FIRST LITHIUM LIMITED
ACN 009 081 770
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 10:00am AWST
DATE: 13 November 2025
PLACE: Mining Corporate Boardroom

Level 8, 216 St Georges Terrace
PERTH WA 6000

The business of the Meeting 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
4:000m AWST on 11 November 2025.



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 2025 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 2025."

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

RESOLUTION 2 - RE-ELECTION OF A DIRECTOR — LEE CHRISTENSEN

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 15.2 of the Constitution, Listing Rule 14.5 and for all
other purposes, Lee Christensen, a Director, retires by rotation, and being eligible, is
re-elected as a Director.”

RESOLUTION 3 - APPROVAL OF 7.1A MANDATE
To consider and, if thought fit, to 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 fo issue up to that number of Equity Securities equal to 10%
of the issued capital of the Company at the fime of issue, calculated in accordance
with the formula prescribed in Listing Rule 7.1A.2 and otherwise on the terms and
conditions setf out in the Explanatory Statement.”

RESOLUTION 4 - APPROVAL TO ISSUE PERFORMANCE OPTIONS

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, Shareholders
approve the issue of up fo 8,000,000 Performance Options on the terms and
conditions setf out in the Explanatory Statement.”

RESOLUTION 5 — APPROVAL TO ISSUE OPTIONS TO CPS CAPITAL

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, approvalis given
for the Company fo issue up to an aggregate of 10,000,000 Options to CPS Capital
Group Pty Ltd on the terms and conditions set out in the Explanatory Statement.”
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Voting Prohibition Statement

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

(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.

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:

LCH (V] (oY W N oY oI (Mo IR A I Stratmin Private Limited and P.V Ramesh Babu (or their respective nominee(s))
Performance Options or any other person who is expected to participate in, or who will obtain a
material benefit as a result of, the proposed issue (except a benefit solely by
reason of being a holder of ordinary securities in the Company) or an associate
of that person (or those persons).

LCH LV (T W VoY oI (A IR AW CPS Capital Group Pty Ltd (or its nominee(s)) or any other person who is
Options to CPS Capital expected to participate in, or who will obtain a material benefit as a result of,
the proposed issue (except a benefit solely by reason of being a holder of
ordinary securities in the Company) or an associate of that person (or those
persons).

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

(a) a person as a proxy or aftorney 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 fo 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

(if) 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 Proxy Form and sign the enclosed Form and return by the time
and in accordance with the instructions set out on the Form.

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

. each Shareholder has a right to appoint a proxy;
. the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast 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.
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Shareholders and their proxies should be aware that:
. if proxy holders vote, they must cast all directed proxies as directed; and

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

Voting in person

To vote in person, attend the Meeting at the tfime, 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 8 9481 0389.
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors believe
to be material fo 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 2025 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 firstlithium.com.au.

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 to its shareholders a resolution proposing the calling of
another meeting of shareholders to consider the appointment of directors of the company
(Spill Resolution) if, at consecutive annual general meetings, at least 25% of the votes cast
on 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 meetfing the vofes 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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RESOLUTION 2 - RE-ELECTION OF A DIRECTOR - LEE CHRISTENSEN

