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OVANTI

23 October 2026

Dear Shareholder,
2026 ANNUAL GENERAL MEETING

Ovanti Limited (“the Company”) advises that the Annual General Meeting of the shareholders of the Company
will be held on Tuesday, 24 November 2026 at 2:00pm (AEDT) at the offices of Thomsons, Level 14, 60 Martin
Place, Sydney NSW 2000. (“the Meeting”).

In accordance with the Corporations Act 2001 (Cth), the Notice of the Annual General Meeting will not be
mailed to Shareholders unless a shareholder has made a valid election to receive such documents in hard copy.
Instead, the Notice can be viewed and downloaded from the Company’s announcement page on ASX, search
code “OVT".

VOTING IS NOW OPEN

To vote online in relation to the business of the Meeting, please follow the instructions below:

STEP 1: Visit https://www.votingonline.com.au/ovtagm2026

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

STEP 3: Enter your Voting Access Code (VAC) - which shareholders can find on their personalized proxy
STEP 4: Follow the prompts on each resolution

Important Note: For your voting instructions to be valid and counted towards this meeting please ensure your
online lodgment is received not later than 2:00pm (AEDT) on Sunday, 22 November 2026. Voting instructions
received after this time will not be valid for the scheduled meeting.

You can also update your communication preferences to ensure you receive all future communications from
the Company electronically, by updating your shareholder details online via https://www.investorserve.com.au.
To log in you will need your SRN/HIN and postcode (or country for overseas residents).

Should you have any queries regarding your holding, or the upcoming Meeting, please contact Boardroom Pty
Limited on 1300 737 760 (within Australia), +61 2 9290 9600 (outside Australia) or email
enquiries@boardroomlimited.com.au

Yours faithfully,

2L

Joshua Quinn
Company Secretary
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OVANTI LIMITED
ACN 091 192 871

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 2:00pm (AEDT)
DATE: Tuesday, 24 November 2026
PLACE: Level 14, 60 Martin Place, Sydney NSW 2000

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 7:00PM (AEDT) on Sunday, 22 November 2026.




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 2026 together with the declaration of the Directors,
the Directors' 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 purpose of section 250R(2) of the Corporations Act and for
all other purposes, approval is given for the adoption of the Remuneration
Report as contained in the Company's annual financial report of the
financial year ended 30 June 2026.”

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 — MR JOSHUA QUINN

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

“That, for the purposes of clause 15.2 of the Constitution, Listing Rule 14.4
and for all other purposes, Mr Joshua Quinn, 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, with or without amendment, the following
Resolution as a special resolution:

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

RESOLUTION 4: APPROVAL TO ISSUE SHARES UNDER FUTURE PLACEMENT

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

“That, for the purposes of Listing Rule 7.1 and for other purposes, approval
is given for the Company to issue that number of Shares equal to
$2,000,000 divided by the Issue Price to Sophisticated and Professional
Investors, on the terms and conditions set out in the Explanatory
Statement.”




6. RESOLUTION 5: CANCELLATION OF FORMER EMPLOYEE SHARES

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

“That, for the purposes of section 258D of the Corporations Act 2001 (Cth),
Listing Rule 7.26 and for all other purposes, 4,500,000 fully paid ordinary
shares in the Company which have been forfeited in accordance with
the terms of their issue, be cancelled."

7. RESOLUTION 6: CONFIRMATION OF APPOINTMENT OF AUDITOR

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

“That, for the purposes of section 327B(1)(b) of the Corporations Act 2001
(Cth) and for all other purposes, Stannards Audit Pty Ltd, having
consented in writing and being duly nominated by a Shareholder, be
appointed as auditor of the Company with immediate effect."

