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NOTICE OF ANNUAL GENERAL MEETING

MURRAY RIVER ORGANICS GROUP LIMITED ACN 614 651 473

TIME: 2:00pm AEDT

DATE: Monday, 31 January 2022

Important notice

This Notice should be read in conjunction with the Explanatory Memorandum. The Explanatory Memorandum
contains important information about the matters to be considered at the Annual General Meeting of Murray River
Organics Group Limited to assist Shareholders to determine how to vote on the Resolutions set out in this Notice.

Should you wish to discuss any of the matters detailed in this Notice, please do not hesitate to contact the Company
Secretary on +613 8792 8500 or gfallet@murrayriverorganics.com.au.
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Notice of Annual General Meeting of Shareholders of Murray
River Organics Group Limited

Notice is given that the Annual General Meeting of Shareholders of Murray River Organics Group Limited ACN
614 651 473 (MRG or the Company) will be held on Monday, 31 January 2022 at 2:00pm AEDT.

The Meeting will be streamed live for Shareholders to view and participate. Pease see page 3 below for details.

Important Information

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 at 7:00pm AEDT on Saturday, 29
January 2022.

Voting in person at the Meeting

In an effort to manage restrictions due to COVID-19 and for the health and safety of Shareholders, Shareholders will
not be able to attend or vote at the Meeting in person. The Meeting will be streamed live via webcast for Shareholders

to view the Meeting.

The Company urges all Shareholders to please utilise the online facilities offered. Shareholders will be able to view
the live webcast of the Meeting, vote online in real time and ask Directors questions online.

For further information, please see the section below titled ‘Direct voting during the Meeting’. For instructions, please
refer to the online user guide available through the following virtual meeting link: https:/meetnow.global/MFEMYDX

Voting by proxy or online prior to Meeting
To submit a direct vote prior to the Meeting, or to appoint a proxy online, please go to:

¢ www.investorvote.com.au and follow the instructions on your Voting Form; or
¢ www.intermediaryonline.com for Intermediary Online subscribers.

You may also appoint a proxy by completing and signing the enclosed Voting Form and returning it by the time and
in accordance with the instructions set out on the Voting Form. Proxies will be able to view the live webcast of the
Meeting, vote online in real time in accordance with their proxy instructions and ask Directors questions online. For
instructions, please refer to the online user guide available through the virtual meeting link set out below.

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

® each Shareholder has a right to appoint a proxy; and
® the proxy need not be a Shareholder of the Company; and



https://meetnow.global/MF6MYDX

e a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the proportion or
number of votes each proxy is appointed to exercise. If the Shareholder appoints 2 proxies and the appointment
does not specify the proportion or number of the Shareholders’ votes, then in accordance with section 249X(3) of
the Corporations Act, each proxy may exercise one-half of the votes.

Proxy vote if appointment specifies way to vote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the way the proxy is
to vote on a particular Resolution and if it does:

e the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way (i.e. as
directed); and

e if the proxy has 2 or more appointments that specify different ways to vote on the Resolution, the proxy must only
vote on a poll; and

e f the proxy is the Chair, the proxy must vote on a poll, and must vote that way (ie. as directed); and

e f the proxy is not the Chair, the proxy need not vote on the poll, but if the proxy does so, the proxy must vote that
way (ie. as directed).

Transfer of non-chair proxy to Chair in certain circumstances

Section 250BC of the Corporations Act provides that, if:

an appointment of a proxy specifies the way the proxy is to vote on a particular Resolution at the Meeting; and
the appointed proxy is not the Chair; and

at the Meeting, a poll is duly demanded on the Resolution; and

either of the following applies:

o the proxy is not recorded as attending the Meeting; or

o the proxy does not vote on the Resolution,

the Chair is taken, before voting on the Resolution closes, to have been appointed as the proxy for the purposes
of voting on the Resolution at the Meeting.

Direct voting

In accordance with clause 37(b) of the Constitution, the Directors have:

* determined that for the Meeting, a shareholder that is entitled to attend and vote at the Meeting may submit a
direct vote; and
e approved the matters specified below as the means by which Shareholders may deliver a direct vote.

A Shareholder entitled to attend and vote at the Meeting may direct vote by:

e (delivering prior to the Meeting a valid notice of their voting intention by means of a direct vote; or
e (delivering a direct vote during the Meeting if participating online.

Direct voting prior to the Meeting

A Shareholder may deliver a direct vote by indicating on the Voting Form that they are casting their vote directly and
then placing a mark in one of the boxes opposite each item of business on the Voting Form. All of the Shareholder’s
shares will be voted in accordance with such direction, unless the Shareholder indicates that their direction is:

e to vote only a portion of their votes on any item; or
e to cast their votes in different ways on any item, by inserting the number of shares in the appropriate box or boxes.

