AJ. NORWEST
¢

12 October 2020
Dear Shareholders
Norwest Minerals Limited Annual General Meeting

The Noftice of General Meeting of Norwest Minerals Limited to be held at 2.00am WST on 13
November 2020 (Norwest or the Company) is now available at www.norwestminerals.com.au/asx-
2020/

Safety of our shareholders and staff is our paramount concern, and therefore, in line with State
Government regulations and ASIC recommendations during the COVID 19 pandemic, we will
hold the meeting by way of live video conference. There will be no physical meeting.

The company is pleased to be able to provide shareholders with the opportunity to attend and
participate in a virtual Meeting through an online meeting platform powered by Automic,
where shareholders will be able to watch, listen, and vote online.

To access the virtual meeting:

1. Open your internet browser and go to investor.automic.com.au;

2. Login with your username and password or click “register” if you haven't already created
an account. Shareholders are encouraged to create an account prior to the start of the
meeting to ensure there is no delay in attending the virtual meeting;

3. Afterlogging in, a banner will be displayed at the top once the meeting is open for

registration, click on “View" when this appears;

Click on “Register” and follow the steps;

Click on the URL to join the webcast where you can view and listen to the virtual

meeting’

6. Once the Chair of the Meeting has declared the poll open for voting click on “Refresh”
to be taken to the voting screen;

7. Select your voting direction and click “confirm” to submit your vote. Note that you
cannot amend your vote after it has been submitted.

o~

There will be a facility fo submit written questions during the meeting.

Shareholders are strongly encouraged to lodge a proxy form to vote at the AGM at least 48
hours before the meeting.

Yours sincerely

Oliver Carton
Company Secretary



NORWEST MINERALS LIMITED
ABN 72 622 979 275
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of the members of Norwest Minerals Limited (Norwest or
Company) will be held by video conference, at 9.00 am WST on 13 November 2020.

BUSINESS
FINANCIAL REPORT

To receive and consider the Annual Financial Statements, the Directors’ Report and Audit Report of the Company and
its Controlled Entities for the financial period ended 30 June 2020.

The above documents are contained in the Annual Report. Shareholders who have elected to receive an electronic
copy of the Annual Report can download a copy at www.norwestminerals.com.au/annual-reports. Shareholders who
have elected to receive a hard copy of the Annual Report will receive one with this Notice of Meeting.

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

To consider and, if thought fit, to pass the following non-binding resolution:

That the Remuneration Report contained in the Directors’ Report for the financial period ended 30 June
2020 be adopted.

Short Explanation
The Corporations Act requires listed companies to put to Shareholders at the Annual General Meeting a non-binding resolution
concerning the Remuneration Report which is contained in the Directors’ Report section of the Annual Report.

Shareholders will be given an opportunity to ask questions concerning the Remuneration Report at the Annual General Meeting.
As stated, Resolution 1 is non-binding.

Voting Exclusion Statement

The Company will disregard any votes cast on the proposed resolution for adoption of the remuneration report by or on
behalf of:

@) a Key Management Personnel (KMP) named in the Remuneration Report; or
(b) a Closely Related Party of a KMP,
whether the votes are cast as a Shareholder, proxy or in any other capacity.

However, the Company will not disregard a vote cast by a KMP or Closely Related Party of a KMP if it is cast as a proxy
and it is not cast on behalf of a KMP or a Closely Related Party of a KMP. If the proxy is the Chairman, and the proxy
does not specify the way in which the proxy should vote, the Chairman intends to vote in favour of the resolution

Important for Resolution 1

If you are KMP or a Closely Related Party of KMP (or are acting on behalf of any such person) and purport
to cast a vote that will be disregarded by the Company (as indicated above), you may be liable for an offence
for breach of voting restrictions that apply to you under the Corporations Act.




RESOLUTION 2 - RETIREMENT OF DIRECTORS BY ROTATION AND BY OPERATION OF THE
CONSTITUTION

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

2.1 That, having retired pursuant to the Constitution of the Company, Mr Benjamin Bell be re-elected as a
director.

Short Explanation

The Company’s Constitution requires directors (other than the Managing Director) who have served for three years, or if none
have serviced for three years the director longest in office since being re-elected, to retire at each Annual General Meeting. This
year the rule requires Mr Benjamin Bell to stand for re-election.

Details of Mr Bell are contained in the Directors’ Report section of the Annual Report.

RESOLUTION 3 - APPROVAL OF ADDITIONAL 10% PLACEMENT CAPACITY
To consider and, if thought fit, to pass the following resolution as a special resolution:

That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, approval is given for the
Company to issue up to that number of Shares 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.