Voting Prohibition Statement:

[CI) [V T MR N [e]ol [ N M A vVOte on Resolution 1 must not be cast (in any capacity)
Remuneration Report by or on behalf of 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 voter is appointed as a proxy by way of
writing that specifies the way the proxy is to vote
on this Resolution; or

(b) the voter is the Chair and the appointment of the
Chair as proxy:

(i) does not specify the way the proxy is to
vote on this Resolution; and

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

Voting Exclusion Statements:

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




G (1 oY MW Vel o I () /o | I Ml CNY person who is expected to participate in, or who will
7.1A Mandate obtain a material benefit as a result of, the proposed issue
(except a benefit solely by reason of being a holder of
ordinary securifies in the entity); or any associates of that
person.

I (1) i TeY - -V o] o] (o) I W CINY person who is expected to participate in, or who will
(3T e [(CIIMTL TN U] (=W obtain a material benefit as a result of the proposed issue
placement (except a benefit solely by reason of being a holder of
ordinary securities in the Company); or any associates of
that person.

[CH [ IR oG I [sii] M cny person whose shares are o be cancelled or any
RN E AT EERIEHN associates of that person.

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

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

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

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

(i) the beneficiary provides written communication to the holder that the
beneficiary is not excluded from voting, and is not an associate of a
person excluded from voting, on the Resolution; and

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

Under ASX Listing Rule 14.11.1 and the notes under that rule about ASX Listing Rule 7.1A, as
at the date of this Notice of Meeting it is not known who may participate in the proposed
issue (if any). On that basis, no Shareholders are currently excluded from voting for
Resolution 3.

DATED: 23 OCTOBER 2026

BY ORDER OF THE BOARD

pracas

JOSHUA QUINN
COMPANY SECRETARY




Your vote is important

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

Voting eligibility

The Directors have determined pursuant to regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders of the Company as at 7:00pm (AEDT) on Sunday, 22 November
2026.

Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the
time and in accordance with the instructions set out in the Proxy Form.

In accordance with section 249L of the Corporations Act, Shareholders are advised that:
e each Shareholder has a right to appoint a proxy;
e the proxy need not be a Shareholder of the Company; and
e a Shareholder who is entitled to cast two or more votes may appoint two proxies
and may specify the proportion or number of votes each proxy is appointed to
exercise. If the Shareholder appoints two proxies and the appointment does not
specify the proportion or number of the member's votes, then in accordance with
section 249X(3) of the Corporations Act, each proxy may exercise one-half of the
votes.
Shareholders and their proxies should be aware that:

e if proxy holders vote, they must cast all directed proxies as directed;

e any directed proxies which are not voted will automatically default to the Chair,
who must vote the proxies as directed; and

¢ the Chair of the Meeting will vote all undirected proxies in favour of all items of
business.

Voting in person

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

Should you wish to discuss the matters in this Notice, please do not hesitate to contact the
Company Secretary via its share registry by emailing proxy@boardroomlimited.com.au.




EXPLANATORY STATEMENT

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

1.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Corporations Act, the business of the Meeting will include
receipt and consideration of the annual financial report of the Company for the
financial year ended 30 June 2026 together with the declaration of the Directors,
the Directors' report, the Remuneration Report and the auditor's report.

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

2.1

2.2

RESOLUTION 1: ADOPTION OF REMUNERATION REPORT
Background

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 a resolution is advisory only and does not bind the
company or the directors of the company.

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

The Chair must allow a reasonable opportunity for its Shareholders to ask questions
about or make comments on the Remuneration Report at the Meeting.

Voting consequences

A company is required to put fo its shareholders a resolution proposing the calling
of another meeting of shareholders to consider the appointment of directors of
the company (Spill Resolution) if, at consecutive annual general meetings, at least
25% of the votes cast on a remuneration report resolution are voted against
adoption of the remuneration report and at the first of those annual general
meetings a Spill Resolution was not put to vote. If required, the Spill Resolution must
be put to vote af 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 20 days of the second
annual general meeting.

All of the directors of the company who were in office when the directors' report
(asincluded 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.
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Previous voting results

At the Company's previous annual general meeting the votes cast against the
remuneration report considered at that annual general meeting were less than
25%. Accordingly, the Spill Resolution is not relevant for this Meeting.

