 - ELECTION OF A DIRECTOR - MATTHEW HEALY

3.1 General

The Constitution allows the Directors to appoint at any fime a person to be a Director either
to fill a casual vacancy or as an addition to the existing Directors, but only where the total
number of Directors does not at any time exceed the maximum number specified by the

Constitution.

Pursuant to the Constitution and Listing Rule 14.4, any Director so appointed holds office
only until the next annual general meeting and is then eligible for election by Shareholders
but shall not be taken into account in determining the Directors who are to retire by
rotation (if any) at that meeting.

Matthew Healy, having been appointed by other Directors on 30 November 2023 in
accordance with the Constitution, will retire in accordance with the Constitution and
Listing Rule 14.4 and being eligible, seeks election from Shareholders.

Further information in relation fo Mr Healy is set out below.

Qualifications,
experience and
other material
directorships

Term of office

Independence

Other material
information

Board
recommendation

Mr Healy is a highly experienced geologist with over 17 years’
experience working at senior levels within ASX listed explorers and
private resources companies, exploring for and developing
critical minerals, base metal and precious metal ore deposits.
Prior fo joining Astute Metals NL.

Mr Healy held the position of Chief Executive Officer for
Greenvale Energy Limited (ASX: GRV) and was also previously
Exploration Manager at Round Oak Minerals (a then wholly-
owned subsidiary of diversified investment company, Washington
H. Soul Paftinson & Co Ltd). Mr Healy holds a Master of Science
with first-class honours (Geology) from the University of Auckland.

Mr Healy transferred to Astute Metals in the role of General
Manager of exploration in November 2022, following Astute’s
acquisition of an 80% interest in the Georgina Basin IOCG Project
from Greenvale and was appointed as an Executive Director of
the Company on 29 November 2023.

Mr. Healy's appointment as CEO reflects his successful oversight
and management of the Company’s key projects in North
America and Australia, particularly over the past year. With the
full support of the board and joint company secretaries, it is
considered that Mr. Healy can lead the Company into the next
important phase of its development.

Mr Healy has served as a Director since 30 November 2023.

If re-elected, the Board does not consider that Mr Healy will be an
independent Director.

The Company conducts appropriate checks on the background
and experience of candidates before their appointment to the
Board. These include checks as to a person’'s experience,
educational qualifications, and criminal record The Company
undertook such checks prior to the appointment of Mr Healy.

Having received an acknowledgement from Mr Healy that he will
have sufficient time to fulfil their responsibilities as a Director and
having reviewed the performance of Mr Healy since his
appointment to the Board and the skills, knowledge, experience
and capabilites required by the Board, the Directors (other than
Mr Healy) recommend that Shareholders vote in favour of this
Resolution.
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3.2 Technical information required by Listing Rule 14.1A
If this Resolution is passed, Mr Healy will be re-elected to the Board as an Executive Director
of the Company.
If this Resolution is not passed, Mr Healy will not continue in their role as executive Director.
The Company will begin fo seek nominations or otherwise identify suitably qualified
candidates to join the Company to replace Mr Healy. As an additional consequence, this
may detract from the Board and Company’s ability to execute on its strategic vision.
4, RESOLUTION 3 - RE-ELECTION OF A DIRECTOR - ANTHONY LEIBOWITZ
4.1 General
The Constitution sets out the requirements for determining which Directors are to retire by
rotation at an annual general meeting.
Anthony Leibowitz, who has held office without re-election since 16 November 2022 and
being eligible retires by rotation and seeks re-election.
Further information in relation to Mr Leibowitz is set out below.
Quadlifications, Mr Leibowitz has over 30 years of corprate finance, investment
experience and banking and broad commercial experience and has a proven
other material frack record of providing necessary skills and guidance to assist
directorships companies growth anf generate sustained shareholder value.
Previous roles include Chandler Macleod Limited and Pilbara
Minerals Limited, where as a Chairman and an early investor in
both companies, he was responsible for substantial increases in
shareholder value and refurns. Mr Leibowitz was a global partner
at PriceWaterhouseCoopers and is a Fellow of the Insitute of
Chartered Accoujntants in Australia.
Mr Leibowitz currently serves as a Non-Executive Director of Trek
Metals Limited.
Term of office Mr Leibowitz has served as a Director since 16 November 2022,
If re-elected, the Board does not consider that Mr Leibowitz will
Independence - .
be an independent Director.
Board Having received an acknowledgement from Mr Leibowitz that he
recommendation will have sufficient time to fulfil their responsibilities as a Director
and having reviewed the performance of Mr Leibowitz since his
appointment to the Board and the skills, knowledge, experience
and capabilites required by the Board, the Directors (other than
Mr Leibowitz) recommend that Shareholders vote in favour of this
Resolution.
4.2 Technical information required by Listing Rule 14.1A
If this Resolution is passed, Mr Leibowitz will be re-elected to the Board as a non-executive
Director.
If this Resolution is not passed, Mr Leibowitz will not confinue in his role as non-executive
Director. The Company may seek nominations or otherwise identify suitably qualified
candidates to join the Company. As an additional consequence, this may detract from
the Board and Company’s ability to execute on its strategic vision.
5. RESOLUTION 4 - RATIFICATION OF PRIOR ISSUE OF SHARES TO FLEET INVESTMENT FUND
5.1 General