Short Explanation

ASX Listing Rule 7.1A provides that a listed entity such as the Company may seek shareholder approval at its annual general
meeting to allow it to issue equity securities up to 10% of its issued capital over a period up to 12 months after its Annual General
Meeting. This is in addition to the 15% permitted by ASX Listing Rule 7.1. That approval is the purpose of Resolution 5.

RESOLUTION 4 - RATIFICATION OF ISSUE OF SECURITIES

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

4.1 “That for the purposes of ASX Listing Rules 7.4, and for all other purposes, Shareholders ratify the
issue and allotment by the Company under ASX Listing Rule 7.1 of the Shares to the recipients set out
in Section 5 of the Explanatory Statement.”

4.2 “That for the purposes of ASX Listing Rules 7.4, and for all other purposes, Shareholders ratify the
issue and allotment by the Company under ASX Listing Rule 7.1A of the Shares to the recipients set
out in Section 5 of the Explanatory Statement.”

Short Explanation
Shareholders are able to ratify shares issued during the year by the Company under its placement capacity under Listing
Rule 7.1 and 7.1A. The effect of that ratification is to re-set that placement capacity.

Voting Exclusion Statement The Company will disregard any votes cast in favour of these Resolutions by or on behalf
of a person who participated in the Securities issues, or any associates of that persons.
However, this does not apply to a vote cast in favour of a resolution by:
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e A person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given
to the proxy or attorney to vote on the resolution in that way; or
e The Chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with a
direction given to the Chair to vote on the resolution as the Chair decides; or
e A holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the
following conditions are met:
o The beneficiary provides written confirmation to the holder that the beneficiary s not excluded from voting,
and is not an associate of a person excluded from voting, on the resolution; and
o The holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote
in that way.

RESOLUTION 5 - APPROVAL OF ISSUE OF SECURITIES

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

That, for the purposes of ASX Listing Rule 7.1 and all other purposes, the issue of Shares and Placement
Options as referred to in section 6.1 of the Explanatory Statement, is approved.

Short Explanation

On 25 September 2020 the Company announced a placement of Shares and Placement Options to raise $2.5m
(Placement). The funds raised are to be used to accelerate exploration activities at the Company’s Marymia East Gold
Project. Part of the securities issued under the Placement require Shareholder approval and this resolution seeks that
approval.

Voting Exclusion Statement

The Company will disregard any votes cast in favour on Resolution 5 by the recipients of the securities, including
Hartleys Limited, or any person who may obtain a benefit, except a benefit solely in the capacity of a holder of ordinary
securities, if the Resolution is passed and any associates of those persons.

However, this does not apply to a vote cast in favour of a resolution by:
e A person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to
the proxy or attorney to vote on the resolution in that way; or
e The Chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with a
direction given to the Chair to vote on the resolution as the Chair decides; or
e A holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the
following conditions are met:
o The beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and
is not an associate of a person excluded from voting, on the resolution; and
o The holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in
that way.

By order of the Board:

Oliver Carton
Company secretary
Dated: 12 October 2020



NOTES

IMPORTANT: Shareholders are urged to direct their proxy how to vote by clearly marking the relevant box
for each item on the proxy form.

1. A Member entitled to attend and vote at the Annual General Meeting has the right to appoint a person
(who does not need to be a Member) as the Member's proxy to attend and vote at the meeting.

2. A Member 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 Member appoints two proxies and the appointment
does not specify the proportion or number of the Member’s votes each proxy may exercise, each proxy may
exercise one half of the Member’s votes.

3. The proxy form must be signed by the Member or the Member’s attorney. Proxies given by corporations must
be executed under seal or signed under the hand of a duly authorised officer or attorney.

4. To be valid, the enclosed proxy form and the power of attorney or other authority (if any) under which it is
signed (or a certified copy of it) must be lodged:

a) InPerson at the offices of the Share Registry — Automic Level 5, 126 Phillip Street Sydney NSW 2000
b) By Email : meetings@automicgroup.com.au

c) By Mail: Automic GPO Box 5193 Sydney NSW 2001

d) online at https://investor.automic.com.au/#/loginsah

not later than 48 hours before the time for commencement of the meeting being 9.00 am WST on 11 November
2020.

5. A proxy may decide whether to vote on any motion, except where the proxy is required by law, the ASX
Listing Rules or the Constitution to vote, or abstain from voting, in their capacity as proxy. If a proxy is
directed to vote on an item of business, the proxy may vote on that item only in accordance with the
direction. If a proxy is not directed how to vote on an item of business, the proxy may vote as they think
fit.