3.1

3.2

RESOLUTION 2: RE-ELECTION OF A DIRECTOR — MR JOSHUA QUINN

Background

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.

Mr Joshua Quinn, who has held office since 12 Decemlber 2023 retires by rotation,
and being eligible, seeks re-election.

Further information in relation to Mr Joshua Quinn is set out below:

Experience

Mr Quinn has over 20 years experience in private practice
with Business Services and Corporate Tax teams of Big 4 and
leading Mid-Tier Firms providing business and taxation
advice and compliance services to high net worth
individuals, private family groups, listed corporations and
multinationals. He has experience with all aspects of
Australian faxation and accounting including income tax,
capital gains tax, tax provisions, tax consolidation and tax
compliance

Qualifications

CAANZ, B.Com, LLM, CTA

Other material
directorships

Mr Quinn is a Non-Executive Director and Company
Secretary of Thrive Tribe Technologies Limited (ASX: 1TT) and
Executive Director and Company Secretary of Bridge Saa$
Limited (ASX: BGE).

Term of office

Mr Quinn has served as a Director since 12 December 2023.

Independence If re-elected, Mr Quinn will be regarded as an Independent
Director.

Board Having received an acknowledgement from Mr Quinn that

recommendation | they will have sufficient time to fulfil their responsibilities as a

Director and having reviewed the performance of Mr Quinn
since their appointment to the Board and the skills,
knowledge, experience and capabilities required by the
Board, the Directors (other than Mr Quinn) recommend that
Shareholders vote in favour of this Resolution.

Technical information required by Listing Rule 14.1A

If this Resolution is passed, Mr Quinn will be re-elected to the Board as a non-

executive Director.




If this Resolution is not passed, Mr Quinn will not continue in his role as a non-
executive Director. The Company may seek nominations or otherwise identify
suitably qualified candidates to join the Company. As an additional
conseqguence, this may detract from the Board and Company’s ability to execute
on its strategic vision.

4.1

4.2

4.3

RESOLUTION 3: APPROVAL OF 7.1A MANDATE
Background

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.

Under Listing Rule 7.1A, an Eligible Entity may seek shareholder approval by way
of a special resolution passed at its annual general meeting to increase the 15%
limit under Listing Rule 7.1 by an exira 10% to 25% (7.1A Mandate). The Company
is an Eligible Entfity.

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.

Technical information required by Listing Rule 7.3A

REQUIRED DETAILS

INFORMATION

Period for The 7.1A Mandate will commence on the datfe of the Meeting

which the and expire on the first to occur of the following:

7.1A Mandate

is valid (a) the date that is 12 months after the date of this Meeting;
(b) the time and dafte of the Company's next annual

general meeting; and

(c) the time and date of approval by Shareholders of any
fransaction under Listing Rule 11.1.2 (a significant
change in the nature and scale of activities) or Listing
Rule 11.2 (disposal of the main undertaking).

Minimum Any Equity Securities issued under the 7.1A Mandate must be in
price 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 frading 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 trading
days of the date in paragraph (a) above, the date on
which the Equity Securities are issued.

Use of funds

The Company intends to use funds raised from issues of Equity
Securitfies under the 7.1A Mandate towards advancing the
Company's existing operations; business development,
promotion and marketing services; an acquisition of new assets
or investments or business opportunities (including expenses
associated with such acquisition or opportunity); costs of any
litigations; repayment of debt and providing general working
capital to fund the Company's operations and costs of potential
capital raisings.

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 Shareholders calculated in
accordance with the formula outlined in Listing Rule 7.1A.2, on
the basis of the closing market price of Shares and the number
of Equity Securities on issue or proposed to be issued as at 29
September 2026.

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

Number of Shares on Issue Shares Issue price
(Variable A in Listing Rule issued -
7.1A.2) 10% voting 50,0015 $0.0030 $0.0045
dilution
50% Issue 50%
decrease price increase

Funds Raised

Current 1,181,674,065 118,167,407  $177.251 $354,502 $531,753
50% 1,772,511,098 177,251,110  $265,877 $531,753 $797,630
increase

100% 2,363,348,130 236,334,813  $354,502 $709,004  $1,063,507
increase

* 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
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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 1,181,674,065 Shares on issue as at 29 September
2026.

