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SIMBLE SOLUTIONS LTD

ACN 608 419 656
Registered office: Level 21, 459 Collins Street, Melbourne VIC 3000

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of shareholders of Simble Solutions Ltd (the
“Company”) will be held at Level 40, 2 Park St, Sydney NSW 2000 on Friday, 15 May 2026 at 11.00am
(AEST) (“Annual General Meeting” or “Meeting”).

AGENDA

The Explanatory Statement and Proxy Form which accompany and form part of this Notice, include defined terms
and describe in more detail the matters to be considered. Please consider this Notice, the Explanatory Statement
and the Proxy Form in their entirety.

ORDINARY BUSINESS

Receipt and Consideration of Accounts & Reports

To receive and consider the Financial Report of the Company and the related reports of the Directors and auditors
for the financial year ended 31 December 2025.

Note: There is no requirement for Shareholders to approve these reports. Accordingly, no Resolution will be put
tfo Shareholders on this item of business.

Resolution 1: Adoption of Remuneration Report

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That for the purpose of section 250R(2) of the Corporations Act 2001 and for all other purposes, the
Remuneration Report of the Company (which forms part of the Directors' Report) for the financial year ended 31
December 2025 be adopted.”

Note: This resolution is advisory only and does not bind the Company or the Directors.

Voting exclusions apply to this item — please see the voting exclusions on page 4.

Resolution 2: Election of Mr Faldi Ismail as a Director of the Company

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

"That Mr Faldi Ismail, a Director appointed as an additional Director and holding office until the next annual
general meeting of the Company after his appointment in accordance with the Company’s Constitution and ASX
Listing Rule 14.4, be elected as a Director of the Company.”

Resolution 3: Re-election of Mr Stephen Thornhill as a Director of the Company

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That Mr Stephen Thornhill, who retires in accordance with clause 47 of the Company’s Constitution and ASX
Listing Rule 14.5, and being eligible offers himself for re-election, is re-elected as a Director of the Company.

Resolution 4: Approval of 10% Placement Facility

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

“That, for the purposes of Listing Rule 7.1A and for all other purposes, Shareholders approve the Company
having additional capacity to issue Equity Securities up 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, over a 12 month period from
the date of the Annual General Meeting, on the terms and conditions set out in the Explanatory Statement.”



Resolution 5: Renewal of Proportional Takeover Provisions in Constitution
To consider and, if thought fit, pass the following resolution as a special resolution:
“That, for the purpose of sections 136(2) and 648G of the Corporations Act 2001(Cth), and for all other purposes,

approval is given for the Company to amend its existing Constitution by inserting a new rule 15, which sets out
proportional takeover provisions, to apply for a period of three years from the date of approval of this Resolution.”

By order of the Board

J

iustin Mouchacca
Company Secretary

16 April 2026


JonathanLee
Stamp


Notes

1.

Entire Notice: The details of the Resolutions contained in the Explanatory Statement accompanying this Notice of Meeting should be read
together with, and form part of, this Notice of Meeting.

Record Date: The Company has determined that for the purposes of the Annual General Meeting, Shares will be taken to be held by the
persons who are registered as holding the shares at 11.00am (AEST) on Wednesday, 13 May 2026. Only those persons will be entitled to
vote at the Annual General Meeting and transfers registered after that time will be disregarded in determining entitlements to attend and vote
at the Annual General Meeting.

Proxies
All voting will be conducted by poll.

The Directors instruct all Shareholders who would like to appoint a proxy to lodge a proxy form prior to Wednesday, 13 May 2026 at 11:00am
(AEST) (Proxy Cut-Off Time). Please refer to the accompanying proxy form for further details on how to appoint a proxy.

Shareholders are strongly urged to appoint the Chairperson as their proxy. Shareholders can complete the Proxy Form to provide specific
instructions on how a Shareholder’s vote is to be cast on each item of business, and the Chairperson must follow your instructions. Lodgement
instructions (which include the ability to lodge proxies online) are set out in the Proxy Form attached to the Notice. If a person other than the
Chairperson is appointed as proxy, the proxy will revert to the Chairperson in the absence of the appointed proxy holder’s attendance at the
Meeting.

The completed Proxy Form may be:

. Mailed to the address on the Proxy Form; or
e  Faxed to Simble Soltuions Limited, Attention Company Secretary, on facsimile number +61 2 9290 9655; or
e Voted online via the Company’s Share Registry at www.votingonline.com.au/sisagm2026

Asking questions
A discussion will be held on all items of business to be considered at the Meeting.