6. Amendments to the Corporations Act have been made recently which apply to proxy voting. Shareholders
and their proxies should be aware of these changes to the Corporations Act, as they will apply to this
meeting. Broadly, the changes mean that:

(a) if proxy holders vote, they must cast all directed proxies as directed; and

(b) any directed proxies which are not voted will automatically default to the Chairman of the meeting,
who must vote as the proxies as directed.

7. A proxy form accompanies this Notice of Meeting.

8. The proxy form accompanying this Notice of Meeting contains detailed instructions regarding how to
complete the proxy form if a Shareholder wishes to appoint the Chairman as his or her proxy. You should
read those instructions carefully.

9. By appointing the Chairman of the meeting as your proxy in relation to Resolution 1 you expressly
authorise the Chairman to vote in favour of Resolution 1 unless:
(@) you direct the Chairman to vote against or to abstain from voting on the resolution; or

(b) you are a Member of the key management personnel of the Company and its subsidiaries, details of
whose remuneration are included in the remuneration report for the financial period (KMP).


https://investor.automic.com.au/#/loginsah

10.

11.

12.

13.

14.

The Chairman of the meeting intends to exercise all available proxies by voting in favour of all
resolutions.

A person may attend the meeting under an appointment of corporate representative pursuant to section 250D of
the Corporations Act or Power of Attorney only if a copy of that duly executed appointment or Power of
Attorney is lodged with the Share Registry or produced prior to the commencement of the meeting.

The Company has determined that a person's entitlement to vote at the Annual General Meeting will, in
accordance with the Corporations Act, be the entitlement of that person set out in the register of
Shareholders as at 7:00 pm 20 November 2019. This means that any Shareholder registered at 7:00 pm on
20 November 2019 is entitled to attend and vote at the Annual General Meeting.

Shareholders or their attorneys wishing to vote in person should attend the Annual General Meeting.
Attorneys should bring with them the original or a certified copy of the power of attorney under which

they have been authorised to attend and vote at the meeting, unless it had already been provided to the
Share Registry.



EXPLANATORY STATEMENT
INTRODUCTION

The purpose of this Explanatory Statement is to provide Shareholders with an explanation of the business of the
meeting and the Resolution proposed to be considered at the Annual General Meeting.

1 FINANCIAL STATEMENTS AND REPORT

At the Annual General Meeting, Shareholders will be given an opportunity to ask questions and comment on
the Directors' Report, Financial Statements and Independent Auditor's Report for the financial period ended 30
June 2020.

Shareholders who have elected not to receive a hard copy of the Company's 2020 Annual Report can view or
download a copy from the Company's website at www.norwestminerals.com.au/annual-reports

The Company's auditors will be present at the meeting and be available to answer questions as to the conduct
of the audit and the auditor's report.

2 RESOLUTION 1 - REMUNERATION REPORT

In accordance with section 250R(2) of the Corporations Act, listed companies are required to put to Shareholders at
the Annual General Meeting a non-binding resolution concerning the Remuneration Report which is contained in the
Directors’ Report section of the Annual Report.

As stated the resolution is non biding however if at least 25% of the votes cast on the resolution at the Annual
General Meeting are against adoption of the report, then there are the following consequences. The Corporations Act
was amended in June 2011 to introduce the “two-strikes” rule. The two strikes rule provides that if at least 25% of
the votes cast (excluding KMP and their Closely Related Parties) on the adoption of the remuneration report at two
consecutive AGMs are against adopting the remuneration report, members will have the opportunity to vote on a
Spill Resolution.

A Spill Resolution is a resolution that a separate meeting be called where all Directors other than the Managing
Director retire and can be re-elected.

The Directors recommend that all Shareholders vote in favour of the Remuneration Report.

As stated the Company will disregard any votes cast on the proposed resolution for adoption of the
remuneration report by or on behalf of:

@) a KMP; or
(@) a Closely Related Party of a KMP.

3 RESOLUTION 2 - RETIREMENT OF DIRECTORS BY ROTATION AND BY OPERATION OF
THE CONSTITUTION

The Norwest Constitution requires directors appointed during the year to retire and offer themselves for election at
the first AGM following their appointment. The Constitution also requires one third of Directors, other than the
Managing Director, to retire at each Annual General Meeting or if none have serviced for three years the director



longest in office since being re-elected, to retire at each Annual General Meeting. This year the rule requires Mr
Benjamin Bell to stand for re-election.

The details and experience of Mr Bell are set out in the Directors’ Report section of the Annual Report.

The Directors recommend that all Shareholders vote in favour of these resolutions. The Chairman intends to vote
open proxies in favour of it.