The issue price set out above is the closing market price of
the Shares on the ASX on 29 September 2026 (being $0.003).
That issue price at a 50% increase and 50% decrease are
each rounded to four decimal places prior to the calculation
of the funds raised.

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

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 or 7.1A.

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

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.

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

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 7.1A Mandate, based on that Shareholder's
holding at the date of the Meeting.

Shareholders should note that there is risk that:

(a) the market price for the Company's Shares may be

significantly lower on the issue date than on the date of the
Meeting; and

(b) the Shares may be issued at a price that is at a discount to

the market price for those Shares on the date of issue.
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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 wiill 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 fo the
Company at the time, including, but not limited to, an
entitlement issue, share purchase plan, placement or other
offer, where existing Shareholders may participate;

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

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

(e) prevailing market conditions; and

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

Previous
approval
under Listing
Rule 7.1A.2

The Company previously obtained approval from ifs
Shareholders pursuant to Listing Rule 7.1A at its annual general
meeting held on 27 November 2025 (Previous Approval).

During the 12-month period preceding the date of the Meeting,
being on and from 24 November 2025, the Company issued
786,543,365 Shares pursuant to the Previous Approval (Previous
Issues), which represent approximately 14.26% of the total
diluted number of Equity Securities on issue in the Company on
27 November 2025, which was 5,515,789,649.

Further details of the issues of Equity Securities by the Company
pursuant to Listing Rule 7.1A.2 during the 12 month period
preceding the date of the Meeting are set out below.

The following information is provided in accordance with the
Listing Rule 7.3A.6(b) in respect of the Previous Issues:

Date of Issue and | Date of Issue: 13 February 2026
Appendix 2A
Date of Appendix 2A: 13 February
2026

Number and Class of | 786,543,365 2
Equity Securities Issued
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Issue Price and discount | $0.001374 per Share (a 15.29%

to Market Price! (if any) discount to Market Price of
$0.001626).
Recipients Sophisticated and Professional

Investors through a bookbuild
process, which involved Clee
Capital seeking expressions of
interest to participate in the
capital raising from non-related
parties of the Company.

Total Cash Consideration | Amount raised: $1,080,711
and Use of Funds

Amount spent: $1,080,711

Use of funds3: To fund the ongoing
U.S. BNPL business, U.S. BNPL
merchant and partnership
agreements, global operations,
legal expenses, working capital
and costs associated with the
offer.

Notes:

1.

Market Price means the closing price of Shares on ASX
(excluding special crossings, overnight sales and exchange
fraded option exercises). For the purposes of this table the
discount is calculated on the Market Price on the last trading
day on which a sale was recorded prior to the date of issue
of the relevant Equity Securities.

Fully paid ordinary shares in the capital of the Company, ASX
Code: OVT (terms are set out in the Constitution).

This is a statement of current intentions as at the date of this
Notice. As with any budget, intervening events and new
circumstances have the potential to affect the manner in
which the funds are ultimately applied. The Board reserves
the right to alter the way the funds are applied on this basis.

Voting
exclusion
statement

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

5.1

RESOLUTION 4: APPROVAL TO ISSUE SHARES UNDER FUTURE PLACEMENT

Background

The Company wishes to offer new and existing Sophisticated and Professionall
Investors (Placement Participants) a placement of Shares at the Issue Price (Future
Placement Shares), to raise $2,000,000 (before costs)(Future Placement).

Clee Capital will act as the lead manager and broker to the Future Placement
pursuant to its existing Lead Manager mandate.

12




5.2

5.3

In consideration for the provision of these services, the Company has agreed fo
pay Clee Capital a management fee equal o 2% of the amount raised under the
Future Placement (plus GST) and a capital raising fee equal to 4% of the amount
raised under the Future Placement (plus GST).