Shareholders will have a reasonable opportunity to ask questions during the Meeting, including an opportunity to ask questions of the
Company's external auditor.

To ensure that as many Shareholders as possible have the opportunity to speak, we ask that all Shareholders observe the following when
asking questions:

(a) all Shareholder questions should be stated clearly and should be relevant to the business of the Meeting, including matters arising
from the Annual Report, Directors' Report (including the Remuneration Report) and Auditor's Report, and general questions about
the performance, business or management of the Company;

(b) if a Shareholder has more than one question on an item, all questions should be asked at the one time; and

(c) Shareholders should not ask questions at the Meeting regarding personal matters or those that are commercial in confidence.

If you wish to register questions in advance of the Meeting, you are invited to do so by sending your questions at least two business days
prior to the Meeting by email to justin@jmcorp.com.au.

We will attempt to address the more frequently asked questions at the Meeting.
Corporate Representative

Any corporate shareholder who has appointed a person to act as its corporate representative at the Meeting should provide that person with
a certificate or letter executed in accordance with the Corporations Act authorising him or her to act as that company’s representative. The
authority must be sent to the Company and/or the Company's share registry in advance of the Meeting when registering as a corporate
representative.

How the Chairperson will vote undirected proxies

Subject to the restrictions set out below, the Chairperson of the Meeting intends to vote all undirected proxies on, and in favour of, all of the
proposed Resolutions.

Voting Exclusion Statements

The Corporations Act and the Listing Rules require that certain persons must not vote, and that the Company must disregard any votes cast
by or on behalf of certain persons, on the resolutions to be considered at the Meeting. These voting exclusions are described below.

Voting Exclusions for Resolution 1

The Company will disregard votes cast by a member of the Key Management Personnel, details of whose remuneration are included in the
Remuneration Report, or a Closely Related Party of such a member, in contravention of sections 250R or 250BD of the Corporations Act.
Restrictions also apply to votes cast as proxy unless exceptions apply.

Voting Exclusions for Resolution 4

The Company will disregard any votes cast in favour of Resolution 4 by or on behalf of any 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 Shareholder), or an associate of
that person.

However, this does not apply to a vote cast in favour of Resolution 4 by:

e 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

e  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

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


http://www.votingonline.com.au/sisagm2026

o  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

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

NB. In accordance with Listing Rule 14.11.1 and the relevant note under Listing Rule 7.1A, as at the date of this Notice of Meeting the
Company is not proposing to make an issue of Equity Securities (if any). On that basis, no security holders will be excluded.

Enquiries

Shareholders are invited to contact the Company Secretary, Justin Mouchacca on (03) 8630 3321 if they have any queries in respect of the
matters set out in these documents.



EXPLANATORY STATEMENT

Receipt and Consideration of Accounts & Reports

A copy of the Annual Report for the financial year ending 31 December 2025 (which incorporates the
Company's Financial Report, reports of the Directors (including the Remuneration Report) and the auditors)
is not enclosed as there is no longer a requirement for the Company to incur the printing and distribution
costs associated with doing so for all Shareholders.

You may obtain a copy free of charge in hard copy form by contacting the Company Secretary by phone at
(03) 8630 3321, and you may request that this occurs on a standing basis for future years.

Alternatively, you may access the annual report at the Company's website: https://simblegroup.com/asx-
releases or via the Company's announcement platform on ASX. Except for as set out in Resolution 1, no
Resolution is required on these reports.

Resolution 1 — Adoption of Remuneration Report

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 Directors of the Company.

The Remuneration Report sets out the Company’s remuneration arrangements for Key Management
Personnel of the Company. The Remuneration Report is part of the Directors’ Report contained in the annual
financial report of the Company for the financial year ending 31 December 2025. A copy is available on the
Company’s website. A reasonable opportunity will be provided for discussion of the Remuneration Report at
the Annual General Meeting.

Voting consequences

Under the Corporations Act, if at least 25% of the votes cast on a Remuneration Report resolution are voted
against the adoption of the Remuneration Report in two consecutive annual general meetings, the Company
will be required to put to Shareholders a resolution proposing the calling of an extraordinary general meeting
to consider the appointment of Directors of the Company at the second annual general meeting (Spill
Resolution).

If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must convene the
extraordinary general meeting (Spill Meeting) within 90 days of the second annual general meeting, at which
all of the Directors (other than the Managing Director) of the Company, would need to stand for re-election.

As Shareholders voted in favour of the Company’s Remuneration Report at its last annual general meeting,
the Spill Resolution is not relevant for this Annual General Meeting.