On or about the 7 June 2024 the Company entered into a services agreement with Fleet
Space Technologies Pty Ltd (ACN 607 948 729) (Fleet Space Technologies) to facilitate a
collaborative partnership in pursuit of advancing exploration at the Ranken tenement
areq, located in the east of the Company’s Georgina IOCG Project (Services Agreement).
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The services to be provided by Fleet Space Technologies under the Services Agreement
consist of a two-stage ANT survey across the Ranken fenement area. The first stage being
a wide-spaced 400km2 ‘regional’ survey seeking to detect the shallow part of the sub-
cropping McNamara host rocks and the second stage being a 4km2 survey to more
accurately constrain likely cover rock thickness and explore for seismic velocity anomalies.
Refer to the Company’s announcement entitled ‘Astute Teams up with Fleet Space
Technologies to explore Georgina IOCG Project’ and dated 7 June 2024 for further
information.

In consideration for Fleet Space Technologies' services provided under the Services
Agreement, the Company simultaneously executed a subscription agreement with Fleet
Space Technologies and its wholly owned subsidiary, Fleet Investment Fund Pty Lid
(ACN 670637 715) (Fleet Investment Fund) pursuant to which the Company agreed to issue
8,510,638 Shares to Fleet Investment Fund, as nominee of Fleet Space Technologies, at a
deemed issue price of $0.047 per Share for a total value of $400,000 (Subscription
Agreement).

Accordingly, this Resolution seeks Shareholder ratification for the purposes of Listing Rule
7.4 for the issue of 8,510,638 Shares to Fleet Investment Fund at a deemed issue price of
$0.047 per Share for a total value of $400,000 under the Subscription Agreement, in
consideration for services provided by Fleet Space Technologies pursuant to the Services
Agreement.

Listing Rule 7.1

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount
of equity securities that a listed company can issue without the approval of its shareholders
over any 12 month period to 15% of the fully paid ordinary shares it had on issue at the start
of that period.

The issue does not fit within any of the exceptions set out in Listing Rule 7.2 and, as it has
not yet been approved by Shareholders, it effectively uses up part of the 15% limit in Listing
Rule 7.1, reducing the Company’s capacity to issue further equity securities without
Shareholder approval under Listing Rule 7.1 for the 12 month period following the date of
the issue.

Listing Rule 7.4

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of equity
securities after it has been made or agreed to be made. If they do, the issue is taken to
have been approved under Listing Rule 7.1 and so does not reduce the company’s
capacity to issue further equity securities without shareholder approval under that rule.

The Company wishes to retain as much flexibility as possible to issue additional equity
securities in the future without having to obtain Shareholder approval for such issues under
Listing Rule 7.1. Accordingly, the Company is seeking Shareholder ratification pursuant to
Listing Rule 7.4 for the issue.

Technical information required by Listing Rule 14.1A

If this Resolution is passed, the issue will be excluded in calculating the Company’s 15% limit
in Listing Rule 7.1,effectively increasing the number of equity securities the Company can
issue without Shareholder approval over the 12 month period following the date of the
issue.
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If this Resolution is not passed, the issue will be included in calculating the Company’s 15%
limit in Listing Rule 7.1, effectively decreasing the number of equity securities that the
Company can issue without Shareholder approval over the 12 month period following the

date of the issue.