3.1 General
Listing Rule 14.5 provides that an entity which has directors must hold an election of
directors at each annual general meeting.
The Constitution sets out the requirements for determining which Directors are to retire by
rotation at an annual general meeting.
Lee Christensen, who has held office without re-election since 28 November 2023 and
being eligible retires by rotation and seeks re-election.
Further information in relation to Lee Christensen is set out below.
Qualifications, Mr Christensen is an experienced ASX company director and
experience and lawyer and former senior partner at both Dentons and Gadens in
other material Perth, specialising in dispute resolution, insolvency and
directorships restructures.
Mr Christensen is currently a Non-Executive Director of Titanium
Sands Limited (ASX: TSL) (since 16 April 2015) and was formerly a
Non-Executive Director of Skin Elements Limited (ASX: SKN)
(appointed 31 August 2021 and resigned 17 January 2023).
Term of office Mr Christensen has served as a Director since 4 September 2023
and was last re-elected on 28 November 2023.
Independence If re-elected, the Board considers that Mr Christensen will be an
independent Director.
Board Having received an acknowledgement from Mr Christensen that
recommendation they will have sufficient time to fulfil their responsibilities as a
Director and having reviewed the performance of Mr Christensen
since their appointment to the Board and the skills, knowledge,
experience and capabilities required by the Board, the Directors
(other than Mr Christensen) recommend that Shareholders vote
in favour of this Resolution.
3.2 Technical information required by Listing Rule 14.1A
If this Resolution is passed, Mr Christensen will be re-elected to the Board as an
independent Director.
If this Resolution is not passed, Mr Christensen will not continue in their role as an
independent 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.
4, RRESOLUTION 3 - APPROVAL OF 7.1A MANDATE
4.1 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.

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 onissue at the start
of that period.

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). An Eligible Entity means an entity which is nhot included
in the S&P/ASX 300 Index and has a market capitalisation of $300,000,000 or less. As of the
date of this Notice, the Company's market capitalisation is $13,040,832. The Company is
therefore an Eligible Entity.
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4.2 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 to 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.

4.3 Technical information required by Listing Rule 7.3A

REQUIRED

INFORMATION

DETAILS

Period for which
the 7.1A Mandate
is valid

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 thatis 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
fransaction 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 trading days on which trades 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 frading 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 exploration of the Mali
Lithium Project through geological mapping, surface sampling.
frenching and drilling with the aim of defining an economic mineral
resource, progress project studies on the Mali Lithium Project,
continue to pursue other acquisitions that have a strategic fit for
the Company, mineral exploration or other resource opportunities
that have the potential to deliver growth for Shareholders, the
implementation of a growth strategy fo seek out further exploration
and acquisition opportunities and provide working capital for the
Company.

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
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REQUIRED DETAILS

INFORMATION

7.1A.2, on the basis of the closing market price of Shares and the
number of Equity Securities on issue or proposed to be issued as at
7 October 2025.

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.

‘ DILUTION

Issue Price
Shares
Number of Shares on issued - $0.060 $0.120 $0.180
Issue (Variable A in 10%
i a X 50% Issue 50%
. el decrease Price increase
dilution

Funds Raised

108,673,604 | 10,867,360 | $652,041 $1,304,083 | $1,956,124

Current

Shares Shares
50% 163,010,406 | 16,301,040 | $978,062 | $1,956,124 | $2,934,187
increase Shares Shares

100% 217,347,208 | 21,734,720 | $1,304,083 | $2,608,166 | $3,912,249
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 108,673,604 Shares on issue.
The issue price set out above is the closing market price of the Shares on
the ASX on 7 October 2025 (being $0.120) (Issue Price). The Issue Price at

a 50% increase and 50% decrease are each rounded fo three decimal
places prior to the calculation of the funds raised.

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

3. 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.

4.  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
info Shares for the purpose of calculating the voting dilution effect on
existing Shareholders.

5. 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.

6. This fable does noft set out any dilution pursuant to approvals under Listing
Rule 7.1 unless otherwise disclosed.

7.  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%.

8.  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
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REQUIRED

INFORMATION

DETAILS

(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.

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 time, including, but not limited to, an
enfittement 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
conftrol 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 its Shareholders
pursuant fo Listing Rule 7.1A at its annual general meeting held on
27 November 2024 (Previous Approval).

During the 12 month period preceding the date of the Meeting,
being on and from 13 November 2024, the Company has not
issued any Equity Securities pursuant to the Previous Approval.

Voting exclusion

As at the date of this Notice, the Company is not proposing to

statement make an issue of Equity Securities under Listing Rule 7.1A.
Accordingly, a voting exclusion statement is not included in this
Notice.
5. RESOLUTION 4 - APPROVAL TO ISSUE PERFORMANCE OPTIONS
5.1 Background

On 9 August 2024, the Company entered into an agreement with Stratmin Private Limited
(PMC) and P.V Ramesh Babu (Nominated Person) (together, the Consultant) to provide in-
country project and exploration management services for the Company’s Mali Lithium
Project (Consultancy Agreement).