Directors’ recommendation

As the resolution relates to matters pertaining to the remuneration of the Directors and the Board, and as a
matter of corporate governance and in accordance with the spirit of section 250R(4) of the Corporations Act,
the Directors make no recommendation regarding this resolution.

Resolution 2 — Election of Mr Faldi Ismail as a Director of the Company

Mr Faldi Ismail was appointed as a Director of the Company on 18 June 2025 to fill a casual vacancy in
accordance with the provisions of clause 46 of the Constitution. Clause 46 of the Constitution provides that,
the Directors may at any time appoint any person to be a Director, either to fill a vacancy or as an addition
to the existing Directors. Any Director so appointed holds office only until the end of the next Annual General
Meeting and is eligible for re-election at that meeting.


https://simblegroup.com/asx-releases
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Listing Rule 14.4 also provides that a director appointed to fill a casual vacancy must not hold office (without
re-election) past the next Annual General Meeting of the Company.

Mr Ismail retires and being eligible offers himself for re-election in accordance with the Constitution.

Mr Ismail is a seasoned corporate advisor and entrepreneur with over 20 years of experience in capital
markets, specialising in identifying, structuring, and financing emerging growth companies. He has been
instrumental in the establishment and public listing of numerous ASX-listed entities, particularly across the
resources, energy, and technology sectors. Mr Ismail has a proven track record in corporate strategy, capital
raising, and M&A, and has held board and advisory roles in a range of successful ventures.

Mr Ismail is a Founding Director of Kaai Capital. He holds a Bachelor of Business, majoring in Accounting
and Finance. He is an experienced corporate advisor with many years of investment banking experience and
has advised on numerous cross border transactions including capital raisings, structuring of acquisitions and
joint ventures overseas and has previously served on numerous ASX boards over the years.

Directors’ recommendation

The Directors (with Mr Ismail abstaining), unanimously recommend that Shareholders vote in favour of this
Resolution.

Resolution 3 — Re-election of Mr Stephen Thornhill as a Director of the Company

Listing Rule 14.5 requires the Company to hold an election of Directors at each Annual General Meeting.

In addition, the Company’s Constitution provides that one third of all existing Directors, excluding the
Managing Director, must retire by rotation at each annual general meeting.

Mr Thornhill retires and being eligible, offers himself for re-election in accordance with the Constitution.

Mr Thornhill has over the past year assisted Simble with customer referrals and market penetration strategies
in the UK and Europe. Steve is an investor in, and director of, numerous industrial companies in the UK and
has a background in corporate finance.

Directors’ recommendation

The Directors (with Mr Thornhill abstaining) unanimously recommend that Shareholders vote in favour of this
Resolution.

Resolution 4 — Approval of 10% Placement Facility

Listing Rule 7.1A enables an eligible entity to issue Equity Securities up to 10% of its issued share capital
through placements over a 12-month period by way of a special resolution approved at an Annual General
Meeting (10% Placement Facility). The 10% Placement Facility is in addition to the Company's 15%
placement capacity under Listing Rule 7.1.

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 300
Index and has a market capitalisation of $300 million or less. The Company is an eligible entity for these
purposes.

Resolution 4 seeks Shareholder approval by way of special resolution for the Company to have the additional
10% Placement Facility provided for in Listing Rule 7.1A to issue Equity Securities without shareholder
approval.

If Resolution 4 is passed, the Company will be able to issue Equity securities up to the combined 25% limit
in Listing Rules 7.1 and 7.1A without any further Shareholder approval.

If Resolution 4 is not passed, the Company will not be able to access the additional 10% Placement Facility
to issue Equity securities without Shareholder approval provided for in 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.

The exact number of Equity securities to be issued under the 10% Placement Facility will be determined in
accordance with the formula prescribed in Listing Rule 7.1A.2 (refer below).
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Description of Listing Rule 7.1A
(a) Shareholder approval

The ability to issue Equity Securities under the 10% Placement Facility is subject to shareholder approval by
way of a special resolution at an Annual General Meeting.

(b) Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same class as an existing
quoted class of Equity Securities of the Company. The only class of quoted Equity Securities of the Company
at the date of the Notice are Ordinary Shares.

