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This Notice of Annual General Meeting and Explanatory Memorandum should be read in its
entirety. If Shareholders are in doubt as to how to vote, they should seek advice from their
accountant, solicitor or other professional adviser without delay.

Should you wish to discuss any matter please do not hesitate to contact the Company by
telephone on (08) 9481 0389.


https://www.greatnorthernminerals.com.au/

NOTICE OF MEETING

Notice is given that the Annual General Meeting of Shareholders of Great Northern Minerals Limited
(ACN 000 002 111) (Company) will be held in person at Mining Corporate Boardroom, Level 8, 216
St Georges Terrace, Perth WA 6000 on 30 November 2022 commencing at 11:00am (AWST).

The Explanatory Memorandum to this Notice provides additional information on matters to be
considered at the Meeting. The Explanatory Memorandum and the Proxy Form form part of this
Notice.

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 as Shareholders
at 11:00am (AWST) on 28 November 2022.

Terms and abbreviations used in this Notice and Explanatory Memorandum are defined in Schedule
1.

AGENDA

Annual Report

To table and consider the Annual Report of the Company and its controlled entities for the financial
year ended 30 June 2022, which includes the Financial Report, the Directors’ Report and the
Auditor’s Report.

1. Resolution 1 - Adoption of Remuneration Report

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

“That, for the purposes of section 2560R(2) of the Corporations Act and for all other purposes,
the Remuneration Report that forms part of the Directors’ Report for the financial year ended
30 June 2022 be adopted by the Shareholders on the terms and conditions in the Explanatory
Memorandum.”

Please note that a vote on this Resolution is advisory only and does not bind the Directors or
the Company.

Voting Prohibition

In accordance with section 250R of the Corporations Act, a vote on this Resolution must not be cast (in any
capacity) by, or on behalf of, a member of the Key Management Personnel whose remuneration details are
included in the Remuneration Report, or a Closely Related Party of such member. However, a vote may be cast
by such person if:

€) the person is acting as a proxy and the Proxy Form specifies how the proxy is to vote, and the vote is
not cast on behalf of a person who is otherwise excluded from voting on this Resolution as described
above; or

(b) the person is the Chair voting an undirected proxy which expressly authorises the Chair to vote on a

resolution connected with the remuneration of a member of the Key Management Personnel.



Resolution 2 — Re-election of Director — Simon Coxhell

To consider and, if thought fit, pass as an ordinary resolution the following:
“That, for the purpose of clause 6.3 of the Constitution, Listing Rule 14.4 and for all other

purposes, Simon Coxhell, a Director, retires, and being eligible for re-election, is elected as
a Director with immediate effect.”

Resolution 3 — Approval of 10% Placement Facility

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

“That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes,
Shareholders approve the issue of Equity Securities up to 10% of the issued capital of the
Company (at the time of issue) calculated in accordance with the formula prescribed in Listing
Rule 7.1A.2 and on terms and conditions in the Explanatory Memorandum.”

Resolution 4 — Ratification of Prior Issue — Options (March
2022)

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

“That, for the purpose of ASX Listing Rule 7.4 and for all other purposes, Shareholders ratify
the issue of 6,000,000 Options on the terms and conditions set out in the Explanatory
Statement.”

Voting Exclusion
The Company will disregard any votes cast in favour of this Resolution by or on behalf of:

(a) a person (or persons) who participated in the issue;

(b) an Associate of that person (or those persons) who participated in the issue.

However, the Company need not disregard a vote if:

(a) 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

(b) 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.

Resolution 5 — Ratification of Prior Issue — Options (June
2022)

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

“That, for the purpose of ASX Listing Rule 7.4 and for all other purposes, Shareholders ratify
the issue of 6,000,000 Options on the terms and conditions set out in the Explanatory
Statement.”

Voting Exclusion

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:
(a) a person (or persons) who participated in the issue;

(b) an Associate of that person (or those persons) who participated in the issue.
However, the Company need not disregard a vote if:



(a) 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

(b) 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.

Resolution 6 — Approval of Employee Securities Incentive
Plan

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 7.2 Exception 13(b) and for all other purposes,
Shareholders approve:

(a) the establishment of an employee securities incentive plan, to be called the “GNM
Employee Securities Incentive Plan” (Plan); and

(b) the issue of up to 85,452,549 securities under the Plan,
in accordance with the terms of the Plan described in the Explanatory Statement.”

Voting Exclusion

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:
(@) a person who is eligible to participate in the Employee Securities Incentive Plan; or
(b) an Associate of that person or those persons.

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

@) a person as a proxy or attorney 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:

0] 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 Prohibition Statement

A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if:

€) The Proxy is either:
0] A member of the Key Management Personnel; or
(ii) A Closely Related Party of such a member; and
(b) The appointment does not specify the way the proxy is to vote on this Resolution.

However, the above prohibition does not apply if:
(€) The proxy is the Chair;

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



Dated 19 October 2022
BY ORDER OF THE BOARD

Aida Tabakovic
Company Secretary



EXPLANATORY MEMORANDUM

1.

Introduction

This Explanatory Memorandum has been prepared for the information of Shareholders of the
Company in connection with the business to be conducted at the Meeting to be held in person
at Mining Corporate Boardroom, Level 8, 216 St Georges Terrace, Perth WA 6000 on 30
November 2022 commencing at 11:00am (AWST).