55 Technical information required by Listing Rules 7.4 and 7.5
REQUIRED INFORMATION DETAILS
Names of persons to whom The Shares were issued to Fleet Investment Fund.
Securities were issued or the
basis on which those persons
were identified/selected
Number and class of 8,510,638 Shares were issued.
Securities issued
Terms of Securities The Shares were fully paid ordinary shares in the capital of
the Company issued on the same terms and conditions as
the Company'’s existing Shares.
Date(s) on or by which the The Shares were issued on 7 June 2024
Securities were issued
Price or other consideration The Shares were issued at a deemed issue price of $0.047
the Company received for per Share under the Subscription Agreement, in
the Securities consideration for services provided by Fleet Space
Technologies under the Services Agreement.
Purpose of the issue, The Shares were issued in consideration for services provided
including the intended use of | by Fleet Space Technologies under the Service Agreement
any funds raised by the issue | and to give Fleet Space Technologies an equity stake in the
Company to harbour the collaborative partnership
between the Company and Fleet Space Technologies.
Summary of material terms of | The Shares were issued pursuant to the Subscription
agreement to issue Agreement summarised in Section 5.1.
Voting Exclusion Statement A voting exclusion statement applies to this Resolution.
Compliance The issue did not breach Listing Rule 7.1.
6. RESOLUTION 5 - APPROVAL OF 7.1A MANDATE
6.1 General
This Resolution seeks Shareholder approval by way of special resolution for the Company
to have the additional 10% placement capacity provided for in Listing Rule 7.1A to issue
Equity Securities without Shareholder approval.
A summary of Listing Rule 7.1 is set out in Section 5.2 above.
Under Listing Rule 7.1A, an Eligible Entfity may seek shareholder approval by way of a
special resolution passed at its annual general meeting to increase this 15% limit by an
extra 10% to 25% (7.1A Mandate). The Company is an Eligible Entity.
6.2 Technical information required by Listing Rule 14.1A

For this Resolution to be passed, at least 75% of votes cast by Shareholders present and
eligible to vote at the Meeting must be cast in favour of the Resolution.

If this Resolution is passed, the Company will be able to issue Equity Securities up fo the
combined 25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder approval.

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 under Listing Rule 7.1A
and will remain subject to the 15% limit on issuing Equity Securities without Shareholder
approval set out in Listing Rule 7.1.
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6.3

Technical information required by Listing Rule 7.3A

REQUIRED
INFORMATION

Period for which the
7.1A Mandate is valid

DETAILS

The 7.1A Mandate will commence on the date of the Meeting
and expire on the first to occur of the following:

(a) the date that is 12 months after the date of this
Meeting;

(b) the time and date of the Company’s next annual
general meeting; and

(c) the fime and date of approval by Shareholders of any
transaction under Listing Rule 11.1.2 (a significant

change in the nature or scale of activities) or Listing
Rule 11.2 (disposal of the main undertaking).

Minimum price

Any Equity Securities issued under the 7.1A Mandate must be in
an existing quoted class of Equity Securities and be issued for
cash consideration at a minimum price of 75% of the volume
weighted average price of Equity Securities in that class,
calculated over the 15 tfrading days on which frades in that
class were recorded immediately before:

(a) the date on which the price at which the Equity
Securities are to be issued is agreed by the entity and
the recipient of the Equity Securities; or

(b) if the Equity Securities are not issued within 10 trading
days of the date in paragraph (a) above, the date on
which the Equity Securities are issued.

Use of funds

The Company intends to use funds raised from issues of Equity
Securities under the 7.1A Mandate for the continued
exploration expenditure on the Company’s mining projects, in
particular, the Georgina Basin and Red Mountain Projects. the
review of technologies for the processing of the Company’s
mineral sands projects, acquisiion of new assets and
investments (including expenses associated with such an
acquisition) and general working capital.

Risk of economic and
voting dilution

Any issue of Equity Securities under the 7.1A Mandate will dilute
the interests of Shareholders who do not receive any Shares
under the issue.

If this Resolution is approved by Shareholders and the
Company issues the maximum number of Equity Securities
available under the 7.1A Mandate, the economic and voting
dilution of existing Shares would be as shown in the table below.

The table below shows the dilution of existing Shareholders
calculated in accordance with the formula outlined in Listing
Rule 7.1A.2, on the basis of the closing market price of Shares
and the number of Equity Securities on issue proposed to be
issued as at 7 October 2024.