(c) Formula for calculating 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an annual
general meeting may issue or agree to issue, during the 12 month period after the date of the annual general
meeting, a number of Equity Securities calculated in accordance with the following formula:

(A x D)-E

A is the number of shares on issue at the commencement of the “relevant period” (which, for the
Company, is the 12-month period immediately preceding the date of the issue or agreement):

(A) plus the number of fully paid shares issued in the relevant period under an exception in Listing
Rule 7.2, other than exception 9, 16 or 17;

(B) plus the number of fully paid shares issued in the relevant period on the conversion of
convertible securities within rule 7.2 exception 9 where:
(i) the convertible securities were issued or agreed to be issued before the
commencement of the relevant period; or
(i) theissue of, or agreement to issue, the convertible securities was approved, or taken
under the Listing Rules to have been approved, under rule 7.1 or rule 7.4;

(C) plus the number of fully paid shares issued in the relevant period under an agreement to issue
securities within rule 7.2 exception 16 where:
(i) the agreement was entered into before the commencement of the relevant period;
or
(i) the agreement or issue was approved, or taken under the Listing Rules to have been
approved, under rule 7.1 or rule 7.4;

(D) plus the number of any other fully paid shares issued in the relevant period with approval under
Listing Rules 7.1 or 7.4;

(E) plus the number of partly paid shares that became fully paid in the relevant period;
(F) less the number of fully paid shares cancelled in the relevant period.

Note that A has the same meaning in Listing Rule 7.1 when calculating an entity's 15% placement capacity.

D is 10%

E is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in the
relevant period where the issue or agreement to issue has not been subsequently approved by
shareholders under Listing Rule 7.4.

(d) Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the entity's 15%

placement capacity under Listing Rule 7.1. The actual number of Equity Securities that the Company will

have capacity to issue under Listing Rule 7.1A will be calculated at the date of issue of the Equity Securities
in accordance with the formula prescribed in Listing Rule 7.1A.2



(e) Nature and Consideration for issue and Minimum Issue Price

The Equity Securities issued under Listing Rule 7.1A must be issued for a cash consideration per security
which must be not less than 75% of the VWAP of Equity Securities in the same class calculated over the 15
trading days on which trades in that class were recorded immediately before:

(i the date on which the price at which the Equity Securities are to be issued is agreed by the
Company and the recipient of the relevant Equity Securities; or

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

() 10% Placement Period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of the
Annual General Meeting at which the approval is obtained and expires on the earlier to occur of:

0] the date that is 12 months after the date of the Annual General Meeting at which the approval
is obtained,;

(i) the time and date of the Company’s next annual general meeting after the Annual General
meeting at which the approval is obtained;

(iii) the time and date of the approval by shareholders of a transaction under Listing Rules 11.1.2
(a significant change to the nature or scale of activities) or 11.2 (disposal of main
undertaking).

(10% Placement Period).
Specific information required by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the approval of
the 10% Placement Facility as follows:

(a) The period for which the Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A
commences on the date of the Annual General Meeting at which the approval is obtained, being 15
May 2026, and expires on the first to occur of the following:

(i) the date that is 12 months after the date of the Annual General Meeting at which the approval
is obtained, being 15 May 2027 if shareholders approve Resolution 4;

(ii) the time and date of the Company’s next annual general meeting after the Annual General
meeting at which the approval is obtained;

(iii) the time and date of the approval by shareholders of a transaction under Listing Rules 11.1.2
(a significant change to the nature or scale of activities) or 11.2 (disposal of main
undertaking).

(b)  The Equity Securities will be issued at an issue price of not less than 75% of the VWAP for the
Company's Equity Securities in the same class calculated over the 15 trading days on which trades
in that class were recorded immediately before:

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

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

(c) The purposes for which the funds raised by an issue of Equity Securities under rule 7.1A.2 (for
cash consideration only) may be used by the Company include:

(i) consideration for the acquisition(s) of the new assets and investments, including the
expenses associated with such acquisition(s) (provided the Equity Securities are issued for
cash); and

(i) continued expenditure on the Company’s current business and/or general working capital.

(d) If this resolution is approved by Shareholders and the Company issues Equity Securities under the

10% Placement Facility, the existing Shareholders' voting power in the Company will be diluted as
shown in the below table. Shareholders may also be exposed to economic risk and voting dilution,
including the following:



(i the market price for the Company's Equity Securities may be significantly lower on the date of
the issue of the Equity Securities than on the date of the Annual General Meeting; and

(i)  the Equity Securities may be issued at a price that is at a discount to the market price for the
Company's Equity Securities on the issue date.

which may have an effect on the amount of funds raised by the issue of the Equity Securities.

The below table shows the dilution of existing Shareholders on the basis of the market price of Shares as at
close of trade on 8 April 2026 (Current Share Price) and the current number of ordinary securities for
variable "A" calculated in accordance with the formula in Listing Rule 7.1A.2 as at the date of this Notice.