If a Shareholder indicates that they are lodging their votes directly and then does not mark any of the boxes on a
given item, no direct vote will be recorded on that item.

If a Shareholder indicates that they are delivering their votes directly and then marks more than one box on an item,
their vote on that item will be invalid. If a Shareholder inserts a number of shares in boxes on any item that in total
exceeds the number of shares that the Shareholder holds as at the voting entitlement time, the Shareholder’s vote
on that item will be invalid, unless the Shareholder inserted the number of shares in one box only, in which case it will
be taken to be valid for the total number of shares held at that time.

Direct voting during the Meeting

Shareholders who wish to participate in the Meeting online may do so by entering the following URL in their browser:
https://meetnow.global/MF6MYDX

Attending the Meeting online enables Shareholders to view the Meeting live and to also ask questions and cast direct
votes at the appropriate times whilst the Meeting is in progress.

For instructions, please refer to the online user guide available through the following virtual meeting link:
https://meetnow.global/MEF6MYDX
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Shareholders who submit direct votes appoint the Chair as their representative for the purposes of Article 31(b) of the
Constitution (determination of quorum).

However, Shareholders who submit direct votes will not be entitled to the following rights of Shareholders attending
the Meeting by proxy, attorney or representative:

e tojoin in the election of the chairman of the Meeting under Article 32(b) of the Constitution if there is a vacancy in
the chairman; or
® 0 object to the qualification of a voter under Article 37(g) of the Constitution.

Corporate representatives
A Shareholder that is a body corporate may appoint an individual to act as its representative at the Meeting by
providing a duly executed certificate of appointment of corporate representative (Certificate). Unless otherwise

specified in the Certificate, the representative may exercise all or any of the powers that the body corporate may
exercise at the Meeting or in voting on a Resolution. A Certificate is available upon request from the Share Registry.

Appointments must be lodged in advance of the Meeting with the Company’s Share Registry.




BUSINESS OF THE ANNUAL GENERAL MEETING
Ordinary business

1. Resolution 1 - Election of Director — Mr Andrew Monk
To consider and, if thought fit, to pass, with or without amendment, the following Resolution as an ordinary resolution:

“THAT Mr Andrew Monk, having retired from his office as Director in accordance with Article 47(b) of the Constitution
and ASX Listing Rule 14.5, and being eligible, having offered himself for election, be elected as a Director of the
Company.”

The Chair intends to vote all undirected proxies in favour of this Resolution.

2. OTHER BUSINESS

To transact any other business which may legally be brought before the Meeting.

Dated: 31 December 2021
By order of the Board

Graeme Fallet
Company Secretary




EXPLANATORY MEMORANDUM

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

1.
11

1.2

13

RESOLUTION 1 - ELECTION OF DIRECTOR — MR ANDREW MONK
General

Article 47(a) of the Constitution requires that a Director must retire from office no later than the longer of the third
annual general meeting or three years following that Director's last election or appointment. Article 47(e) of the
Constitution allows such Director who retires under Article 47 of the Constitution to be eligible for re-election at that
meeting.

Given the tenure of each Director, no Director is required to retire pursuant to Article 47(a) of the Constitution. However,
ASX Listing Rule 14.5 requires that an election of Directors be held at an annual general meeting. Accordingly, in
accordance with Article 47(b) of the Constitution, unless any Director wishes to retire and offer themselves for re-
election, the Director to retire at that meeting is:

. the Director who has held office as Director forthe longest period of time since his or her last election or
appointment to that office; or

o if two or more Directors have held office for the same period of time, the Director determined by lot, unless those
Directors agree otherwise.

Andrew Monk was last re-elected at the 2019 Annual General Meeting and will retire in accordance with Article 47(b)
of the Constitution. Accordingly, Mr Andrew Monk will retire as Director at the Meeting and, being eligible, will stand
for re-election.

Personal particulars of Andrew Monk are set out below.
Mr Andrew Monk

Andrew has three decades of investor and director experience in organic sector SMEs in horticulture, food processing
and waste management. He has extensive technical expertise in organic auditing, regulations and market access, and
intimate working knowledge of this multi-sector industry domestically and internationally. He is past Chairman of peak
organic industry services group Australian Organic Ltd, with over 2,000 organic business licencees. Andrew has
current investments and directorships in businesses across the food, waste, pharmaceutical and energy sectors.

Board Recommendation

The Board (other than Andrew Monk who has abstained from making a recommendation on this Resolution due to his
personal interest) recommends that you vote in favour of this Resolution.

Each of the Directors currently intends to vote their respective shareholdings in favour of this Resolution.




Glossary

$ means Australian dollars.

AEDT means Australian Eastern Daylight Time as observed in Melbourne, Victoria, Australia.

Annual General Meeting or Meeting means the meeting convened by the Notice.

