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30 May 2025

Letter to Shareholders regarding General Meeting

Dear Shareholder

Inca Minerals Limited (ASX: ICG) (Inca or the Company) advises that it will be holding a General Meeting of
shareholders on Tuesday, 1 July 2025 (Meeting) commencing at 10:00am (WST) at Level 2, 40 Kings Park
Road, West Perth WA 6005.

In accordance with Part 1.2AA of the Corporations Act 2001 (Cth), the Company will not be sending hard copies
of the Notice of Meeting to Shareholders unless a Shareholder has made an election to receive documents
from the Company in physical form. Instead, the Notice of Meeting can be viewed and downloaded from the

website link: www.incaminerals.com.au/asx-announcements or from the ASX market announcement page
under the Company’s ASX code “ICG”.

The Notice of Meeting and accompanying explanatory statement is important and should be read in its
entirety. If you are in doubt as to the course of action you should follow, you should consult your financial
adviser, lawyer, accountant or other professional adviser. If you have any difficulties obtaining a copy of the
Notice of Meeting please contact the Company’s share registry, Automic Group (Automic), on 1300 288 664
(within Australia) and +61 2 9698 5414 (outside Australia).

Participation and voting at the Meeting

The Meeting is being held as a physical meeting. Accordingly, Shareholders will not be permitted to
participate in the Meeting virtually.

Submitting your vote in advance of the Meeting

Details of how Shareholders will be able to vote via proxy prior to the Meeting or by poll during the Meeting
(though the Company strongly encourages shareholders to vote via proxy) are set out in detail in the Notice
of Meeting.

A copy of your personalised proxy form is enclosed for convenience.

Your proxy voting instruction must be received by 10:00am (WST) on Sunday, 29 June 2025, being not less
than 48 hours before the commencement of the Meeting. Any proxy voting instructions received after that
time will not be valid for the Meeting.

If any of the above circumstances change, the Company will advise Shareholders as soon as practicable by
way of announcement on ASX and the details will also be made available on our website at:

www.incaminerals.com.au/asx-announcements

Authorised for release by the Board of Inca Minerals Limited.
For enquiries, contact:

Brett Dickson +61 8 6263 4736
Company Secretary info@incaminerals.com.au



http://www.incaminerals.com.au/asx-announcements
http://www.incaminerals.com.au/asx-announcements/
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INCA MINERALS LIMITED
ACN 128 512 907
NOTICE OF GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 10:00AM (AWST)
DATE: Tuesday, 1 July 2025
PLACE: Level 2, 40 Kings Park Road

West Perth, Western Australia 6005

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 10:00AM (AWST) on Sunday, 29 June 2025.



BUSINESS OF THE MEETING

AGENDA

RESOLUTION 1 - RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES UNDER LISTING RULE
7.1

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders
ratify the issue of 144,200,000 Shares on the terms and conditions set out in the
Explanatory Statement.”

RESOLUTION 2 - RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES UNDER LISTING RULE
7.1A

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders
ratify the issue of 101,800,000 Shares on the terms and conditions set out in the
Explanatory Statement.”

RESOLUTION 3 - APPROVAL TO ISSUE OPTIONS TO LEAD MANAGER

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 all other purposes, approval is
given for the Company to issue up to 20,000,000 Options to Morgans Corporate
Limited on the terms and conditions set out in the Explanatory Statement.”

RESOLUTION 4 - APPROVAL TO ISSUE SECURITIES - CASH ISSUE PRICE

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 all other purposes, approval is
given for the Company to issue up fo 200,000,000 Shares to professional and
sophisticated investors on the terms and conditions set out in the Explanatory
Statement.”

RESOLUTION 5 - REPLACEMENT OF CONSTITUTION
To consider and, if thought fit, fo pass the following resolution as a special resolution:

“That, for the purposes of section 136(2) and section 648G of the Corporations Act
and for all other purposes, approval is given for the Company to repeal its existing
Constitution and adopt a new constitution in its place in the form as signed by the
chairman of the Meeting for identification purposes.”