4, RESOLUTION 3 - APPROVAL OF ADDITIONAL 10% PLACEMENT CAPACITY
41 Introduction

ASX Listing Rule 7.1A provides that an Eligible Entity (as defined and explained below) may seek shareholder
approval by special resolution passed at an annual general meeting to have the capacity to issue up to that number of
Equity Securities (defined below) equal to 10% of its issued capital (10%) Placement Capacity without using that
company’s existing 15% annual placement capacity granted under ASX Listing Rule 7.1.

An Eligible Entity is one that, as at the date of the relevant annual general meeting:

(@) is not included in the S&P/ASX 300 Index; and
(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a deferred
settlement basis) of $300,000,000.

As at the date of this Notice, the Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index and
has a current market capitalisation under $300,000,000.

An Equity Security is a share, a unit in a trust, a right to a share or unit in a trust or option, an option over an issued
or unissued security, a convertible security, or any security that ASX decides to classify as an equity security.

Any Equity Securities issued under the 10% Placement Capacity must be in the same class as an existing class of
guoted Equity Securities.

As at the date of this Notice, the Company has only 1 class of quoted Equity Securities being Shares (ASX: NWM)
and the number of Shares that the Company may issue under the 10% Placement Capacity will be determined in
accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (detailed below) should the Shareholders
approve Resolution 3.

The effect of Resolution 3 will be to allow the Company to issue Equity Securities up to 10% of the Company’s fully
paid ordinary securities on issue on the date of issue under the 10% Placement Capacity during the period up to 12
months after the Meeting, without subsequent Shareholder approval and without using the Company’s 15% annual
placement capacity granted under Listing Rule 7.1.

If resolution 3 is not passed, the Company will not be able to access the additional 10% placement capacity in
Listing Rule 7.1A and will be limited to its placement capacity under Listing Rule 7.1 without first obtaining
shareholder approval.

Note that Resolution 3 is a special resolution. Accordingly, at least 75% of votes cast by Shareholders present and
eligible to vote at the meeting must be in favour of the resolution for it to be passed.

4.2 The number of Shares to be issued

The Number of Shares that the Company may issue under the 10% Placement Capacity will be calculated according
to the following formula:



(AXD)-E

A: is the number of Shares on issue 12 months at the commencement of the relevant period:

D:

plus the number of Shares issued in the relevant period under an exception in ASX Listing Rule 7.2, other
than exceptions 9, 16 or 17

plus the number of Shares issued in the relevant period on conversion of convertible securities within rule 7.2
exception 9 where:

the convertible securities were issued or agreed to be issued before the commencement of the relevant
period; or

the issue of, or agreement to issue, the convertible securities was approved, or take under these rules to have
been approved, under rule 7.1 or 7.4;

plus the number of Shares issued in the relevant period under an agreement to issue securities within rule 7.2
exception 16 where:

the agreement was entered into before the commencement of the relevant period; or

the agreement or issue was approved, or take under these rules to have been approved, under rule 7.1 or 7.4;
plus the number of Shares issued in the previous 12 months with approval of holders of Shares under rules
7.1or7.4;

plus the number of partly paid shares that became fully paid in the previous 12 months;

;and

less the number of Shares cancelled in the previous 12 months.

is 10%

E: is the number of Shares issued or agreed to be issued under ASX Listing Rule 7.1A.2 in the 12 months before the
date of the issue or agreement to issue that are not issued with the approval of holders of Shares under ASX Listing
Rule 7.1 or 7.4.

4.3

Technical information required by ASX Listing Rule 7.1A

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is provided in relation to this
Resolution 3:

3.3.1  Minimum Price

Any Equity Securities issued under rule 7.1A.2 must be in an existing quoted class of the eligible entity’s
guoted securities and issued for a cash consideration per security which is not less than 75% of the volume
weighted average price of Equity Securities in that class, calculated over the 15 ASX trading days on which
trades in that class were recorded immediately before:

¢ the date on which the price at which the Equity Securities are to be issued is agreed by the entity and
recipient of the Equity Securities; or

o if the Equity Securities are not issued within 10 ASX trading days of the date in section Error!
Reference source not found.Error! Reference source not found.[ |, the date on which the Equity
Securities are issued.

4.3.2 Date of Issue
An approval under this rule 7.1A commences of the date of the AGM at which the approval is obtained and
expires on the first to occur of the following:

the date that is 12 months after the date of the AGM;

e the time and date of the entities next AGM;
the time and date of approval by holders of Shares of any transaction under ASX Listing Rules 11.1.2 or
11.2.