Pursuant to the terms of the Consultancy Agreement, the Company agreed to issue to
PMC, subject to shareholder approval, up to 8,000,000 options exercisable at $0.30 and
expiring 4 years after the date of grant (Performance Options) for the consultancy services.

A summary of the material terms and conditions of the Consultancy Agreement are set

out below:

Term

The engagement commenced on 1 March 2024 and will
continue until publication of a JORC Code (2012) compliant
Lithium resource which is deemed final by the Company or
after 24 months from the Commencement date, whichever is
the latter.
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Services The Consultant will provide in-country project exploration
management for the Company’s Mali Lithium Project including
overall project management, technical and field work, health
and safety resourcing, office management and administration,
professional and statutory representation.

Remuneration The fee for the performance of services provided pursuant to
the Consultancy Agreement will be a total of 8,000,000 options
exercisable info fully paid shares in the Company by paying the
exercise price of $0.30 and expiring 4 years after the date of
the grant and subject to the vesting conditions, unless
otherwise waived by the Company’s board in its absolute
discretion.

Expenses The Company will reimburse the Consultant for all reasonable
out of pocket expenses incurred by the Consultant providing
the services under the Consultancy  Agreement.
Reimbursement is conditional on, and subject to, the
Consultant  providing documentary evidence reasonably
required to verify the applicable costs, expenses or
disbursements were reasonably, duly and validly incurred in
connection with the performance of services.

Termination The Consultancy Agreement may be fterminated by either
party giving written notice to the other party.

The Company may terminate the Consultancy Agreement at
any fime where the Consultant has materially breached the
Consultancy Agreement by giving notice in writing setting out
the material breach and the Consultant having not remedied
the breach within 7 days of receiving such notice.

The Consultancy Agreement otherwise contains terms and conditions considered
standard for an agreement of its nature.

5.2 Rationale for approval

The Company previously obtained Shareholder approval for the issue of the Performance
Options for the purposes of Listing Rule 7.1 under Resolution 4 at a general meeting held
on 1 October 2024.

On or about 1 November 2024, the Company issued an aggregate of 8,000,000
Performance Options to PMC.

As announced in the Company's annual report to shareholders on 30 September 2025, the
Consultant’s work was substantially impacted by the delayed permit renewal for the Mali
Lithium Project, meaning the vesting targets for the tranche 1 Performance Options were
not met during the performance period for the Performance Options approved on 1
October 2024.

The Company is now seeking approval for the issue of the Performance Options to ensure
that the Consultant will continue fo provide in-country project exploration management
for the Company’s Mali Lithium Project including overall project management, technical
and field work, health and safety resourcing, office management and administration,
professional and statutory representation.

Details of the Performance Options proposed to be issued to the Consultant, including the
extended vesting period for the vesting conditions, are set out in the table below:

TRANCHE | QUANTITY VESTING EXPIRY

CONDITIONS DATE

PMC 1 6,000,000 | The achievement of an | 4 years after the date of
official JORC 2012 | grant or on termination by
compliant Resource of the | the Company without just
Inferred classification or | cause or where the
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higher for a minimum of 50
million fonnes of lithium ore
at a grade of at least 1.1%
or equivalent within 6
months of renewal of the
licences comprising the
Mali Lithium Project.

Consultancy Agreement is
terminated by the PMC or
the Nominated Person
without having first
complied with all the
relevant provisions of this
Agreement.

2 2,000,000

The achievement of an
official JORC 2012
compliant Resource of the
Inferred  classification or
higher for a minimum of
100 million tonnes of lithium
ore at a grade of af least
1.1% or equivalent within
12 months of renewal of
the licences comprising
the Mali Lithium Project.

4 years after the date of
grant or on termination by
the Company without just
cause or where the
Consultancy Agreement is
terminated by the PMC or
the Nominated Person
without having first
complied with all the
relevant provisions of this
Agreement.