RESOLUTION 6 - CHANGE OF COMPANY NAME
To consider and, if thought fit, to pass the following resolution as a special resolution:

“That, for the purposes of section 157(1)(a) of the Corporations Act and for all other
purposes, approval is given for the name of the Company to be changed to Rokeby
Resources Limited.”

Dated: 28 May 2025

/14923



Voting Exclusion Statements

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

Resolution 1 - Ratification Of
prior issue of Placement Shares
under Listing Rule 7.1
Resolution 2 - Ratification Of
prior issue of Placement Shares
under Listing Rule 7.1A
Resolution 3 - Approval to
issue Options to Lead Manager

Resolution 4 - Approval To
issue Securities - Cash Issue
Price

Participants in the Placement or any other person who participated in the issue
or an associate of that person or those persons.

Participants in the Placement or any other person who participated in the issue
or an associate of that person or those persons.

Morgans Corporate Limited (ACN 010 539 607) 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).

Any person who is expected to parficipate 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 to vote on the Resolution as the Chair
decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on

behalf of a beneficiary provided the following conditions are met:

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

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

Voting by proxy

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

In accordance with section 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 appoinfment 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; and

. 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 time, date and place set out above.

Should you wish to discuss the matters in this Notfice please do not hesitate to contact the
Company Secretary on +61 (8) 6263 4738.
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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.
1.1

1.2

BACKGROUND TO THE PLACEMENT - RESOLUTIONS 1-3
Background to the Placement

As announced on 1 April 2025, the Company secured funding of $1,107,000 (before
costs) via the issue of 246,000,000 Shares (Placement Shares) at an issue price of $0.0045
per Share (Placement).

144,200,000 Placement Shares were issued pursuant to the Company's capacity under
Listing Rule 7.1 (being, the subject of Resolution 1) and 101,800,000 Shares were issued on
8 April 2025 pursuant to the Company’s placement capacity under Listing Rule 7.1A
(being, the subject of Resolution 2).

The proceeds under the Placement will be used to fund a maiden drill program at the
newly acquired high grade gold and gold/antimony Hurricane Project in north
Queensland, provide working capital and meet the costs of the Placement.

Resolution 1 and 2 seek Shareholder ratification for the purposes of Listing Rule 7.4 for the
issue of 246,000,000 Placement Shares.

Lead Manager

As announced on 1 April 2025, the Company appointed Morgans Corporate Limited
(ACN 010 539 607) (Morgans) as lead manager to the Placement pursuant to a mandate
entered into between the Company and Morgans dated 27 March 2025 (Lead Manager
Mandate).

Pursuant to the Lead Manager Mandate, the Company agreed to:

(a) pay Morgans a management fee of 2% (exclusive of GST) of the gross proceeds
raised under the Placement;

(b) pay Morgans a capital raising fee of 4% (exclusive of GST) of the gross proceeds
raised under the Placement; and

(c) issue Morgans (or its nominees) 20,000,000 unlisted options (Broker Options), with
10,000,000 Broker Options exercisable at $0.00675 on or before the date that is
two (2) years from the date of issue, and 10,000,000 Broker Options exercisable
at $0.009 on or before the date that is two (2) years from the date of issue.

Resolution 3 seeks shareholder approval for the issue of the Broker Options to Morgans (or
its nominees).

2.1

2.2

RESOLUTIONS 1 AND 2 — RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES - LISTING
RULES 7.1 AND 7.1A

General

As set out in Section 1.1, on 1 April 2025, the Company completfion the issue of
246,000,000 Placement Shares to non-related party participants in the Placement.

144,200,000 Placement Shares were issued pursuant to the Company's capacity under
Listing Rule 7.1 (being, the subject of Resolution 1) and 101,800,000 Shares were issued on
8 April 2025 pursuant to the Company’s placement capacity under Listing Rule 7.1A
(being, the subject of Resolution 2).