The table also shows:

two examples where variable “A” has increased, by 50% and 100%. Variable “A” is based on the
number of ordinary securities the Company has on issue. The number of ordinary securities on issue
may increase as a result of issues of ordinary securities that do not require Shareholder approval
(for example, a pro rata entitlements issue or scrip issued under a takeover offer) or future specific
placements under Listing Rule 7.1 that are approved at a future Shareholders’ meeting; and

two examples of where the issue price of ordinary securities has decreased by 50% and increased
by 100% as against the current market price.

Issue Price
$0.003 $0.006 $0.012
50% decrease Current Share 100% increase
Variable 'A’ in in Current Price in Current
Listing Rule 7.1A.2 Share Price Share Price
Current Variable A 10% Voting
1,278,330,351 Shares | Dilution 127,833,035 Shares
Funds
raised $383,499 $766,998 $1,533,996
50% increase in .
current Variable A 1D?;:/J°ti\::‘tmg
1,917,495,527 Shares 191,749,552 Shares
Funds
raised $575,249 $1,150,497 $2,300,995
100% increase in .
current Variable A 1D?;:/J°ti\::‘tmg
2,556,660,702 Shares 255,666,070 Shares
Funds
raised $766,998 $1,533,996 $3,067,993

The table has been prepared on the following assumptions:

(e)

The Company issues the maximum number of Equity Securities available under the 10% Placement
Facility.

No Options are exercised into Shares before the date of the issue of the Equity Securities.

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%.

The table does not show an example of dilution that may be caused to a particular Shareholder by
reason of placements under the 10% Placement Facility, based on that Shareholder’s holding at the
date of the Annual General Meeting.

The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under the
15% placement capacity under Listing Rule 7.1.

The issue of Equity Securities under the 10% Placement Facility consists only of Shares.

The Current Share Price is $0.006, being the closing price of the Shares on ASX on 8 April 2026.

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 upon issue of
any Equity Securities.
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The Company’s allocation policy is dependent on the prevailing market conditions at the time of any
proposed issue pursuant to the 10% Placement Facility. The identity of the allottees of Equity
Securities will be determined on a case-by-case basis having regard to the factors including but not
limited to the following:

(i the methods of raising funds that are available to the Company, including but not limited to,
rights issue or other issue in which existing security holders can participate;

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

(iii) the financial situation and solvency of the Company; and

(iv)

The allottees under the 10% Placement Facility have not been determined as at the date of this
Notice but may include existing substantial Shareholders and/or new Shareholders who are not
related parties or associates of a related party of the Company.

advice from corporate, financial and broking advisers (if applicable).

Further, if the Company is successful in acquiring new businesses, assets or investments, it is
possible that the allottees under the 10% Placement Facility will be the vendors of the new
businesses, assets or investments (provided that the Equity Securities are issued for cash
consideration).

Equity Issues over the Last 12 Months — Listing Rule 7.3A.6

The Company sought and obtained shareholder approval under ASX Listing Rule 7.1A at the Annual General
Meeting held on 16 May 2025.

The Company has issued or agreed to issue Equity Securities under Listing Rule 7.1A.2 in the 12 months

preceding the AGM. Details of these issues or agreements to issue are set out in the table below:

Number/Class of
Equity Securities
issued

Terms of the
securities issued

Price and discount to
closing market price
on the date of issue
(if any) or agreement
to issue

Consideration details

Allottees of the
Securities

Issued on 27 June 2025

80,550,455 fully paid
ordinary shares
(representing 9.19% of
the total number of
Equity Securities on
issue at the
commencement of the
12-month period)

Issue of shares to new
and existing
sophisticated and
professional investors
under a placement
announced by the
Company on 18 June
2025. The placement
was completed by
utilising existing
capacity under ASX
Listing Rule 7.1A.

The Shares were fully
paid on issue and
ranked equally in all
aspects with all existing
fully paid ordinary
shares previously
issued by the
Company.

Issue price of $0.0025
per Share which
represents a 17%
discount to the last
traded price of Shares
on ASX on 13 June
2025.

Cash consideration of
A$201,376.

Proceeds from the
Placement will primarily
be used to enable the
Company to progress
and grow its global
energy and
sustainability software
solutions business, and
its two product platform
divisions: CarbonView
and SimbleSense.

New and existing
sophisticated and
professional investors.

Issued on 7 January 2026

27,682,585 fully paid
ordinary shares
(representing 3.2% of
the total number of
Equity Securities on
issue at the
commencement of the
12-month period)

Issue of shares to new
and existing
sophisticated and
professional investors
under a placement
announced by the
Company on 29
December 2025. The
placement was
completed by utilising
existing capacity under
ASX Listing Rule 7.1A.