The Company intends to apply the funds raised under the Future Placement
towards general working capital and the costs of the offer.

Approval sought for the purposes of ASX Listing Rule 7.1

Resolution 4 seeks Shareholder approval under ASX Listing Rule 7.1 (and all other
purposes) to permit the issue of that number of Shares equal to $2,000,000 divided
by the Issue Price, to the Placement Participants.

ASX Listing Rule 7.1, subject to a number of exceptions, limits the amount of
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 Securities it had on issue
at the start of that 12 month period (15% Placement Capacity).

The proposed issue does not fall within any of the excepftions set out in ASX Listing
Rule 7.2 and the Company has decided not to ufilise any of its remaining capacity
to issue Securities without Shareholder approval. The Company is therefore
seeking approval of Shareholders under ASX Listing Rule 7.1.

If this Resolution is passed, the Company will be able to proceed with the issue as
described above. In addition, the issue will be excluded from the Company's 15%
Placement Capacity calculation under ASX Listing Rule 7.1.

If this Resolution is not passed, the Company will not be able to proceed with the
issue in the manner described above. In such circumstances, the Company would
need to assess other avenues to raise the required capital.

Specific infformation required by ASX Listing Rule 7.3

In accordance with ASX Listing Rule 7.3, the following information is provided in
relation to the Future Placement Shares:

Person(s) to whom the | The Placement Participants will comprise of
Securities will be Sophisticated and Professional Investors who will be
issued identified by the Lead Manager through a bookbuild
process, which will involve seeking expressions of
interest to participate in the capital raising from non-
Related Parties of the Company.

Number and class of The number of Shares to be issued will be equal to
Securities $2,000,000 divided by the Issue Price.

Issue date of Securities | The Company expects to issue the Future Placement
Shares within 3 months after the date of the Meeting.

Terms of the Securities | The Shares will be issued on the same terms and
conditions as the Company's existing Shares.

Issue price of The Shares will be issued at an issue price equal to a
Securities 20% discount to the 5-day volume weighted average
price (VWAP) immediately before the date of the issue
price is agreed.

13



5.4

5.5

use of funds

Purpose of issue and

The Company intends to apply the funds raised under
the Future Placement fowards general working capital
and the costs of the offer.

statement

Voting exclusion

and is included
Explanatory Statement.

A vofting exclusion statement for Resolution 4 applies
in the Noftice preceding this

Analysis of potential dilution

Set out below is a worked example of the number of Shares that may be issued
under this Resolution on assumed issue prices of $0.0015, $0.003, and $0.0045 per
Share, on the basis that $2,000,000 is raised pursuant to the Future Placement:

Assumed Issue
Price

Maximum number
of Shares which
may be issued!

Shares on issue2

Dilution effect on
existing
Shareholders3

$0.0015

1,333,333,333

1,181,674,065

53.02%

$0.003

666,666,667

1,181,674,065

36.07%

$0.0045

444,444,444

1,181,674,065

27.33%

Notes:
1. Rounded to the nearest whole number.
2. There are currently 1,181,674,065 Shares on issue as at 8 October 2026.
3. The Company notes that the above workings are an example only and the
actual issue price may differ. This will result in the maximum number of Shares
to be issued and the dilution percentage to also differ.

As the Issue Price under Resolution 4 may be calculated by reference to the
market price of the Company's Shares at a future time, the issue could be highly
dilutive to existing Shareholders if the market price of the Shares falls substantially
between the date of the approval and the date of agreement to issue.

Board recommendation

The Board recommends that the Shareholders vote in favour of Resolution 4.

6.1

RESOLUTION 5: CANCELLATION OF FORMER EMPLOYEE SHARES
Background

Section 258D of the Corporations Act states that a company may, by resolution
passed at a general meeting, cancel shares that have been forfeited under the
terms on which the shares are on issue.