Resolution 1 and 2 seek Shareholder ratification for the purposes of Listing Rule 7.4 for the
issue of 246,000,000 Placement Shares

Listing Rules 7.1 and 7.1A

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 securities it had
on issue at the start of that 12 month period.
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Under Listing Rule 7.1A however, an Eligible Entfity can seek approval from its members,
by way of a special resolution passed at its annual general meeting, to increase this 15%
limit by an extra 10% to 25%. The Company obtained this approval at its annual general
meeting held on 29 November 2024.

The issue of the Placement Shares does not fit within any of the exceptions set out in
Listing Rule 7.2 and, as it has not yet been approved by Shareholders, it effectively uses
up part of the 25% limit in Listing Rules 7.1 and 7.1A, reducing the Company’s capacity to
issue further equity securities without Shareholder approval under Listing Rule 7.1 and 7.TA
for the 12 month period following the date of the issue.

Listing Rule 7.4

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

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

Technical information required by Listing Rule 14.1A

If these Resolutions are passed, the issue will be excluded in calculating the Company'’s
combined 25% limit in Listing Rules 7.1 and 7.1A, effectively increasing the number of
equity securities the Company can issue without Shareholder approval over the 12
month period following the date of the issue.

If these Resolutions are not passed, the issue will be included in calculating the
Company's combined 25% limit in Listing Rules 7.1 and 7.1A, effectively decreasing the
number of equity securities the Company can issue without Shareholder approval over
the 12 month period following the date of the issue.

Technical information required by Listing Rules 7.4 and 7.5

REQUIRED INFORMATION DETAILS ‘

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

The Placement Shares were issued to existing and new
sophisticated and institutional investors who agreed to
participate in the Placement. These parties were identified
through a bookbuild process, which involved Morgans seeking
expressions of interest to participate in the Placement from
non-related parties of the Company.

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

Number and class of
Securities issued

246,000,000 Placement Shares were issued on the following
basis:

(a) 144,200,000 Placement Shares were issued under
Listing Rule 7.1 (rafification of which is sought under
Resolution 1); and

(b) 101,800,000 Shares issued pursuant to Listing Rule
7.1A (ratification of which is sought under Resolution
2).

Terms of Securities

The Shares were fully paid ordinary shares in the capital of the
Company issued on the same fterms and conditions as the
Company'’s existing Shares.

Date(s) on or by which the
Securities were issued

8 April 2025.

Price or other
consideration the
Company received for the

Securities

$0.0045 per Placement Share.
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REQUIRED INFORMATION DETAILS ‘

Purpose of the issue, The purpose of the issue was to raise capital, which the
including the intended use | Company intends to apply as set out in Section 1.1.

of any funds raised by the
issue

Summary of material terms | The Placement Shares were not issued under an agreement.
of agreement to issue

Voting Exclusion A voting exclusion statement applies o Resolutions 1 and 2.
Statement
Compliance The issue did not breach Listing Rule 7.1 or Listing Rule 7.1A.

3.2

3.3

3.4

RESOLUTION 3 — APPROVAL TO ISSUE OPTIONS TO LEAD MANAGER
General

As set out in Section 1.2, this Resolution seeks Shareholder approval for the purposes of
Listing Rule 7.1 for the issue of Broker Options (being 20,000,000 Options) to Morgans (or its
nominees) pursuant to the Lead Manager Mandate, in part consideration for lead
manager services provided by Morgans in relation to the Placement as set out in
Section 1.1.

Listing Rule 7.1
A summary of Listing Rule 7.1 is set out in Section 2.2 above.

The proposed issue falls within exception 17 of Listing Rule 7.2. It 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 of the
Broker Options. 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
the Broker Opftions. As a result, the Company may be required to negotiate alternative
forms of consideration for Morgans, including satisfying the value of the Broker Options in
cash, which would deplete the Company’s cash reserves.