The table also shows the voting dilution impact where the
number of Shares on issue (Variable A in the formula) changes
and the economic dilution where there are changes in the
issue price of Shares issued under the 7.1A Mandate.

Number of Shares on Issue Price
Issue (Variable A in
Listing Rule 7.1A.2) $0.015 $0.029 $0.04
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REQUIRED

INFORMATION

DETAILS
Shares 50% Issue 50%
issued - decrease Price increase
10% voting
dilution Funds Raised
530,037,660 53,003,766
Current Shares Shares $795,056 $1,537,109 | $2,332,165
50% 795,056,490 79,505,649
increase Shares Shares $1,192,584 | $2,305,663 | $3,498,248
100% 1,060,075,320 | 106,007,532
R $1,590,112 | $3,074,218 | $4,664,331
increase Shares Shares

*The number of Shares on issue (Variable A in the formula) could increase
as a result of the issue of Shares that do not require Shareholder approval
(such as under a pro-rata rights issue or scrip issued under a takeover offer)
or that are issued with Shareholder approval under Listing Rule 7.1.

The table above uses the following assumptions:

1. There are currently 530,037,660 Shares on issue as at the date of this
Notice.

2. Theissue price set out above is the closing market price of the Shares
on the ASX on 7 October 2024 being $0.029.

3.  The Company issues the maximum possible number of Equity
Securities under the 7.1A Mandate.

4.  The Company has not issued any Equity Securities in the 12 months
prior to the Meeting that were not issued under an exception in Listing
Rule 7.2 or with approval under Listing Rule 7.1.

5.  The issue of Equity Securities under the 7.1A Mandate consists only of
Shares. Itis assumed that no Options are exercised into Shares before
the date of issue of the Equity Securities. If the issue of Equity Securities
includes quoted Options, it is assumed that those quoted Options are
exercised into Shares for the purpose of calculating the voting dilution
effect on existing Shareholders.

6.  The calculations above do not show the dilution that any one
particular Shareholder will be subject to. All Shareholders should
consider the dilution caused to their own shareholding depending on
their specific circumstances.

7. This table does not set out any dilution pursuant to approvals under
Listing Rule 7.1 unless otherwise disclosed.

8. The 10% voting dilution reflects the aggregate percentage dilution
against the issued share capital at the time of issue. This is why the
voting dilution is shown in each example as 10%.

9.  The table does not show an example of dilution that may be caused
to a particular Shareholder by reason of placements under the 7.1A
Mandate, based on that Shareholder’'s holding at the date of the
Meeting.

Shareholders should note that there is a risk that:

(a) the market price for the Company’s Shares may be
significantly lower on the issue date than on the date
of the Meeting; and

(b) the Shares may be issued at a price that is at a
discount to the market price for those Shares on the
date of issue.

Allocation policy
under 7.1A Mandate

The recipients of the Equity Securities to be issued under the
7.1A Mandate have not yet been determined. However, the
recipients of Equity Securities could consist of current
Shareholders or new investors (or both), none of whom will be
related parties of the Company.
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REQUIRED

DETAILS

INFORMATION

The Company will determine the recipients at the time of the
issue under the 7.1A Mandate, having regard to the following
factors:

(a) the purpose of the issue;

(b) alternative methods for raising funds available to the
Company at that fime, including, but not limited to,
an enfitlement issue, share purchase plan, placement
or other offer where existing Shareholders may
participate;

(c) the effect of the issue of the Equity Securities on the
control of the Company;

(d) the circumstances of the Company, including, but
not limited to, the financial position and solvency of
the Company;

(e) prevailing market conditions; and
(f) advice from corporate, financial and broking advisers
(if applicable).

Previous approval
under Listing Rule
7.1A.2

The Company previously obtained approval from ifs
Shareholders pursuant to Listing Rule 7.1A at its annual general
meeting held on 22 November 2023 (Previous Approval).

During the 12 month period preceding the date of the Meeting,
being on and from 22 November 2023, the Company has not
issued any Equity Securities pursuant to the Previous Approval.

Voting exclusion
statement

As at the date of this Notice, the Company is not proposing o
make an issue of Equity Securities under Listing Rule 7.TA.
Accordingly, a voting exclusion statement is not included in this
Notice.
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GLOSSARY

$ means Australian dollars.