The Former Employee commenced employment in his role as CEO with the
Company on 14 July 2025 and his employment ended on 25 May 2026. Per his
employment agreement, the Former Employee was issued 5,300,000 Shares in the
Company (Incentive Shares).

Of the Incentive Shares:

a) 800,000 Shares were released from escrow in accordance with timing
specified in the employment agreement; and
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b) 4,500,000 Shares remain in escrow (Forfeited Shares). As a consequence of
the Former Employee being no longer employed and pursuant to the
conditions of vesting under the employment agreement, the Forfeited
Shares have been forfeited in accordance with their terms of issue.

Accordingly, the Company is seeking shareholder approval under section 258D of
the Corporations Act to cancel the forfeited Shares.

6.2 Purposes of ASX Listing Rule 7.26
Listing Rule 7.26 permits a limited liability company to cancel forfeited shares if the
cancellation is approved by its shareholders. Accordingly, Resolution 5 seeks
Shareholder approval for the cancellation of the Forfeited Shares.
The Forfeited Shares were issued as ordinary shares to the Former Employee
pursuant to an employment agreement for nil consideration. The called but
unpaid amount and the uncalled amount is nil. On forfeiture, the Former
Employee has no outstanding liability in respect of the Forfeited Shares.
If Resolution 5 is passed, the Company will be able to cancel the Forfeited Shares.
If Resolution 5 is not passed, the Company will not be able to cancel the Forfeited
Shares and the Company will consider alternative means to dispose of the
Forfeited Shares.
A voting exclusion applies to this resolution applies and is included in the Notice
preceding this Explanatory Statement.

6.3 Board recommendation
The Board recommends that the Shareholders vote in favour of Resolution 5.

7. RESOLUTION 4é: CONFIRMATION OF APPOINTMENT OF AUDITOR

7.1 Background

Resolution 6 seeks approval for the appointment of Stannards Audit Pty Ltd
(Stannards) as the auditor of the Company.

As announced on 3 June 20264, the Company appointed Stannards as the auditor
of the Company in accordance with section 327C(1) of the Corporations Act. This
appointment was due to a change in the auditor's company structure following a
strategic alliance entered into between the Company's previous auditor
(Connection National Audit Pty Ltd) and Stannards.

Under s 327C(2) of the Corporations Act, an auditor appointed under section
327C(1) of the Corporations Act holds office unfil the next annual general
meeting, at which time an auditor must be appointed by shareholders.

Stannards has given, and has not withdrawn, its consent to act as external auditor
of the Company. In accordance with section 328B(1) of the Corporations Act, a
written notice nominating Stannards as the Company's auditor has been given to
the Company and a copy of this nomination notice is attached to this Notice of
Meeting.

If Resolution 6 is passed, the appointment of Stannards will contfinue from the close
of the Meeting. If Resolution 6 is not passed, the position of auditor will fall vacant
and the Board will look to appoint an auditor on an interim basis.
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7.2 Board recommendation

The Board recommends that the Shareholders vote in favour of Resolution é to ensure that
the Company is not without an auditor for any period.
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OVANTI LIMITED (ASX: OVT)
(ACN 091 192 871)

Website: www.ovanti.com
Email: enquiries@Ovanti.com

%é-t"ossnv
OVANTI

S means Australian dollars.

7.1A Mandate has the meaning given in section 4.1 of the Explanatory Statement.

15% Placement Capacity has the meaning given to that term in section Error! Reference source
not found. of the Explanatory Statement.

AEDT means Australian Eastern Daylight Saving Time as observed in Sydney, New South Wales.
Annual General Meeting or Meeting means the meeting convened by the Nofice.

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.
Chair means the chair of the Meeting.
Clee Capital or Lead Manager means Clee Capital Pty Ltd (ACN 637 619 937).

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 dealings with the
entity;

(e) a company the member confrols; 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 or Ovanti means Ovanti Limited (ACN 091 192 871).
Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).
Directors means the directors of the Company from time to fime.

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, a right 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.
Forfeited Shares has the meaning given to it under section 6.1 of the Explanatory Statement.
Former Employee means Mr Peter Maher.