Technical information required by Listing Rule 7.3

REQUIRED INFORMATION DETAILS

Names of persons to Morgans (or its nominees).
whom Securities will be
issued or the basis on
which those persons were
or will be
identified/selected

Number of Securities and 20,000,000 Broker Options will be issued.
class to be issued

Terms of Securities The Broker Options will be issued on the terms and conditions
set out in Schedule 1.

Date(s) on or by which the | The Company expects to issue the Broker Options within 10
Securities will be issued Business Days of the Meeting. In any event, the Company will
not issue any Broker Options 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 The Broker Options will be issued at a nil issue price, in part
consideration the consideration for lead manager services provided by Morgans

Company will receive for in relation to the Placement.
the Securities
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REQUIRED INFORMATION DETAILS

Purpose of the issue, The purpose of the issue is to satisfy the Company’s obligations
including the intended use | under the Lead Manager Mandate.

of any funds raised by the

issue

[Summary of material The Broker Options are being issued under the Lead Manager
terms of agreement to Mandate, a summary of the material ferms of which is set out
issue] in Section 1.2.

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

4.2

4.3

4.4

RESOLUTION 4 - APPROVAL TO ISSUE SHARES - CASH ISSUE PRICE
Background

The Company is currently exploring opportunities to raise capital to facilitate its
exploration activities at its existing projects. At the date of this Notice, the Company has
not identified a specific opportunity to raise capital other than as previously announced
to ASX.

However, the Board considers that it is an appropriate forward-planning measure to
obtain shareholder approval to issue new Shares within 3 months of the date of the
Meeting to raise capital, if an opportunity to do so arises within that time period.

General

This Resolution seeks Shareholder approval for the purposes of Listing Rule 7.1 for the issue
of up to 200,000,000 Shares to professional and sophisticated investors at an issue price
equal to an amount not less than 80% of the 15-day VWAP of Shares based over 15
consecutive trading days which Shares have actually fraded on ASX prior to the date of this
Notice.

A summary of Listing Rule 7.1 is set out in Section 2.2 above.

The proposed issue does not fall within any of the exceptions set out in Listing Rule 7.2
and exceeds the 15% limit in Listing Rule 7.1. It 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
and may need to be able to raise capital in the near future.

Technical information required by Listing Rule 7.3

REQUIRED INFORMATION ‘ DETAILS

Names of persons to whom Professional and sophisticated investors who will be

Securities will be issued or identified through a bookbuild process, which will involve a
the basis on which those lead manager to the issue, whom is yet to be appointed,
persons were or will be seeking expressions of interest to participate in the capital
identified/selected raising from non-related parties of the Company.

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

Number of Securities and Up to 200,000,000 Shares.
class to be issued

Terms of Securities The Shares will be fully paid ordinary shares in the capital of
the Company issued on the same terms and conditions as
the Company’s existing Shares.
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REQUIRED INFORMATION ‘ DETAILS

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

The Company will not issue any Shares 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 Shares will be issued at an issue price equal fo an
amount not less than 80% of the 15-day VWAP of Shares
based over 15 consecutive trading days which Shares have
actually traded on ASX prior to the date of this Nofice.

The minimum issue price of the Shares will be equal to
$0.004. Accordingly, based on this calculation, the
Company will receive up to $800,000 if all 200,000,000 Shares
are subscribed for at this price.

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

Any funds raised from an issue of the Shares pursuant to this
Resolution 4 will be applied towards meeting drilling,
geophysical and otfther exploration expenses for the
Company’s mineral projects, administrative expenses,
meeting the expenses of the issue and working capital.

No agreement

The Shares will not be issued under an agreement.

Voting exclusion statement

A voting exclusion statement applies to this Resolution.