The Shares were fully
paid on issue and
ranked equally in all
aspects with all existing

Issue price of $0.005
per Share which
represents 0%
discount to the 15-day
VWAP to 24 December
2025.

Cash consideration of
A$138,412.

Proceeds from the
Placement will primarily
be used to support
development of the
Nanosensor
Technology and to
provide growth capital
for Simble’s existing
businesses and
working capital.

New and existing
sophisticated and
professional investors.
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fully paid ordinary
shares previously
issued by the
Company.

At the date of the Notice, the Company has not approached any particular existing Shareholder or an
identifiable class of existing security holder to participate in an issue of Equity Securities. No existing
Shareholder’s votes will therefore be excluded under the voting exclusion in the Notice.

Directors’ recommendation

The Directors unanimously recommend that Shareholders vote in favour of Resolution 4.

Resolution 5 — Renewal of Proportional Takeover Provisions in Constitution

The Corporations Act permits a company to include in its constitution provisions prohibiting the registration
of a transfer of securities resulting from a proportional takeover bid unless the relevant holders in a general
meeting approve the bid. A proportional takeover bid is a takeover bid where the offer made to each
shareholder is only for a proportion of that shareholder's shares but for the same proportion of each
shareholder’s shares (Proportional Takeover Bid).

In accordance with section 648D(1)(a) of the Corporations Act, the Company has included rule 15 in its
Constitution, whereby a Proportional Takeover Bid for Shares may only proceed after the Proportional
Takeover Bid has been approved in a meeting of Shareholders held in accordance with the terms set out in
the Corporations Act (Proportional Takeover Provisions).

Pursuant to section 648G(1) of the Corporations Act, Proportional Takeover Provisions are required to be
renewed on the third anniversary of the date of the adoption or last renewal of that clause. If the Proportional
Takeover Provisions are not renewed, a company’s constitution is taken to be altered by omitting the
provision pursuant to section 648G(3) of the Corporations Act. Accordingly, rule 15 of the Constitution has
ceased to have effect at the end of the third anniversary of its adoption.

A Company may amend its constitution (i.e. by special resolution of Shareholders) to insert the Proportional
Takeover Provisions. Resolution 5 is a special resolution requiring approval of at least 75% of Shareholders
eligible to vote.

This Resolution, if approved, will enable the Company to modify its Constitution by re-inserting the
Proportional Takeover Provisions into the Constitution in the form of rule 15 (as set out in Annexure A of this
Explanatory Memorandum). The new rule 15 is in the same form as the previous Proportional Takeover
Provisions in the Company’s Constitution.

The Company is permitted to seek further Shareholder approval to renew this rule for further periods of up
to three years.

A copy of the Constitution was released to ASX on 13 April 2022 and is available for download from the
Company’s ASX announcements platform.

Information required by the Corporations Act

The following information is required by section 648G of the Corporations Act:
(a) Effect of Proportional Takeover Provisions

Pursuant to the Proportional Takeover Provisions, the registration of a transfer of shares acquired under a
proportional off-market bid in respect of a class of securities in a company is prohibited unless and until a
majority resolution to approve the proportional off-market bid is passed.

The Directors must ensure that a meeting of Shareholders is convened to vote on the resolution. The
resolution must be voted on at least 14 days before the last day of the bid period (Approving Resolution
Deadline). If no resolution to approve the bid has been voted on at the end of the day before the Approving
Resolution Deadline, a resolution to approve the bid is taken to have been passed.

If the resolution is not passed before the Approving Resolution Deadline, the bid cannot proceed and any
transfers giving effect to the takeover contracts for the bid will not be registered.

These Proportional Takeover Provisions do not apply to a full takeover bid for all of the Shares in the
Company.
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(b) Reasons for proposing Resolution 5

A Proportional Takeover Bid may result in the control of the Company changing without Shareholders having
the opportunity to dispose of all their Shares. By making a partial bid, a bidder can obtain practical control of
the Company by acquiring less than a majority interest. Shareholders are exposed to the risk of being left as
a minority in the Company and the risk of the bidder being able to acquire control of the Company without
payment of an adequate control premium. These provisions allow Shareholders to decide whether a
Proportional Takeover Bid is acceptable in principle and assist in ensuring that any partial bid is appropriately
priced.

(c) Knowledge of any acquisition proposals

As at the date of this Notice, no Director is aware of any proposal by any person to acquire, or to increase
the extent of a substantial interest in the Company.