(10% Placement Capacity Period)

The Company will only issue and allot the Equity Securities during the 10% Placement Period. The approval
under Resolution 3 for the issue of the Equity Securities will cease to be valid in the event that Shareholders
approve a transaction under Listing Rule 11.1.2 (a significant change to the nature and scale of activities) or
Listing Rule 11.2 (disposal of main undertaking).

4.3.3 Risk of economic and voting dilution
Any issue of Shares under the 10% Placement Capacity will dilute the interest of the Shareholders who do
not receive any Shares under the issue.

If Resolution 3 is approved by the Shareholders and the Company issues the maximum number of Shares
available under the 10% Placement Capacity, the economic and voting dilution of existing Shares would be
shown in the table below.

The table below shows the dilution of existing Shares calculated in accordance with the formula outlined in
ASX Listing Rule 7.1A(2), on the basis of the market price of Shares and the number of Shares on issue as at
29 September 2020.

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 10% Placement Capacity.

Number of
Shares on Issue Issue Price / $0.08 $0.16 $0.24
(Variable Aiin Share (50% decrease in Issue Issue Price (50% increase in
ASX Listing Price) Issue Price)
Rule 7.1A2)
104,800,179 Shares issued — 10480017 Shares 10480017Shares 10480017Shares
(Current 10% voting
Variable A¥) dilution

Funds raised $838401 $1676802 $2515204
157,200,269(50 |Shares issued — 15720026 Shares 15720026 Shares 15720026 Shares
% increase in 10% voting
Variable A) dilution

Funds raised $1257602 $2515204 $3772806
209,600,358(10 |Shares issued — 20960035 Shares 20960035 Shares 20960035 Shares
0% increase in | 10% voting
Current Variable |dilution
A) Funds raised $1676802 $3353605 $5030408

* The number of Shares on issue (Variable A) could increase as a result of the issue of Shares that do not

require Shareholder approval (such as under a pro-rata rights issue or scrip issued under a takeover offer) or
that are issued with Shareholder approval under ASX Listing Rule 7.1.

The above table assumes:
(&) There are currently 104,800,179 Shares on issue. This number excludes any Shares that may be
issued pursuant to resolutions being put to members in accordance with this Notice of Meeting. It
also excludes Shares that might be issued on conversion of Options. There are currently 4,769,000
Options on issue.
(b) The Company issues the maximum possible number of Shares under the 10% Placement Capacity.
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(c) The calculations above do not show the dilution that any one particular Shareholder will be subject
to. All Shareholders should consider the dilution cased to their own shareholding depending on their
specific circumstances.

(d) This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1.

(e) 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%.

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

Shareholders should also note that there are risks that:

(a) the market price of the Company’s Shares may be significantly lower on the issue date than on the
date of the General Meeting; and

(b) the Shares may be issued at a price that is at discount to the market price for those Shares on the date
of issue.

4.3.4  Purpose of Issue under the 10% Placement Capacity

The Company may issue Equity Securities under the 10% Placement Capacity as cash consideration in which
case the Company intends to use funds raised for the acquisition of new resources, assets and investments
(including expenses associated with such an acquisition), continued exploration (expenditure funds may then
be used for project, feasibility studies and ongoing project administration) and general working capital.

The Company will comply with its disclosure obligations under ASX Listing Rule 7.1A(4) and 3.10.3 under
issue of any Equity Securities.

4.3.5 Allocation policy under the 10% Placement Capacity
The Company’s allocation policy for the issue of Equity Securities under the 10% Placement Capacity will
be dependent on the prevailing market conditions at the time of the proposed placement(s).

At this point in time no decision has been made concerning use of the 10% placement capacity during the
relevant period, including the number of Equity Securities it may issue and when this may occur.

Therefore the allottees of the Equity Securities that may be issued under the 10% Placement Capacity have
not yet been determined. However, the allottees of Equity Securities could consist of current Shareholders or
new investors (or both), none of whom will be related parties of the Company.

The Company will determine the allottees at the time of the issue under the 10% Placement Capacity, having
regard to the following factors:

e the purpose of the issue;

e alternative methods for raising funds available to the Company at that time, including, but not
limited to, an entitlement issue or other offer where existing Shareholders may participate;
the effect of the issue of the Equity Securities on the control of the Company;

o the circumstances of the Company, including, but not limited to, the financial position and solvency
of the Company;
prevailing market conditions; and

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

4.3.6  Previous approval under ASX Listing Rule 7.1A

The Company has previously sought approval from Shareholders under ASX Listing Rule 7.1A at the 2019
AGM.
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During the 12 months prior to the date of this meeting, the Company has issued 8,383,974 equity securities
under ASX Listing Rule 7.1A.2 as set out in Schedule 1 Table 1, representing 9.99% of the equity securities
on issue at the start of the 10% Placement Capacity Period.