4.5 Use of funds
Set out below is a worked example of the the potential funds that may be raised under
this Resolution based on the volume weighted average price for Shares on the 15 days
on which sales in Shares were recorded before 19 May 2025 (15-Day VWAP) and
assumed issue prices which are double and half of the 15 Day VWAP, being $0.0025,
$0.005 and $0.010 per Share.
ASSUMED ISSUE PRICE MAXIMUM FUNDS RAISED
$0.0025 $500,000
$0.005 $1,000,000
$0.010 $1,500,000
The table below sets out the Company’s infended use of funds raised by the issue
assuming that the Company raises $1,000,000.
USE OF FUNDS S { %
Exploration expenses $700,000 70.0%
Administrative expenses $100,000 10.0%
Working Capital $130,000 13.0%
Expenses of the Issue $70,000 7.0%
Total $1,000,000 100.00%
The above table is a statement of current intentions as of 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 funds are applied on this basis.
5. RESOLUTION 5 — REPLACEMENT OF CONSTITUTION
5.1 General

A company may modify or repeal its constitution or a provision of its constitution by
special resolution of shareholders.
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This Resolution is a special resolution which will enable the Company fo repeal its existing
Constitution and adopt a new constitution (Proposed Constitution) which is of the type
required for a listed public company limited by shares updated to ensure it reflects the
current provisions of the Corporations Act and Listing Rules.

A summary of the proposed material changes is set out in Section 5.2 below.

A copy of the Proposed Constitution is available for review by Shareholders at the
Company’s website https://www.incaminerals.com.au/ and at the office of the
Company. A copy of the Proposed Constitution can also be sent to Shareholders upon
request to the Company Secretary (+61 (8) 6263 4738). Shareholders are invited to
contact the Company if they have any queries or concerns.

5.2 Summary of material proposed changes

Employee Under the new Division 1A of Part 7.12 of the Corporations Act, which
STNEREU Il came into effect on 1 October 2022, offers under an employee
plan incentive plan that do not require a monetary payment (e.g., zero
(Clause 2.4) exercise price options or performance rights) can be issued without

: an issue cap. However, offers requiring a monetary payment
(whether upon grant or upon exercise/vesting of the awards and
issue of the underlying shares) must be accompanied by an ‘ESS offer
document’ and must comply with an issue cap. The cap is set at 5%
under the Corporations Act unless raised by a company's
constitution. A company may include a higher issue cap in its
constitution to allow for more than 5% of securities to be issued under
the plan.

The Proposed Constitution has set the issue cap at 10%.

[EH ([ G BT Sl The Proposed Constitution complies with the changes to Listing Rule

15.12 which took effect from 1 December 2019. As a result of these
(Elousei2ils) changes (and pursuant to ASX Compliance Update 01/24), ASX
requires the Company to issue holders of restricted securities and
their conftrollers (such as related parties, promoters, substantial
holders, service providers and their associates) restriction nofices in
the form of Appendix 9C advising them of the restriction.

T BTG Xl Clause 3 of the Constitution outlines how the Company can manage
holding securityholdings which represent an ‘“unmarketable parcel” of
securities, being a securityholding that is less than $500 based on the
closing price of the Company’s securities on ASX as at the relevant
fime.

(Clause 3)

The Proposed Constitution is in line with the requirements for dealing
with “unmarketable parcels” outlined in the Corporations Act such
that where the Company elects to undertake a sale of unmarketable
parcels, the Company is only required to give one notice to holders
of an unmarketable parcel to elect to retain their securityholding
before the unmarketable parcel can be dealt with by the Company,
saving time and administrative costs incurred by otherwise having o
send out additional nofices.

Clause 3 of the Proposed Constitution continues to outline in detail
the process that the Company must follow for dealing with
unmarketable parcels.

Joint holders The ASX is considering replacement options for its Clearing House
(Clause 9.8) Electronic Subregister System (CHESS). Due to complexities with the

: solufion design, there is no current go-live date. To ensure
compliance with any replacement CHESS system, clause 9.8 of the
Proposed Constitution provides that the number of registered joint
holders of securities shall be as permitted under the Listing Rules and
the ASX Settlement Operating Rules.

Capital reductions The Proposed Constitution now permits sales of unmarketable parcels
(Clause 10.2) fo a sale nominee(s) as part of a capital reduction.