(d) Potential advantages and disadvantages of Proportional Takeover Provisions for Shareholders
The potential advantages of the Proportional Takeover Provisions for Shareholders include:

i the right to decide by majority vote whether an offer under a proportional takeover bid should
proceed;

ii. assisting in preventing Shareholders from being locked in as a minority;

iii. increasing the bargaining power of Shareholders which may assist in ensuring that any proportional
takeover bid is adequately priced; and

iv. each individual Shareholder may better assess the likely outcome of the proportional takeover bid
by knowing the view of the majority of Shareholders which may assist in deciding whether to accept
or reject an offer under the takeover bid.

(e) The potential disadvantages of the Proportional Takeover Provisions for Shareholders include:
i Proportional Takeover Bids may be discouraged;
ii. lost opportunity to sell a portion of their Shares at a potential premium price; and
iii. the likelihood of a Proportional Takeover Bid succeeding may be reduced.
If a Proportional Takeover Bid is made, the Company will incur the cost of calling a meeting of Shareholders.
(f) Potential advantages and disadvantages of Proportional Takeover Provisions for Directors

The Directors consider that the Proportional Takeover Provisions have no potential advantages or
disadvantages for them and that they remain free to make a recommendation on whether an offer under a
Proportional Takeover Bid should be accepted.

(9) Review of Proportional Takeover Provisions

There have been no full or Proportional Takeover Bids for the Company in the previous three years.
Accordingly, there has been no example against with to review the advantages and disadvantages of the
provision for the Directors and Shareholders during the past three years.

Directors’ Recommendation

The Directors believe that the potential advantages of renewing the Proportional Takeover Provisions
outweigh any potential disadvantages and unanimously recommend that Shareholders vote in favour of
Resolution 5.
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GLOSSARY

The following terms have the following meanings in this Explanatory Statement:

“$” means Australian Dollars;

“10% Placement Facility” has the meaning as defined in the Explanatory Statement for Resolution 4;
“10% Placement Period” has the meaning as defined in the Explanatory Statement for Resolution 4;

“Annual Report” means the Directors’ Report, the Financial Report, and Auditor’s Report, in respect of the
financial year ended 31 December 2025;

“ASX” means ASX Limited ABN 98 008 624 691 or the Australian Securities Exchange, as the context
requires;

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

“AEST” means Australian Eastern Standard Time.

“Board” means the Directors acting as the board of Directors of the Company;

“Chairperson” means the person appointed to chair the Meeting of the Company convened by the Notice;
“Closely Related Party” means:

(a) a spouse or child of the member;

(b) a child of the member’s spouse; or

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

(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 dealings with the Company; or

(e) a company the member controls.

“Company” means Simble Solutions Ltd ACN 608 419 656;
“Constitution” means the Company’s Constitution;
“Corporations Act’” means the Corporations Act 2001 (Cth);
“Director” means a Director of the Company;

“Directors’ Report” means the annual directors’ report for the financial year ended 31 December 2025
prepared under Chapter 2M of the Corporations Act for the Company and its controlled entities;

“Equity Securities” has the same meaning as in the Listing Rules;
“Explanatory Statement” means the explanatory statement which forms part of the Notice;

“Financial Report” means the annual financial report for the financial year ended 31 December 2025
prepared under Chapter 2M of the Corporations Act for the Company and its controlled entities;

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

“Listing Rules” means the Listing Rules of the ASX;

“Meeting” or “Annual General Meeting” means the Annual General Meeting convened by this Notice;
“Notice” means the Notice of Meeting accompanying this Explanatory Statement;

“Proxy Form” means the proxy form attached to the Notice;

“Remuneration Report” means the remuneration report which forms part of the Directors’ Report and which
is set out in the Annual Report;

“Resolution” means a resolution referred to in the Notice;
“Share” means a fully paid ordinary share in the capital of the Company;
“Shareholder’” means shareholder of the Company;

“Trading Day” means a day determined by ASX to be a trading day in accordance with the Listing Rules;
and

“VWAP” means volume weighted average price.
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Appendix A

Proportional Takeover Provisions (Extract from Constitution)

Takeover approval provisions

80. Refusal to register transfers
a. The Company must refuse to register a transfer of Shares giving effect to a takeover contract
resulting from acceptance of an offer made under a proportional takeover bid in respect of a
class of Shares unless and until a resolution to approve the takeover bid is passed in accordance
with Article 81.
b. This Article 80 and Article 81 cease to have effect on the day which is 3 years after the later of
their adoption or last renewal in accordance with the Corporations Act.
81. Approval procedure

a.