Future Placement has the meaning given to it under section Error! Reference source not found.
of the Explanatory Statement.
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Future Placement Shares has the meaning given to it under section Error! Reference source not
found. of the Explanatory Statement.

Incentive Shares has the meaning given to it under section 6.1 of the Explanatory Statement.

Issue Price means the price determined at a 20% discount to the 5-day volume weighted
average price calculated as at the date of issue.

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 confrolling 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.
Notice or Notice of Meeting means the notice of the Annual General Meeting.
Option means an option in the Company to acquire a Share.

Placement Participants has the meaning given to it under section Error! Reference source not
found. of the Explanatory Statement.

Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report set out in the Directors' report section of
the Company's annual financial report for the year ended 30 June 2026.

Resolution means a resolution set out in the Notfice.
Section means a section of the Explanatory Statement.
Securities as defined in Chapter 19 of the ASX Listing Rules.
Share means a fully paid ordinary share in the Company.
Shareholder means a holder of a Share.

Sophisticated and Professional Investors means investors within the definition in section 708(8)
and 708(11), respectively, of the Corporations Act.

Stannards means Stannards Audit Pty Ltd.
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€ Finran

19 October 2026

The Board of Directors
Ovanti Limited

Dear Directors

Notice of Nomination of Auditor in accordance with Section 328B of the
Corporations Act 2001 (Cth)

Finran Pty Ltd, being a member of Ovanti Limited, hereby nominates Stannards Audit Pty Ltd
for appointment to the position of Auditor of Ovanti Limited at the next Annual General
Meeting.

Yours faithfully

yrazas

Joshua Quinn

Director
For and on behalf of Finran Pty Ltd



OVANTI

>

YOUR VOTE IS IMPORTANT

All Correspondence to:

D} ByMail Boardroom Pty Limited

GPO Box 3993

Sydney NSW 2001 Australia
ByFax:  +61 29290 9655
Online:  www.boardroomlimited.com.au
2 By Phone: (within Australia) 1300 737 760

(outside Australia) +61 2 9290 9600

For your vote to be effective it must be recorded before 2:00pm (AEDT) on Sunday, 22 November 2026.

TO APPOINT A PROXY ONLINE

W BY SMARTPHONE

STEP 1: VISIT https://www.votingonline.com.au/ovtagm2026

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

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

[=]5pe [m]

T

[=]

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 before 2:00pm (AEDT)
on Sunday, 22 November 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/ovtagm2026

By Fax + 6129290 9655

< 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.




Ovanti Limited
ACN 091 192 871

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

| STEP1  APPOINT A PROXY

I/We being a member/s of Ovanti 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 in-person at the offices of Thomsons, Level 14, 60 Martin Place, Sydney NSW 2000 on Tuesday, 24 November 2026 at 2:00pm (AEDT) 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 authorised to exercise undirected proxies on remuneration related matters: If |/we have appointed the Chair of the Meeting as my/our proxy or
the Chair of the Meeting becomes my/our proxy by default and l/we have not directed my/our proxy how to vote in respect of Resolution 1, I/we expressly authorise the Chair of
the Meeting to exercise my/our proxy in respect of this Resolution even though Resolution 1 is connected with the remuneration of a member of the key management
personnel for the Company.

The Chair of the Meeting will vote all undirected proxies in favour of all ltems of business (including Resolution 1). If you wish to appoint the Chair of the Meeting as your proxy
with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the ‘Against’ or ‘Abstain’ box opposite that resolution.

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

Resolution 2 Re-Election of a Director — Mr Joshua Quinn

Resolution 3~ Approval of 7.1A Mandate (Special Resolution)

Resolution 4 Approval to Issue Shares Under Future Placement

Resolution 5 Cancellation of Former Employee Shares

Resolution 6 Confirmation of Appointment of Auditor

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..........covveiiieeiie e Contact Daytime Telephone...........cccvvvveerire i Date / 12026
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