53 General
This Resolution seeks approval from Shareholders for the purposes of Listing Rule 7.1 to issue
8,000,000 Performance Options to PMC.

54 Listing Rule 7.1
A summary of Listing Rule 7.1 is set out in Section 4.1 above.
The proposed issue of the Performance Options falls within exception 17 of Listing Rule 7.2.
It therefore requires the approval of Shareholders under Listing Rule 7.1.

55 Technical information required by Listing Rule 14.1A
If Resolution 4 is passed, the Company will be able to proceed with the issue of the
Performance Options. In addition, the issue of the Performance Options will be excluded
from the calculation of the number of equity securities that the Company can issue without
Shareholder approval under Listing Rule 7.1.
If Resolution 4 is not passed, the Company will not be able to proceed with the issue of the
Performance Options. As a consequence in such circumstances, the Company may be
required to re-negotiate payment terms under the Consultancy Agreement which may
require the Company to pay PMC additional cash fees.

5.6 Technical information required by Listing Rule 7.1

REQUIRED INFORMATION DETAILS

Names of persons to whom PMC.
Securities were issued or the
basis on which those persons
were identified/selected

The Company confirms that no Material Persons will be
issued more than 1% of the issued capital of the Company.

Number and class of
Securities to be issued

8,000,000 Performance Options will be issued.

Terms of Securities The Performance Options were issued on the terms and

conditions set out in Schedule 1.

Date(s) on or by which the
Securities will be issued

The Performance Options will be issued no lafter than 3
months affer the date of the Meeting (or such later date to
the extent permitted by any ASX waiver or modification of
the Listing Rules) and it is intended that issue of the
Performance Options will occur progressively.

Price or other consideration
the Company received for
the Securities

The Performance Options will be issued at a nilissue price,
in consideration for consulting services provided by PMC.
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REQUIRED INFORMATION DETAILS

Purpose of the issue, The purpose of the issue of the Performance Options is fo
including the intended use of | satisfy the Company’s obligations under the Consultancy
any funds raised by the issue | Agreement.

Summary of material terms of | The Performance Options are being issued to PMC under
agreement to issue the Consultancy Agreement, a summary of the material
terms of which is sef out in Section 5.1.

Voting Exclusion Statement A voting exclusion statement applies to this Resolution.

6.2

6.3

6.4

RESOLUTION 5 — APPROVAL TO ISSUE OPTIONS TO CPS CAPITAL
Background to funding

The Company has secured funding via the provision of loans from professional and
sophisticated investors on two separate occasions, as set out below:

(a) on 26 March 2025, the Company announced that it had finalised a loan of up to
a total of $1,200,000 (before costs) pursuant to separate loan agreements with
sophisticated and professional investors, including existing substantial
shareholder Intermin Mines Corporation; and

(b) on 30 September 2025, the Company announced that it had finalised further
loans totalling $800,000 (before costs) pursuant to separate loan agreements with
sophisticated and professional investors, including existing substantial
shareholders of the Company,

(together, the Loan Agreements).

Further information on the Loan Agreements is set out in the Company’s announcements
of 26 March 2025 and 30 September 2025.

Lead Manager

The Company engaged CPS Capital Group Pty Ltd (CPS) to act as lead manager to
facilitate the Loan Agreements pursuant to separate lead manager mandates (together,
the Lead Manager Mandates).

The material terms of the Lead Manager Mandates are as follows:

(a) Fees: the Company has agreed to pay CPS a cash management and placement
fee totaling 6% (plus GST) of the total funds raised under the Loan Agreements;

(b) Options: the Company has agreed to issue CPS an aggregate of 10,000,000
Options under the Lead Manager Mandates, comprising:

(i) 3,000,000 unquoted options exercisable at $0.30 each on or before 30
June 2028 (Lead Manager Options); and

(ii) 7,000,000 unguoted options exercisable at $0.30 each on or before 30
June 2028, to be issued subject to conversion of the first franche of the
Loan Agreements into Shares, at an issue price of $0.00001 per Option
(Subscriber Options),

(together, the CPS Options).
General

This Resolution seeks Shareholder approval for the purposes of Listing Rule 7.1 for the issue
of up to 10,000,000 CPS Options to CPS.