7.1A Mandate has the meaning given in Section 6.1..

AEST means Western Standard Time as observed in Sydney, New South Wales.
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.

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

(a) 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

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the

definition of ‘closely related party’ in the Corporations Act.
Company means Astute Metals NL (ACN 007 090 904).
Constitution means the Company's constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.

Eligible Entity means an entity which is not included in the S&P/ASX 300 Index and has a market
capitalisation of $300,000,000 or less.

Equity Securities includes a Share, aright to a Share or Option, an Option, a convertible security and
any security that ASX decides to classify as an Equity Security.

Explanatory Statement means the explanatory statement accompanying the Notice.
Fleet Investment Fund means Fleet Investment Fund Pty Ltd (ACN 670 637 715).
Fleet Space Technologies means Fleet Space Technologies Pty Ltd (ACN 607 948 729)

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 conftrolling 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.

Material Person means a related party of the Company, member of the Key Management
Personnel, substantial holder of the Company, adviser of the Company or associate of any of these
parties.

Meeting means the meeting convened by the Notice.

Notice means this notice of meeting including the Explanatory Statement and the Proxy Form.
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Option means an option to acquire a Share.
Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report set out in the Director’s report section of the
Company’s annual financial report for the year ended 30 June 2024.

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.

Services Agreement has the meaning given in section 5.1.

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

Shareholder means a registered holder of a Share.

Subscription Agreement has the meaning given in section 5.1.

Variable A means "A” as set out in the formula in Listing Rule 7.1TA.2.
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LODGE YOUR VOTE

ONLINE
https://investorcentre.linkgroup.com

 \

ASTUTEMETALSNL BY MAIL

ABN 96 007 090 904
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Astute Metals NL

C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235 Australia

BY FAX
=1 5129287 0309

BY HAND

Link Market Services Limited
Parramatta Square, Level 22, Tower 6,
10 Darcy Street, Parramatta NSW 2150

%) ALL ENQUIRIES TO
=4 Telephone: +61 1300 554474

X99999999999

PROXY FORM

I/We being a member(s) of Astute Metals NL (Company) and entitled to attend and vote hereby appoint:

APPOINT A PROXY

the Chairman of the
Meeting (mark box)

adjournment of the Meeting.
Important for Resolution 1: If th

appointment or by default, and you have not indicated
exercise the proxy in respect of Resolution 1, even though

For Against Abstain*

1 ADOPTION OF REMUNERATION 5 APPROVAL OF 7.1A MANDATE

REPORT

LECTION OF A DIRECTOR —

RATIFICATION
SHARES TO FLEET INVESTMENT
FUND

* If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your votes will not be counted
in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the
form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

ASE PRX2401C



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS

This is your name and address as it appears on the Company’s share
register. If this information is incorrect, please make the correction on
the form. Shareholders sponsored by a broker should advise their broker
of any changes. Please note: you cannot change ownership of your
shares using this form.

APPOINTMENT OF PROXY

If you wish to appoint the Chairman of the Meeting as your proxy, mark
the box in Step 1. If you wish to appoint someone other than the Chairman
of the Meeting as your proxy, please write the name of that individual or
body corporate in Step 1. A proxy need not be a shareholder of the
Company.

DEFAULT TO CHAIRMAN OF THE MEETING

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

VOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT

You may direct your proxy how to vote by placing a mark in 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 itemyour
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two persons as proxies to attendsthe
Meeting and vote on a poll. If you wish to appoint.a second proxy, an
additional Proxy Form may be obtained by telephoning the Company’s
share registry or you may copy this form and return them bothitogether.

To appoint a second proxy you must:

(@) on each of the first Proxy Form andthe second Proxy Form state the
percentage of your voting rights@r number of'shares applicable to that
form. If the appointments do/not specify the percentage,or number of
votes that each proxy may‘exercise, each proxy may.exercise half your
votes. Fractions of votés will be disregarded; and

(b) return both formsstogether.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:
Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either
sharehelder may sign.

Power of Attorney: to sign under Power ofdAttorney, you must lodge the
Power of Attorney with the registry. If yorhave not previously lodged this
document for notation, please attach‘a certified photocopy of the Power
of Attorney to this form when you'return it.