The Company raised $838,397.40 under this placement as part of a $2.5m fundraising to accelerate
exploration activities at it Marymia East Gold Project, as set out in its announcement to ASX dated 25
September 2020. As at the date of this Notice of Meeting, none of those funds have been used, and Norwest
will therefore in future use the total amount raised in payment for drilling and other exploration activity at
that Project.

4.3.7 Voting exclusion statement

As stated in the Notice of Meeting, the Company will disregard any votes cast on Resolution 3 by any person
who may obtain a benefit, except a benefit solely in the capacity of a holder of ordinary securities, if the
resolution is passed and any associates of those persons. However, the Company need not disregard a vote if
it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the
Proxy Form, or, it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy decides.

As at the date of this Notice of Meeting, the Company has not invited any existing Shareholder to participate
in an issue of Shares under ASX Listing Rule 7.1A. No existing Shareholders will therefore be excluded
from voting on Resolution 3.

The Directors recommend that all Shareholders vote in favour of this resolution

5. RESOLUTION 4 — RATIFICATION OF ISSUE OF SECURITIES

51 Background

The Board is allowed to issue or agree to issue up to 15% of its issued capital without Shareholder approval each 12
months under ASX Listing Rule 7.1, and a further 10% under certain conditions under ASX Listing Rule 7.1A. The
Company has issued securities for the purposes as set out in Table 1 to Schedule 1 within this limit. Of those
securities, 12,576,026 were issued under Listing Rule 7.1 and 8,383,974 were issued under Listing Rule 7.1A.
Under Listing Rule 7.4, the Company can seek Shareholder ratification of an issue made within the limit of ASX
Listing Rule 7.1 and 7.1A, and, if given, the effect of the ratification is to deem that the securities issued were issued
with Shareholder approval, meaning that, from the date of the approval, the Board is again able to issue up to a
further 15% of the issued capital without Shareholder approval.

If shareholder approval is not given, the Equity Securities set out in Table 1 of Schedule 1 will count in calculating
the Company’s 15% limit, thereby decreasing the number of Equity Securities it can issue in the 12 months following
the issue dates.

5.2 Terms of Securities

The Securities issued were Shares ranking equally with other Shares on issue.

5.3 ASX Listing Rule requirements for Resolution 4

€)) ASX Listing Rule 7.4

As stated, ASX Listing Rule 7.4 enables the Company to ratify an issue of securities made without prior Shareholder
approval under ASX Listing Rule 7.1 and 7.1A if:

i. the issue of securities did not breach ASX Listing Rule 7.1; and
12



ii. Shareholders subsequently approve the issue of those securities by the Company.
The securities issued did not breach ASX Listing Rule 7.1.
(b) Technical information required by ASX Listing Rule 7.4

Pursuant to, and in accordance with, ASX Listing Rule 7.5, the following information is provided in relation to
Resolution 4:

i The number of securities issued is set out in Schedule 1;

i the issue price of the Securities and date of issue was as set out in Schedule 1;

iii the terms of the Securities were as set out in Schedule 1;

iv the names of the persons to whom the Company issued the Securities were as set out in Schedule 1;
Y the funds raised from the issue of the Securities were used for the purposes set out in Schedule 1.

5.4 Recommendation of directors

All Directors recommend that Shareholders vote in favour or Resolution 4.

6 RESOLUTION 5 - APPROVAL OF ISSUE OF SECURITIES
6.1 General
The Company seeks approval to issue the Placement Securities set out in Table 6.1

On 25 September 2020 the Company announced a placement of Shares and Placement Options to raise $2.5m
(Placement). The funds raised are to be used to accelerate exploration activities at its Marymia East Gold Project,
and for working capital. As stated in the announcement, part of the securities to be issued are subject to shareholder
approval, as the Company had exhausted its placement capacity under Listing Rules 7.1 and 7.1A.

The Company has also agreed, subject to Shareholder approval, to issue 5,000,000 Placement Options to the lead
broker of the Placement, Hartleys Limited.

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree to issue more
equity securities during any 12 month period than that amount which represents 15% of the number of fully paid
ordinary securities on issue at the commencement of that 12 month period.

The effect of this Resolution 5 will be to allow the Company to issue the Placement Securities during the period of 3
months after this meeting, without using the Company’s 15% annual placement capacity under ASX Listing Rule
7.1.