Listing Rule 7.1
A summary of Listing Rule 7.1 is set out in Section 4.1 above.

The proposed issue falls within exception 17 of Listing Rule 7.2 which excludes from the
restrictions in Listing Rules 7.1 and 7.1A an agreement to issue equity securities that is
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6.5

6.6

conditional on the holders of its ordinary securities approving the issue under Listing Rule
7.1 before the issue is made. The proposed issue therefore requires the approval of
Shareholders under Listing Rule 7.1.

Technical information required by Listing Rule 14.1A

If this Resolution is passed, the Company will be able to proceed with the issue. In addition,
the issue will be excluded from the calculation of the number of equity securities that the
Company can issue without Shareholder approval under Listing Rule 7.1.

If this Resolution is not passed, the Company will not be able to proceed with the issue of
CPS Options. As a consequence, the Company will not be able to satisfy its obligations
under the Lead Manager Mandates and may be required to negotiate the terms of the

Lead Manager Mandates.

Technical information required by Listing Rule 7.3

REQUIRED INFORMATION

Names of persons to whom
Securities will be issued or
the basis on which those
persons were or will be
identified/selected

DETAILS ‘

CPS.

The Company confirms that no Material Persons will be
issued more than 1% of the issued capital of the
Company.

Number of Securities and
class to be issued

Up to 10,000,000 CPS Options will be issued.

Terms of Securities

The CPS Options will be issued on the terms and
conditions setf out in Schedule 2.

Date(s) on or by which the
Securities will be issued

The Company expects to issue:

(a) the Lead Manager Options within 5 Business
Days of the Meeting; and

(b) the Subscriber Options upon conversion of the
first tranche of the Loan Agreements into
Shares.

In any event, the Company will not issue any Securities
later than three months after the date of the Meeting (or
such later date to the extent permitted by any ASX
waiver or modification of the Listing Rules).

Price or other consideration
the Company will receive
for the Securities

The Lead Manager Options will be issued at a nil issue
price, in consideration for capital raising and corporate
advisory services provided by CPS.

The Subscriber Options will be issued at a deemed issue
price of $0.00001 per Subscriber Option.

Purpose of the issue,
including the intended use
of any funds raised by the
issue

The purpose of the issue is to satisfy the Company’s
obligations under the Lead Manager Mandates.

Summary of material terms
of agreement to issue

The CPS Options are being issued under the Lead
Manager Mandates, a summary of the material ferms of
which is set out in Section 6.2.

Voting exclusion statement

A voting exclusion statement applies to this Resolution.
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GLOSSARY

S means Australian dollars.
7.1A Mandate has the meaning given in Section 4.1.
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 First Lithium Limited (ACN 009 081 770).

Constitution means the Company’s constitution.

Consultancy Agreement has the meaning given in Section 5.1.
Consultant means both of Stratmin Private Limited and P.V Ramesh Babu.
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.

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

Listing Rules means the Listing Rules of ASX.

Mali Lithium Project means the mineral permits held by the Company subject to renewal by the
government of Mali.

Managing Director means the managing director of the Company who may, in accordance with
the Listing Rules, continue to hold office indefinitely without being re-elected to the office.

Meeting means the meeting convened by the Notice.

Nominated person means P.V Ramesh Babu
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Notice means this notice of meeting including the Explanatory Statement and the Proxy Form.
Option means an option to acquire a Share.

Performance Option means an option to acquire a Share subject to satisfaction of performance
milestones.

Performance Share means a performance share in the capital of the Company which converts into
a Share following satisfaction of a performance milestone.

Pervious Approval has the meaning given in Section 5.2.
PMC means Stratmin Private Limited.
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 2025.