Companies: where thelgompany has a Sole Director who is also the Sole
Company Secretary, this form must be signed by that person. If the
company (pursuant to section 204A of the Corporations Act 2007) does
not have a Company Secretary, a Sole Director can also sign alone.
Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please indicate the office held by signing
in the appropriate place.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative”
must be produced prior to admission in accordance with the Notice of
Meeting. A form of the certificate may be obtained from the Company’s
share registry or online at www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM

This Proxy Form (and any Power of Attorney under which it is signed)
must be received at an address given below by 10:00am (AEST) on
Wednesday, 13 November 2024, being not later than 48 hours before
the commencement of the Meeting. Any Proxy Form received after
that time will not be valid for the scheduled Meeting.

Proxy Forms may be lodged using the reply paid envelope or:

ONLINE

https://investorcentre.linkgroup.com

Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting”anthfollow the prompts to
lodge your vote. To use the online ladgement facility,
shareholders will need theirHolder Identifier”- Securityholder
Reference Number (SRN)r Holder Identification'Number (HIN).

BY MAIL
Astute Metals NL

C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235
Australia

= BY FAX
+6142,9287 0309

“ BY HAND

deliveringiit torLink Market Services Limited*
Parramatta Square

Level 22, Tower 6

10 Darcy Street

Parramatta NSW 2150

* Duringdbusiness hours (Monday to Friday, 9:00am—5:00pm)

IMPORTANT INFORMATION

link Group is now known as MUFG Pension & Market Services. Over the
coming months, Link Market Services will progressively rebrand to its
new name MUFG Corporate Markets, a division of MUFG Pension &
Market Services.

IF YOU WOULD LIKE TO PARTICIPATE IN AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.




	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	“That, for the purposes 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 financial report for the financial year ended 30 June 2024.”

	3. Resolution 2 – election of a director – Matthew Healy
	“That, for the purpose of clause 12.1(b) of the Constitution, Listing Rule 14.4 and for all other purposes, Matthew Healy, a Director who was appointed as an additional Director on 30 November 2023, retires, and being eligible, is elected as a Director.”

	4. Resolution 3 – Re-election of a director WHO IS RETIRING by rotation – Anthony Leibowitz
	“That, for the purpose of clause 12.2(c) of the Constitution and for all other purposes, Anthony Leibowitz, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

	5. Resolution 4 – RATIFICATION OF PRIOR ISSUE OF SHARES to fleet Investment fund
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 8,510,638 Shares to Fleet Investment Fund on the terms and conditions set out in the Explanatory Statement.”

	6. Resolution 5 – approval of 7.1A Mandate
	“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for the Company to issue up to that number of Equity Securities equal to 10% of the issued capital of the Company at the time of issue, calculated in accordance...
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair 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:
	(i) 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
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.


	(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.
	(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.
	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 General
	2.2 Voting consequences
	2.3 Previous voting results

	3. Resolution 2 – election of a director - Matthew Healy
	3.1 General
	3.2 Technical information required by Listing Rule 14.1A

	Mr Healy is a highly experienced geologist with over 17 years’ experience working at senior levels within ASX listed explorers and private resources companies, exploring for and developing critical minerals, base metal and precious metal ore deposits. Prior to joining Astute Metals NL.
	Mr Healy held the position of Chief Executive Officer for Greenvale Energy Limited (ASX: GRV) and was also previously Exploration Manager at Round Oak Minerals (a then wholly-owned subsidiary of diversified investment company, Washington H. Soul Pattinson & Co Ltd). Mr Healy holds a Master of Science with first-class honours (Geology) from the University of Auckland. 
	Mr Healy transferred to Astute Metals in the role of General Manager of exploration in November 2022, following Astute’s acquisition of an 80% interest in the Georgina Basin IOCG Project from Greenvale and was appointed as an Executive Director of the Company on 29 November 2023.
	Mr. Healy’s appointment as CEO reflects his successful oversight and management of the Company’s key projects in North America and Australia, particularly over the past year. With the full support of the board and joint company secretaries, it is considered that Mr. Healy can lead the Company into the next important phase of its development.
	Mr Healy has served as a Director since 30 November 2023.
	If re-elected, the Board does not consider that Mr Healy will be an independent Director.
	The Company conducts appropriate checks on the background and experience of candidates before their appointment to the Board. These include checks as to a person’s experience, educational qualifications, and criminal record The Company undertook such checks prior to the appointment of Mr Healy.
	Having received an acknowledgement from Mr Healy that he will have sufficient time to fulfil their responsibilities as a Director and having reviewed the performance of Mr Healy since his appointment to the Board and the skills, knowledge, experience and capabilites required by the Board, the Directors (other than Mr Healy) recommend that Shareholders vote in favour of this Resolution.
	4. Resolution 3 – Re-election of a director - Anthony Leibowitz
	4.1 General
	4.2 Technical information required by Listing Rule 14.1A