Direct voting The Proposed Constitution includes a new provision which allows
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(clause 13)

Use of technology
(Clause 14)

Closing date for
[0]1(=Yed (o]
nominations

(Clause 15.3)

Dividends

(Clause 23)

Shareholders to exercise their voting rights through direct voting (in
addition to exercising their existing rights to appoint a proxy). Direct
voting is a mechanism by which Shareholders can vote directly on
resolutions which are to be determined by poll. Votes cast by direct
vote by a Shareholder are taken to have been cast on the poll as if
the Shareholder had cast the votes on the poll af the meeting. In
order for direct voting to be available, Directors must elect that votes
can be cast via direct vote for all or any Resolutions and determine
the manner appropriate for the casting of direct votes. If such a
determination is made by the Directors, the notice of meeting will
include information on the applicatfion of direct voting.

The Proposed Constitution includes a new provision to permit the use
of technology at general meetings (including wholly virftual meetings)
fo the extent permitted under the Corporations Act, Listing Rules and
applicable law.

In December 2019, ASX amended Listing Rule 3.13.1 to provide that
companies must release an announcement setting out the date of its
meeting and the closing date for nominations at least 5 business days
before the closing date for the receipt of such nominations. The
closing datfe period under clause 15.3 of the Proposed Constitution
has been amended to atf least 30 business days fo allow the
Company time to issue the required nofification for director
nominations prior to circulating the notice of meeting.

Section 254T of the Corporations Act provides that a company must
not a pay a dividend unless:

(a) the company's assets exceed its liabilities immediately
before the dividend is declared and the excess is sufficient
for the payment of the dividend;

(b) the payment of the dividend is fair and reasonable to the
company's shareholders as a whole; and

(c) the payment of the dividend does not materially prejudice
the company’s ability to pay its creditors.

The existing Constitution reflects the former profits test and restricts
the dividends to be paid only out of the profits of the Company. The
Proposed Constitution is updated to reflect the requirements of s254T
of the Corporations Act. The Directors consider it appropriate fo
update the Constitution for this amendment to allow more flexibility in
the payment of dividends in the future should the Company be in a
position to pay dividends

Insertion of partial (proportional) takeover provisions

Overview

A proportional takeover bid is a takeover bid where the offer
made to each shareholder is only for a proportion of that
shareholder’s shares.

Pursuant to section 648G of the Corporations Act, an entity may
include a provision in its constitution whereby a proportional
takeover bid for shares may only proceed after the bid has
been approved by a meeting of shareholders held in
accordance with the terms set out in the Corporations Act.

In accordance with section 648G(1) of the Corporations Act,
such clause will cease to apply at the end of three years from
the incorporation of the Company, insertion of the clause or
renewal of the clause (as appropriate) unless otherwise
specified. When this clause ceases to apply, the constitution will
be modified by omitting the clause.

A company may renew its proportional takeover approval
provisions in the same manner in which a company can modify
its constitution (i.e., by special resolution of shareholders).
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Effect of proposed
proportional
takeover
provisions

Reasons for
proportional
takeover
provisions

Knowledge of any

acquisition
proposals

Potential
advantages and
disadvantages of
proportional
takeover

provisions

Recommendation
of the Board

This Resolution will enable the Company to modify its
Constitution by re-inserting proportional takeover provisions into
the Proposed Constitution in the form of clause 37.

Where offers have been made under a proportional off-market
bid in respect of a class of securities in a company, the
registration of a fransfer giving effect to a contract resulting from
the acceptance of an offer made under such a proportional
off-market bid is prohibited unless and until a Resolution fo
approve the proportional off-market bid is passed.

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

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

The Directors consider that the proportional takeover provisions
have no potential advantages or disadvantages for them and
that they remain free to make a recommendation on whether
an offer under a proportional takeover bid should be accepted.