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

Security means a Share, Option, Performance Right or Performance Share (as applicable).

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

Shareholder means a registered holder of a Share.

Variable A means "A" as set out in the formula in Listing Rule 7.1A.2.

WST means Western Standard Time as observed in Perth, Western Australia.
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SCHEDULE 1 - TERMS AND CONDITIONS OF THE PERFORMANCE OPTIONS

(a)

(b)

(c)

(d)

(e)

(f)

(9)

Entitlement

Each Option entitles the holder to subscribe for one Share upon exercise of the Option.

Exercise Price

Subject to paragraph (j), the amount payable upon exercise of each Option will be $0.30
(Exercise Price).

Expiry Date

The Options will expire at 5:00 pm (WST) 4 years after the date of issue (Expiry Date) and
will be subject to the following vesting condifions unless otherwise waived by the
Company’s board (in its absolute discretion):

(i) as to 6,000,000 of the Options, the Options will vest subject to the achievement of
an official JORC 2012 compliant Resource of the Inferred classification or higher for
a minimum of 50 million fonnes of lithium ore at a grade of atleast 1.1% or equivalent
at the Mali Lithium Project within 6 months of renewal of the licences comprising the
Mali Lithium Project; and

(i) with respect to the remaining 2,000,000 Options, the Options will vest subject to the
achievement of an official JORC 2012 compliant Resource of the Inferred
classification or higher for a minimum of 100 million tonnes of lithium ore at a grade
of at least 1.1% or equivalent at the Mali Lithium Project within 12 months of renewal
of the licences comprising the Mali Lithium Project.

An Option not exercised before the Expiry Date will automatically lapse on the Expiry Date.
Exercise Period

Subject to the vesting conditions in (c) above being satisfied, The Options are exercisable
at any time on or prior to the Expiry Date (Exercise Period).

Notice of Exercise

The Options may be exercised during the Exercise Period by notice in writing to the
Company in the manner specified on the Option certificate (Notice of Exercise) and
payment of the Exercise Price for each Option being exercised in Australian currency by
electronic funds transfer or other means of payment acceptable to the Company.

Exercise Date

A Notice of Exercise is only effective on and from the later of the date of receipt of the
Nofice of Exercise and the date of receipt of the payment of the Exercise Price for each
Option being exercised in cleared funds (Exercise Date).

Timing of issue of Shares on exercise
Within five Business Days after the Exercise Date, the Company will:

(i) issue the number of Shares required under these terms and conditions in respect
of the number of Opftions specified in the Notice of Exercise and for which
cleared funds have been received by the Company;

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice, lodge with
ASIC a prospectus prepared in accordance with the Corporations Act and do all
such things necessary to satisfy section 708A(11) of the Corporations Act to ensure
that an offer for sale of the Shares does not require disclosure to investors; and

(iif) if admitted to the official list of ASX at the time, apply for official quotation on ASX
of Shares issued pursuant to the exercise of the Opfions.

If a notice delivered under paragraph (g) for any reason is not effective to ensure that an
offer for sale of the Shares does not require disclosure to investors, the Company must, no
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(h)

(1)

(k)

(1)

(m)

later than 20 Business Days after becoming aware of such notice being ineffective, lodge
with ASIC a prospectus prepared in accordance with the Corporations Act and do all such
things necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer
for sale of the Shares does not require disclosure to investors.

Shares issued on exercise

Shares issued on exercise of the Options rank equally with the then issued shares of the
Company.

Quotation of Shares issued on exercise

Application will be made by the Company to ASX for quotation of the Shares issued upon
exercise of the Options.

Reconstruction of capital

If at any time the issued capital of the Company is reconstructed, all rights of an
Optionholder are to be changed in a manner consistent with the Corporations Act and
the ASX Listing Rules at the time of the reconstruction.

Participation in new issues

There are no participation rights or entitlements inherent in the Options and holders will not
be entitled to participate in new issues of capital offered to Shareholders during the
currency of the Options without exercising the Options.