Where offers are made under a proportional takeover bid, the Board must, subject to the
Corporations Act, call and arrange to hold a meeting of persons entitled to vote on a resolution
to approve the proportional takeover bid.
Subject to this Constitution, each person (other than the bidder under a proportional takeover
bid or an associate of that bidder) who, as at the end of the day on which the first offer under
that bid was made, held bid class securities for that bid:

i. is entitled to vote on the resolution referred to in Article 81(a); and

ii. has one vote for each Share in the bid class securities that the person holds.
The provisions of this Constitution concerning meetings of Shareholders apply to a meeting
held pursuant to Article 81(a) with any modifications that Board resolves are required in the
circumstances.
A resolution referred to in Article 81(a) that has been voted on is passed if more than 50% of
votes cast on the resolution are in favour of the resolution, and otherwise is taken to have been
rejected.
If a resolution referred to in Article 81(a) has not been voted on as at the end of the day before
the fourteenth day before the last day of the bid period under the proportional takeover bid, or
a later day allowed by the Australian Securities and Investments Commission, then that
resolution is taken to have been passed.

15



Simble

YOUR VOTE IS IMPORTANT

All Correspondence to:

D} ByMail Boardroom Pty Limited

GPO Box 3993

Sydney NSW 2001 Australia
ByFax:  +6129290 9655
Online:  www.boardroomlimited.com.au
a2 By Phone: (within Australia) 1300 737 760

(outside Australia) +61 2 9290 9600

For your vote to be effective it must be recorded before 11:00am (AEST) on Wednesday, 13 May 2026.

TO APPOINT A PROXY ONLINE

¥ BY SMARTPHONE

STEP 1: VISIT https://www.votingonline.com.au/sisagm2026

STEP 2: Enter your Postcode OR Country of Residence (if outside Australia)

STEP 3: Enter your Voting Access Code (VAC):

Scan QR Code using smartphone
QR Reader App

TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to
appoint someone other than the Chair of the Meeting as your proxy please write the full
name of that individual or body corporate. If you leave this section blank, or your named
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need
not be a securityholder of the company. Do not write the name of the issuer company or the
registered securityholder in the space.

Appointment of a Second Proxy

You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
company’s securities registry or you may copy this form.

To appoint a second proxy you must:

(a) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the number of securities 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 votes will be disregarded.

(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

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

Proxy which is a Body Corporate

Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is to be signed by the securityholder.

Joint Holding: where the holding is in more than one name, all the securityholders should
sign.

Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form
when you return it.

Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole Company
Secretary, this form should be signed by that person. Please indicate the office held by
signing in the appropriate place.

STEP 4 LODGEMENT

Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 11:00am (AEST) on
Wednesday, 13 May 2026. Any Proxy Form received after that time will not be valid for the
scheduled meeting.

Proxy forms may be lodged using the enclosed Reply Paid Envelope or:

Online https://www.votingonline.com.au/sisagm2026

By Fax + 6129290 9655

X By Mail Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia

' InPerson  Boardroom Pty Limited
Level 8, 210 George Street
Sydney NSW 2000 Australia
Attending the Meeting

If you wish to attend the meeting please bring this form with you to assist registration.



https://www.votingonline.com.au/XXXXX

Simble Solutions Limited
ACN 608 419 656

Your Address

This is your address as it appears on the company’s share register.
If this is incorrect, please mark the box with an “X” and make the
correction in the space to the left. Securityholders sponsored by a
broker should advise their broker of any changes.

Please note, you cannot change ownership of your securities
using this form.

PROXY FORM

| STEP 1 APPOINT A PROXY

I/We being a member/s of Simble Solutions Limited (Company) and entitled to attend and vote hereby appoint:

the Chair of the Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are
appointing as your proxy below

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the
Company to be held at Level 40, 2 Park St, Sydney NSW 2000 on Friday, 15 May 2026 at 11.00am (AEST) and at any adjournment of that meeting, to act on my/our behalf
and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit.

The Chair of the Meeting intends to vote undirected proxies in favour of each of the items of business.

STEP2  VOTING DIRECTIONS

* 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 vote will not
be counted in calculating the required majority if a poll is called.

For Against  Abstain*

Resolution 1 Adoption of Remuneration Report

Resolution2  Election of Mr Faldi Ismail as a Director of the Company

Resolution 3 Re-election of Mr Stephen Thombhill as a Director of the Company

Resolution4  Approval of 10% Placement Facility (Special Resolution)

Resolution 5 Renewal of Proportional Takeover Provisions in Constitution (Special Resolution)

STEP3  SIGNATURE OF SECURITYHOLDERS

This form must be signed to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name. ........oovvviiiiiiiieiecie s Contact Daytime Telephone............ccooiiiiiiiinnecsee Date / / 2026