The potential advantages of the proportional takeover
provisions for Shareholders include:
(a) the right to decide by majority vote whether an offer

under a proportional takeover bid should proceed;

(b) assisting in preventing Shareholders from being locked
in as a minority;

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

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

The potential disadvantages of the proportional takeover
provisions for Shareholders include:

(a) proportional takeover bids may be discouraged;

(b) lost opportunity to sell a portion of their Shares at a
premium; and

(c) the likelihood of a proportional
succeeding may be reduced.

takeover bid

The Directors do not believe the potential disadvantages
outweigh the potential advantages of adopting the
proportional takeover provisions and as a result consider that
the proportional fakeover provision in the Proposed Constitution
is in the interest of Shareholders and unanimously recommend
that Shareholders vote in favour of this Resolution.
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RESOLUTION 6 - CHANGE OF COMPANY NAME

Section 157(1)(a) of the Corporations Act provides that a company may change its
name if the company passes a special resolution adopting a new name.

This Resolution seeks the approval of Shareholders for the Company to change its name
to "Rokeby Resources Limited”.

The Board proposes this change of name as it believes the current name is specific to
previous operations of the Company and is no longer relevant to current operations.
Moreover, the proposed name is not commodity or location specific and is more suited
to the diverse nature of the Company’s current operations, commodities and locations.

The proposed name has been reserved by the Company with ASIC and if this Resolution
is passed, the Company will lodge a copy of the special resolution with ASIC following
the Meefting in order to effect the change. If this Resolution is passed the change of
name will take effect when ASIC alters the details of the Company’s registration.
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GLOSSARY

S means Australian dollars.
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.

Company means Inca Minerals Limited (ACN 128 512 907).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Explanatory Statement means the explanatory statement accompanying the Notice.
Listing Rules means the Listing Rules of ASX.

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

Meeting means the meeting convened by the Notice.

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

Proxy Form means the proxy form accompanying the Notice.

Resolutions means the resolutions set out in the Notice, or any one of them, as the contfext
requires.

Section means a section of the Explanatory Statement.

Security means a Share or Option.

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

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

Exercise Prices

Expiry Date

Exercise Period

Exercise Notice

Exercise Date

Timing of issue
of Shares on
exercise

Shares issued on
exercise

Reorganisation

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

(a) 10,000,000 Options will be exercisable at $0.00675 per Option;
and
(b) 10,000,000 Options will be exercisable at $0.009 per Option,

(Exercise Prices).

The Options will expire at 5:00 pm (AWST) on on before the date that is
two (2) years from the date of issue (Expiry Date).

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

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

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

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

Within five Business Days after the Exercise Date, the Company will:

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

(b) 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 noftice, 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

(c) 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 7(b) 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 fo 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 of the Options rank equally with the then
issued shares of the Company.

If there is a reorganisation of the issued share capital of the Company
(including any subdivision, consolidation, reduction, return or
cancellation of such issued capital of the Company), the rights of the
holder will be changed to the extent necessary to comply with the ASX
Listing Rules applicable to a reorganisation of capital af the time of the
reorganisation.
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Participation in
new issues

No change in

exercise price

Transferability

There are no participation rights or entfitlements inherent in the Opftions
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.

An Option 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.

The Options are transferable subject to any restriction or escrow
arrangements imposed by ASX or under applicable Australian securities
laws.
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Inca Minerals Ltd | ABN 36 128 512 907

Proxy Voting Form

If you are attending the Meeting
in person, please bring this with you
for Securityholder registration.

Your proxy voting instruction must be received by 10.00am (AWST) on Sunday, 29 June 2025, being not later than 48 hours before
the commencement of the Meeting. Any Proxy Voting instructions received after that time will not be valid for the scheduled Meeting.

SUBMIT YOUR PROXY

Complete the form overleaf in accordance with the instructions set out below.

YOUR NAME AND ADDRESS

The name and address shown above is as it appears on the Company’s share register. If this information is
incorrect, and you have an Issuer Sponsored holding, you can update your address through the investor
portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should advise their
broker of any changes.