Change in exercise price

An Opftion does not confer the right to a change in Exercise Price or a change in the
number of underlying securities over which the Option can be exercised.

Transferability

The Options are transferable subject to any restriction or escrow arrangements imposed
by ASX or under applicable Australian securities laws.
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SCHEDULE 2 - TERMS AND CONDITIONS OF THE CPS OPTIONS

(a)

(b)

(c)

(d)

(f)

(9)

(h)

(1)

Entitlement

Each Option entitles the holder to subscribe for one Share upon exercise of the Option.

Exercise Price

Subject to paragraph (j), the amount payable upon exercise of each Option will be $0.30
(Exercise Price).

Expiry Date

The Options will expire at 5:00 pm (WST) on or before 30 June 2028.

An Option not exercised before the Expiry Date will automatically lapse on the Expiry Date.
Exercise Period

The Options are exercisable at any time on or prior to the Expiry Date (Exercise Period).

Notice of Exercise

The Options may be exercised during the Exercise Period by notice in writing to the
Company in the manner specified on the Opftion certificate (Notice of Exercise) and
payment of the Exercise Price for each Option being exercised in Australian currency by
electronic funds transfer or other means of payment acceptable to the Company.

Exercise Date

A Notice of Exercise is only effective on and from the later of the date of receipt of the
Nofice of Exercise and the date of receipt of the payment of the Exercise Price for each
Option being exercised in cleared funds (Exercise Date).

Timing of issue of Shares on exercise
Within five Business Days after the Exercise Date, the Company will:

(i) issue the number of Shares required under these tferms and conditions in respect
of the number of Opftions specified in the Notice of Exercise and for which
cleared funds have been received by the Company;

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice, lodge with
ASIC a prospectus prepared in accordance with the Corporations Act and do all
such things necessary to satisfy section 708A(11) of the Corporations Act to ensure
that an offer for sale of the Shares does not require disclosure to investors; and

(iii) if admitted to the official list of ASX at the time, apply for official quotation on ASX
of Shares issued pursuant to the exercise of the Options.

If a notice delivered under paragraph (g) for any reason is not effective to ensure that an
offer for sale of the Shares does not require disclosure to investors, the Company must, no
later than 20 Business Days after becoming aware of such notice being ineffective, lodge
with ASIC a prospectus prepared in accordance with the Corporations Act and do all such
things necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer
for sale of the Shares does not require disclosure fo investors.

Shares issued on exercise

Shares issued on exercise of the Options rank equally with the then issued shares of the
Company.

Quotation of Shares issued on exercise

Application will be made by the Company to ASX for quotation of the Shares issued upon
exercise of the Options.

Reconstruction of capital

4175-05/3805253_4 17



(k)

(1)

If at any time the issued capital of the Company is reconstructed, all rights of an
Optionholder are to be changed in a manner consistent with the Corporations Act and
the ASX Listing Rules at the time of the reconstruction.

Participation in new issues

There are no participation rights or entitlements inherent in the Options and holders will not
be entitled to participate in new issues of capital offered to Shareholders during the
currency of the Opftions without exercising the Options.

Change in exercise price

An Option does not confer the right fo a change in Exercise Price or a change in the
number of underlying securities over which the Option can be exercised.

Transferability

The Options are transferable subject to any restriction or escrow arrangements imposed
by ASX or under applicable Australian securities laws.
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FIRST LITHIUM LIMITED
ACN 009 081770

Your Annual General Meeting Proxy

= Voting Instructions

Appointment of a Proxy
A shareholder entitled to cast two or more votes may appoint up to two proxies (whether

shareholders or not) to attend the meeting and vote. A separate Proxy form should be used for each

Proxy appointment.
N . . . R online Voting
Directing your Proxy How to Vote: If you wish to direct your Proxy how to vote (or to abstain from

voting) on any resolution, place a mark (“X") in the “For", “Against” or “Abstain” box for each Lodge your Proxy vote online by

resolution. If you mark more than one box on a resolution, your vote on that resolution will be invalid. scanning the QR Code with your tablet
or mobile, or enter the URL below into
your internet browser:
https://investor.xcend.app/sha

If you mark the “Abstain” box for a particular resolution, you are directing your Proxy not to vote on
your behalf and your votes will not be counted in computing the required maijority.