	Mr Leibowitz has over 30 years of corprate finance, investment banking and broad commercial experience and has a proven track record of providing necessary skills and guidance to assist companies growth anf generate sustained shareholder value. 
	Previous roles include Chandler Macleod Limited and Pilbara Minerals Limited, where as a Chairman and an early investor in both companies, he was responsible for substantial increases in shareholder value and returns. Mr Leibowitz was a global partner at PriceWaterhouseCoopers and is a Fellow of the Insitute of Chartered Accoujntants in Australia. 
	Mr Leibowitz currently serves as a Non-Executive Director of Trek Metals Limited. 
	Mr Leibowitz has served as a Director since 16 November 2022.
	If re-elected, the Board does not consider that Mr Leibowitz will be an independent Director.
	Having received an acknowledgement from Mr Leibowitz that he will have sufficient time to fulfil their responsibilities as a Director and having reviewed the performance of Mr Leibowitz since his appointment to the Board and the skills, knowledge, experience and capabilites required by the Board, the Directors (other than Mr Leibowitz) recommend that Shareholders vote in favour of this Resolution.
	(a) the date that is 12 months after the date of this Meeting; 
	(b) the time and date of the Company’s next annual general meeting; and
	(c) the time and date of approval by Shareholders of any transaction under Listing Rule 11.1.2 (a significant change in the nature or scale of activities) or Listing Rule 11.2 (disposal of the main undertaking). 
	(a) the date on which the price at which the Equity Securities are to be issued is agreed by the entity and the recipient of the Equity Securities; or
	(b) if the Equity Securities are not issued within 10 trading days of the date in paragraph (a) above, the date on which the Equity Securities are issued.

	5. resolution  4 – RATIFICATION OF PRIOR ISSUE OF SHARES to fleet Investment fund
	5.1 General
	5.2 Listing Rule 7.1
	5.3 Listing Rule 7.4
	5.4 Technical information required by Listing Rule 14.1A
	5.5 Technical information required by Listing Rules 7.4 and 7.5

	6. resolution 5 – approval of 7.1A Mandate
	6.1 General
	6.2 Technical information required by Listing Rule 14.1A
	6.3 Technical information required by Listing Rule 7.3A
	(a) 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
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.


	1. There are currently 530,037,660 Shares on issue as at the date of this Notice.
	2. The issue price set out above is the closing market price of the Shares on the ASX on 7 October 2024 being $0.029.
	3. The Company issues the maximum possible number of Equity Securities under the 7.1A Mandate. 
	4. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not issued under an exception in Listing Rule 7.2 or with approval under Listing Rule 7.1.
	5. The issue of Equity Securities under the 7.1A Mandate consists only of Shares.  It is assumed that no Options are exercised into Shares before the date of issue of the Equity Securities. If the issue of Equity Securities includes quoted Options, it is assumed that those quoted Options are exercised into Shares for the purpose of calculating the voting dilution effect on existing Shareholders.
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to.  All Shareholders should consider the dilution caused to their own shareholding depending on their specific circumstances.
	7. This table does not set out any dilution pursuant to approvals under Listing Rule 7.1 unless otherwise disclosed.
	8. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue.  This is why the voting dilution is shown in each example as 10%.
	9. The table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under the 7.1A Mandate, based on that Shareholder’s holding at the date of the Meeting.
	(a) the market price for the Company’s Shares may be significantly lower on the issue date than on the date of the Meeting; and
	(b) the Shares may be issued at a price that is at a discount to the market price for those Shares on the date of issue.
	(a) the purpose of the issue;
	(b) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue, share purchase plan, placement or other offer where existing Shareholders may participate;
	(c) the effect of the issue of the Equity Securities on the control of the Company; 
	(d) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company; 
	(e) prevailing market conditions; and
	(f) advice from corporate, financial and broking advisers (if applicable).