If Resolution 5 is not approved, the Company will only be able to issue the Placement Securities when it can do so
using its placement capacity under ASX Listing Rule 7.1 or 7.1A. Further details of when the Company can do so
are set out in sections 4 and 5.

The Placement Securities the subject of this resolution are as follows:

Table 6.1
Type Number Issue Terms Recipients
price
Shares 4,040,000 $0.10 Ordinary fully paid shares Clients of
Hartleys
Limited
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Placement | 25,000,000 | Nil Options exercisable at $0.15 expiring 2 Clients of
Options years from date of issue Hartleys
Limited
Broker 5,000,000 Nil Options exercisable at $0.15 expiring 2 Hartleys
Options years from date of issue Limited or
nominee

Other material terms of the Placement Options set out in Schedule 2:

6.2 ASX Listing Rule 7.3

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is provided in relation to the
issue of warrants:

6.2.1. The maximum number of securities to be issued is 4,040,000 Shares and 30,000,000 Placement Options.
6.2.2. Consideration is $0.10 per Share. Options are issued at nil cost on the basis of one options for each Share
subscribed for under the Placement.

6.2.3. The Shares will be issued to the recipients within 3 months of the date of this meeting.

6.2.4. $404,000 will be raised from the issue of the Shares.

6.2.5. A voting exclusion statement is included in the Notice of Meeting.

6.2.6. The Shares are ordinary fully paid Shares that will rank equally with other Shares on issue. Terms of the
Options are set out above.

6.3 Board recommendation

The Directors recommend that Shareholders vote in favour of Resolution 5. The Chair intends to vote undirected
proxies in favour of it.

7. GLOSSARY
In this booklet:

ASX means ASX Limited ACN 008 624 691 or the securities exchange operated by it as the context requires.
ASX Listing Rules means the listing rules of ASX.

Board means the board of directors of the Company.

Constitution means the constitution of the Company.

Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of the Company.

Notice of Meeting means this notice of meeting and explanatory statement.
Placement Share means the Shares to be approved under resolution 6.
Placement Option means the options to be approved under resolution 6.
Share means a fully paid ordinary share in the Company.

Shareholder or Member means a holder of at least one Share.
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Schedule 1

Table 1 Prior issues of securities

Date of issue No of Date of Class Close | Discount Consideration Consideration Purpose of Persons
announcement securities  issue market | (%) cash non cash - issue issued to
price current value or basis on
($) which
(%) those
persons
were
determined
25.09.20 20,960,000 | 05.10.20 | Shares | 0.10 | 0.12 16.7 $0.10 per Share | N/A To Clients of
accelerate Hartleys
drilling Limited
program
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Schedule 2

Options may be exercised in whole or in parcels by:

(a) delivering to the Company before 5.00pm (Australian Western Standard Time) on the Option Expiry
Date the application for shares on exercise of options (Exercise Notice) duly executed by the
Optionholder (together with this Certificate) specifying the number of Options being exercised
(Relevant Number); and

(b) payment to the Company by bank cheque or other immediately available funds of an amount equal to
the Exercise Price multiplied by the number of Options being exercised (the Settlement Price).

The Company must within 3 Business Days of the receipt by it of the last of the documents referred to above and
subject to receipt by the Company of the Settlement Price:

(a) issue to the Optionholder the Relevant Number of Shares;

(b) issue, or cause to be issued, to the Optionholder a holding statement for the Relevant Number of
Shares; and

(c) if applicable, issue a replacement Option Certificate to the Optionholder for the balance of any

unexercised Options.
The Shares issued pursuant to the exercise of the Options will be issued as fully paid.

Until the Option Expiry Date for so long as the Optionholder holds any unexercised Options, the Company will
give the Optionholder notice of all general meetings of the Company and of all resolutions to be considered at
those meetings and all other statements, notices, annual reports or circulars at the same time the shareholders
of the Company are issued with those notices.

Until the Option Expiry Date, the Company must ensure that the Optionholder is given at least 5 Business Days
written notice prior to the Record Date in relation to any Pro-Rata Issue of shares or rights to subscribe for shares
issued or to be issued by the Company (Additional Rights).

An Option does not confer any rights of a shareholder of the Company, including any rights to dividends.
An Option does not confer any right on the holder to participate in a new issue without exercising the Option.

The Optionholder will be entitled to participate in any rights to take up Additional Rights on the same terms and
conditions as applicable to the other offerees or shareholders of the Company provided that the Optionholder has
exercised any Option prior to the Record Date for the relevant offer.