Voting Exclusions and Prohibitions
Refer to the Notice of Meeting for detailed information of the voting exclusions and prohibitions,
relating to Resolutions 1, 4 & 5.

Signing Instructions
You must sign this Proxy form as follows in the spaces provided:

e Individual: Where the holding is in one name, the Proxy form must be signed by the shareholder

or the shareholder’s attorney. You can also vote by the following:

e Joint holding: Where the holding is in more than one name, all of the shareholders should sign. « Registered User: enter your existing
* Power of Attorney: To sign under Power of Attorney, you must have already lodged the Power of username & password and click
Attorney with the Share Registrar for notation. If you have not previously lodged this document voting.
for notation, please attach a certified photocopy of the Power of Attorney to this Proxy form when e New User, firstly register at:

https://investor.xcend.app/register
Then once logged in, you may
proceed to vote.

you return it.

e Companies: Where the company has a Sole Director who is also the Sole Company Secretary,
this Proxy form must be signed by that person. If the company (in accordance with section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can sign
alone. Otherwise this Proxy form must be signed by a Director jointly with either another Director
or a Company Secretary. The director or authorised signatory should also print their name and
state their position under their signature.

ALL your Shares will be voted in accordance with your directions or if no directions have
been given and to the extent permitted by law, as the Proxy sees fit. The Chair of the

Meeting intends to vote undirected proxies in favour of ALL Resolutions.

=N Attending the Meeting @ scan & Emailto vote

meetings@xcend.co

Attending in person: please bring this form with you as this will assist in registering your attendance.

If a representative of a corporate securityholder or Proxy is to participate in the meeting, you will need to
provide the appropriate “Appointment of Corporate Representative” Form.


https://investor.xcend.app/sha
https://investor.xcend.app/register
mailto:meetings@xcend.co

SRN/HIN:

Registered Name & Address

Your Proxy Form

I/we being members of First Lithium Limited (“Company™) and entitled to attend and vote hereby appoint:
If you are NOT appointing the Chair of the Meeting as

OR  your Proxy, please write the name of the person or body
corporate you are appointing as your Proxy

The Chair of the Meeting
(Mark box)

or failing the person or body corporate named, or if no person or body corporate is named, the Chair of the Meeting, as my/our proxy to
act on my/our behalf (including to vote in accordance with the following directions or if no directions have been given and to the extent
permitted by law, as the Proxy sees fit) at the Annual General Meeting of the Company to be held at Mining Corporate Boardroom, Level
8, 216 St Georges Terrace, Perth WA 6000 on Thursday, 13 November 2025 at 10:00am (AWST) and at any postponement or adjournment of
the Meeting.

The Chair of the Meeting intends to vote undirected proxies in favour of ALL Resolutions.

Appoint a Proxy

By appointing the Chair as a proxy (or where the Chair becomes proxy by default) the relevant Shareholder gives the Chair express
authority to exercise the proxy on Resolution 1 (except where the Shareholder has indicated a different voting intention on this Proxy
Form) even if the Resolutions are connected directly or indirectly with the remuneration of a member of the Key Management Personnel,
which includes the Chair.

Securityholder 1 Joint Securityholder 2 Joint Securityholder 3
£ 3
2

= %_ Sole Director/Sole Company Secretary Director/Company Secretary Director/Company Secretary
@ £

5 9

c 8

O § Print Name of Securityholder Print Name of Securityholder Print Name of Securityholder
S E
= N ;

¢ 2 Update your communication details:

3 § Email Address Phone Number (Contactable during business hours)
O 2

9 £

o *

By providing your email address, you consent to receive all future Securityholder communications electronically.



	FL1 - NOM (AGM 2025) (14 10 25) - ASX Approved(3805253.4).pdf
	FL1 AGM proxyform Clean.pdf