STEP 1 - APPOINT A PROXY

If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name of
that Individual or body corporate. A proxy need not be a Shareholder of the Company. Otherwise if you
leave this box blank, the Chair of the Meeting will be appointed as your proxy by default.

DEFAULT TO THE CHAIR OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default to the Chair of the Meeting,
who is required to vote these proxies as directed. Any undirected proxies that default to the Chair of the
Meeting will be voted according to the instructions set out in this Proxy Voting Form, including where the
Resolutions are connected directly or indirectly with the remuneration of Key Management Personnel.

STEP 2 - VOTES ON ITEMS OF BUSINESS

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

APPOINTMENT OF SECOND PROXY

You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting Forms
together. If you require an additional Proxy Voting Form, contact Automic Registry Services.

SIGNING INSTRUCTIONS

Individual: Where the holding is in one name, the Shareholder must sign.

Joint holding: Where the holding is in more than one name, all Shareholders should sign.

Power of attorney: If you have not already lodged the power of attorney with the registry, please attach a
certified photocopy of the power of attorney to this Proxy Voting Form when you return it.

Companies: To be signed in accordance with your Constitution. Please sign in the appropriate box which
indicates the office held by you.

Email Address: Please provide your email address in the space provided.

By providing your email address, you elect to receive all communications despatched by the Company
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual
Report via email.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate
Representative’ should be produced prior to admission. A form may be obtained from the Company’s share
registry online at https://automicgroup.com.au.

Lodging your Proxy Voting Form:

Online

Use your computer or smartphone to
appoint a proxy at
https://investor.automic.com.au/#/loginsah or
scan the QR code below using your
smartphone

Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top of
this Proxy Voting Form.

BY MAIL:

Automic

GPO Box 5193
Sydney NSW 2001

IN PERSON:

Automic

Level 5, 126 Phillip Street
Sydney NSW 2000

BY EMAIL:
meetings@automicgroup.com.au

BY FACSIMILE:
+612 8583 3040

All enquiries to Automic:
WEBSITE:

https://automicgroup.com.au

PHONE:
1300 288 664 (Within Australia)
+612 9698 5414 (Overseas)




STEP 1 - How to vote

APPOINT A PROXY:

I/We being a Shareholder entitled to attend and vote at the General Meeting of Inca Minerals Ltd, to be held at 10.00am (AWST) on Tuesday, 01 July
2025 at Level 2, 40 Kings Park Road West Perth, Western Australia 6005 hereby:

Appoint the Chair of the Meeting (Chair) OR if you are not appointing the Chair of the Meeting as your proxy, please write in the box provided below
the name of the person or body corporate you are appointing as your proxy or failing the person so named or, if no person is named, the Chair, or the
Chair's nominee, to vote in accordance with the following directions, or, if no directions have been given, and subject to the relevant laws as the proxy
sees fit and at any adjournment thereof.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote.

Unless indicated otherwise by ticking the “for”, “against” or “abstain” box you will be authorising the Chair to vote in accordance with the Chair’s
voting intention.

STEP 2 - Your voting direction

JAUT.MC

Resolutions For Against  Abstain
1 RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES UNDER LISTING RULE 7.1 I:l I:l I:l
2 RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES UNDER LISTING RULE 7.1A l:l l:l l:l
3 APPROVAL TO ISSUE OPTIONS TO LEAD MANAGER l:l l:l l:l
4 APPROVAL TO ISSUE SECURITIES - CASH ISSUE PRICE I:l I:l I:l
5 REPLACEMENT OF CONSTITUTION l:l l:l l:l
6 CHANGE OF COMPANY NAME l:l l:l l:l

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that Resolution on a show of hands or on
a poll and your votes will not be counted in computing the required majority on a poll.

STEP 3 - Signatures and contact details

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary
Contact Name:

Email Address:

Contact Daytime Telephone Date (DD/MM/YY)

ENEEEEEEEEEE HEAEEyAEE

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