ASX means ASX Limited ACN 008 624 691 or the financial market operated by ASX Limited, as the context requires.
ASX Listing Rules means the Listing Rules of ASX.

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 chairperson of the Meeting.

Company or MRG means Murray River Organics Group Limited ACN 614 651 473.
Constitution means the constitution of the Company.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Explanatory Memorandum means the explanatory memorandum accompanying this Notice.

Notice or Notice of Annual General Meeting means this notice of Annual General Meeting, including the Explanatory
Memorandum and the Voting Form.

Resolution means a resolution set out in the Notice of General Meeting.

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

Share Registry means the share registry of the Company, being Computershare Investor Services Pty Limited.
Shareholder means a holder of a Share.

Voting Form means the voting form accompanying the Notice.




Murray River Organics Group
Limited

Phone:
ABN 46 614 651 473 / 1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Need assistance?

Online:
www.investorcentre.com/contact

MRG

MR SAM SAMPLE

FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Murray River Organics Group Limited Annual General Meeting

The Murray River Organics Group Limited Annual General Meeting will be held on Monday, 31 January 2022
at 2:00pm (AEDT). You are encouraged to participate in the meeting using the following options:

MAKE YOUR VOTE COUNT

To lodge a proxy, access the Notice of Meeting and other meeting documentation visit
www.investorvote.com.au and use the below information:

Bl.ri:[w] Control Number: 999999
) SRN/HIN: 19999999999
PIN: 99999

For Intermediary Online subscribers (custodians) go to www.intermediaryonline.com

For your proxy appointment to be effective it must be received by 2:00pm (AEDT) on Saturday,
29 January 2022.

ATTENDING THE MEETING VIRTUALLY

To watch the webcast, ask questions and vote on the day of the meeting, please visit:
https://meetnow.global/MF6MYDX

For instructions refer to the online user guide available through the virtual meeting link.
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Murray River Organics Group
Limited
ABN 46 614 651 473

MRG

MR SAM SAMPLE

FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Voting Form

Need assistance?
Phone:
/ 1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

For your vote to be effective it must be
received by 2:00pm (AEDT) Saturday, 29
January 2022.

How to Vote on the Iltem of Business

All your securities will be voted in accordance with your directions.

VOTE DIRECTLY

Voting 100% of your holding: Mark either the For, Against or Abstain box opposite each
item of business. Your vote will be invalid on an item if you do not mark any box OR you mark
more than one box for that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
number of securities you wish to vote in the For, Against or Abstain box or boxes. The sum of
the votes cast must not exceed your voting entitlement.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entittement or 100%.
Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

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

Joint Holding: Where the holding is in more than one name, all of the securityholders 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 form when you return it.
Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

Lodge your Form:

Online:

XX

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.
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M&?A,]'\ZA:SSAMPLE D Change of address. If incorrect,
mark this box and make the
}ZHBESSAAI\Q/IPFI’_IFESI:II—IELE ET correction in the space to the left.

SAMPLE ESTATE Securityholders sponsored by a
SAMPLEVILLE VIC 3030 broker (reference number

commences with ‘X’) should advise

your broker of any changes. I 9999999999 I N D
. Voti n g Fo rm Please mark to indicate your directions

BEEER) indicate How Your Vote Will Be Cast select one option only XX

At the Annual General Meeting of Murray River Organics Group Limited to be held as a virtual meeting on Monday, 31 January 2022 at
2:00pm (AEDT) and at any adjournment or postponement of that meeting, 1/We being member/s of Murray River Organics Group Limited
direct the following:

Record my/our votes strictly in PLEASE NOTE: A Direct Vote will take priority over the appointment of a Proxy. For a valid

A Vote Directly accordance with directions in Step 2.  Direct Vote to be recorded you must mark FOR, AGAINST, or ABSTAIN on each item.

OR
) I/We hereby appoint:
B Appoint a The Chairman PLEASE NOTE: Leave this box blank if
proxy to of the Meeting R you have selected the Chairman of the
vote on Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting,
your behalf a5 my/our proxy to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if
no directions have been given, and to the extent permitted by law, as the proxy sees fit).

m Item of Business

PLEASE NOTE: If you have appointed a proxy and you mark the Abstain box for an item, you are directing your proxy not to vote on your behalf on a show of hands
or a poll and your votes will not be counted in computing the required majority. If you are directly voting and you mark the Abstain box for an item, it will be treated
as though no vote has been cast on that item and no vote will be counted in computing the required majority.

For  Against Abstain

Resolution 1 Election of Director — Mr Andrew Monk

The Chairman of the Meeting intends to vote undirected proxies in favour of the item of business.

m Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

/ /
Sole Director & Sole Company Secretary  Director Director/Company Secretary Date
Update your communication details (Optional) By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically

B MRG 283718A Computershare =

EE
P
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