Any Shares issued to the Optionholder as a result of the exercise of an Option will rank pari passu in all respects
with all other Shares then on issue. Shares issued upon the exercise of Options will only carry an entitlement to
receive a dividend if they were issued before the Record Date for that dividend.

If there is a Bonus Issue to holders of Shares, the number of Shares over which an Option is exercisable is
increased by the number of Shares which the holder of the Option would have received if the Option had been
exercised before the Record Date for the Bonus Issue.

If, before exercise or expiry of the Options, the Company implements a reorganisation of its capital:
(a) the Options must be treated in the manner required by the ASX Listing Rules;

(b) the Company must notify the Optionholder of any proposed variation to the terms of Options no less
than 5 Business Days prior to the date of variation; and

(c) the Company must provide confirmation to the Optionholder immediately after the date of variation that
the terms of the Options have been varied as proposed.

At the time any Shares are issued upon the exercise of an Option, the Company will:

(a) apply to ASX for official quotation of the Shares as soon as practicable, and in any event within 3
Business Days after the date that the Shares are issued;
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procure that the relevant ASIC and ASX forms are lodged to reflect the issue of the Shares, including
a notice under section 708A(5)(e) of the Corporations Act in accordance with sub-clause 12(c) below;
and

give to the ASX a notice under section 708A(5) of the Corporations Act on the day following the issue
of Shares on exercise of the Option unless it cannot meet the criteria in "case 1" of section 708A of the
Corporations Act in which case:

(i) the Company will comply with the criteria in “case 2” of section 708A of the Corporations Act
and issue a disclosure document under chapter 6D.2 of the Corporations Act as soon as
reasonably practicable after the date of exercise of the Option and in any event within 20
Business Days of that date; and

(i) until the Company has issued the disclosure document under clause 12(c)(i), the
Optionholder will only transfer the relevant Shares to a person that comes within section
708(8), (10) or (11) of the Corporations Act.
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NORWEST

MINERALS

Norwest Minerals Limited | ABN 72 622 979 275

Proxy Voting Form

If you are attending the virtual Meeting
please retain this Proxy Voting Form
for online Securityholder registration.

Holder Number:

Your proxy voting instruction must be received by 9.00am (WST) on Wednesday, 11 November 2020, 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 PROX

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 KMP.

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://automic.com.au.

Lodging your Proxy Voting Form:

Online:

Use your computer or smartphone to
appoint a proxy at
https://investor.automic.com.au/#/logi
nsah

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.

(] ]
' o

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:
WEBCHAT: https://automicgroup.com.au/

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



https://investor.automic.com.au/#/loginsah
https://investor.automic.com.au/#/loginsah
mailto:meetings@automicgroup.com.au

STEP 1 — How to vote

APPOINT A PROXY:

|/We being a Shareholder entitled to attend and vote at the Annual General Meeting of
Norwest Minerals Limited, to be held virtually at 9.00am (WST) on Friday, 13 November
2020 herebuy:

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.

HEEEEEEEEEEEEEEENEEEEEN

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.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION
RELATED RESOLUTIONS

Where l/we have appointed the Chair as my/our proxy (or where the Chair becomes
my/our proxy by default), I/we expressly authorise the Chair to exercise my/our proxy on
Resolution 1 (except where I/we have indicated a different voting intention below) even
though Resolution 1is connected directly or indirectly with the remuneration of a member
of the Key Management Personnel, which includes the Chair.

VIRTUAL PARTICIPATION AT THE AGM:

The company is pleased to provide shareholders with the
opportunity to attend and participate in a virtual Meeting
through an online meeting platform powered by Automic,
where shareholders will be able to watch, listen, and vote
online.

To access the virtual meeting:

1. Open your internet
investor.automic.com.au

browser and go to

2. Login with your username and password or click
“register” if you haven’t already created an account.
Shareholders are encouraged to create an account
prior to the start of the meeting to ensure there is no
delay in attending the virtual meeting

Further information on how to do this is set out in the Notice
of Meeting. The Explanatory Notes that accompany and
form part of the Notice of Meeting describe the various
matters to be considered.

STEP 2 — Your voting direction

Resolutions

For  Against Abstain

1. Adoption of Remuneration Report

2. Retirement of Directors by Rotation and by Operation of the Constitution

3. Approval of Additional 10% Placement Capacity

/1. Ratification of issue of Securities — 7.1

4. Ratification of issue of Securities — 7.1A

5. Approval of issue of Securities

STEP 3 — Signatures and contact details

Individual or Securityholder 1 Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary Director

Contact Name:

Director / Company Secretary

Email Address:

Contact Daytime Telephone

Date (DD/MM/YY)

/ /

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

@AUTOMIC

NWM
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