This Explanatory Memorandum should be read in conjunction with and forms part of the
accompanying Notice. The purpose of this Explanatory Memorandum is to provide
information to Shareholders in deciding whether or not to pass the Resolutions in the Notice.

A Proxy Form is located at the end of the Explanatory Memorandum.

Action to be taken by Shareholders

2.1

Shareholders should read the Notice and this Explanatory Memorandum carefully before
deciding how to vote on the Resolutions.

Proxies

A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to
appoint a representative (a proxy) to vote in their place. All Shareholders are invited and
encouraged to participate in the Meeting by attending in person, and are encouraged to lodge
a directed Proxy Form to the Company in accordance with the instructions thereon.
Lodgement of a Proxy Form will not preclude a Shareholder from attending and voting at the
Meeting in person.

Please note that:

(a) a member of the Company entitled to attend in person and vote at the Meeting is
entitled to appoint a proxy;

(b) a proxy need not be a member of the Company; and

(© a member of the Company 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, but where the proportion or number is not specified, each proxy may
exercise half of the votes.

Shareholders and their proxies should be aware that:

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

(b) Any directed proxies which are not voted will automatically default to the Chair, who
must vote the proxies as directed.

Further details are set out below.



2.2

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:

(a) 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

(b) if the proxy has 2 or more appointments that specify different ways to vote on the
resolution — the proxy must not vote on a show of hands; and

(©) if the proxy is the Chair of the meeting at which the resolution is voted on — the proxy
must vote on a poll, and must vote that way (i.e. as directed); and

(d) if 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 (i.e. as directed).

Transfer of non-chair proxy to Chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

(a) an appointment of a proxy specifies the way the proxy is to vote on a particular
resolution at a meeting of the Company's members; and

(b) the appointed proxy is not the Chair of the meeting; and

(© at the meeting, a poll is duly demanded, or is otherwise required under section 250JA,
on the question that the resolution be passed; and

(d) either of the following applies:

0] if a record of attendance is made for the meeting - the proxy is not recorded
as attending;

(ii) the proxy does not vote on the resolution,

the Chair of the meeting 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.

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy
Forms.

Voting Prohibition by Proxy Holders

In accordance with section 250R of the Corporations Act, a vote on Resolution 1 and
Resolution 6 must not be cast (in any capacity) by, or on behalf of:

(a) a member of the Key Management Personnel whose remuneration details are
included in the Remuneration Report; or

(b) a Closely Related Party of such member.
However, a person described above may cast a vote on Resolution 1 and Resolution 6 as
proxy if the vote is not cast behalf of a person described in subparagraphs (a) or (b) above

and either:

(a) the person does so as a proxy appointed by writing that specifies how the proxy is to
vote on Resolution; or



2.3

2.4

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

0] does not specify the way the proxy is to vote on Resolution 1 and Resolution
6; and

(i) expressly authorises the Chair to exercise the proxy even if Resolution 1 and
Resolution 6 is connected directly or indirectly with the remuneration of Key
Management Personnel.

Voting in person

To vote in person, attend the Meeting at the time, date and place set out above. To vote in
person, attend the Meeting at the time, date and place set out above. To ensure the safety
of all attendees at the Meeting, the Company will ensure any social distancing guidelines are
observed.

Accordingly, should circumstances change to the safety of the attendees prior to the Meeting,
the Company will make an announcement on the ASX market announcements platform
(ASX: GNM) and on the Company’s website at https://www.greatnorthernminerals.com.au.
Shareholders are urged to monitor ASX market announcements platform and the Company’s
website.

Shareholders may elect to receive meeting-related documents, or request a particular one,
in electronic or physical form and may elect to receive annual reports. To do so, contact
Computershare. Shareholders can also update their communication preferences via
Computershare’s website at www.computershare.com.au/easyupdate/GNM.

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:

(a) each Shareholder has a right to appoint a proxy;

(b) the proxy need not be a Shareholder of the Company; and

(© 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
member appoints 2 proxies and the appointment does not specify the proportion or
number of the member’'s votes, then in accordance with section 249X(3) of the

Corporations Act, each proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that changes to the Corporations Act made
in 2011 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 Chair, who
must vote the proxies as directed.

Annual Report

There is no requirement for Shareholders to approve the Annual Report.

Shareholders will be offered the following opportunities:


https://www.greatnorthernminerals.com.au/
http://www.computershare.com.au/easyupdate/GNM

(a) discuss the Annual Report which is available online at
https://www.greatnorthernminerals.com.au/;

(b) ask questions or make comment on the management of the Company;

(© ask the auditor questions about the conduct of the audit and the preparation and
content of the Auditor’s Report.

In addition to taking questions at the Meeting, written questions to the Chair about the
management of the Company, or to the Company’s auditor about:

(a) the preparation and the content of the Auditor’'s Report;
(b) the conduct of the audit;

(© accounting policies by the Company in relation to the preparation of the financial
statements; and

(d) the independence of the auditor in relation to the conduct of the audit,

may be submitted no later than 5 Business Days before the Meeting to the Company
Secretary at the Company’s registered office.

Resolution 1 — Adoption of Remuneration Report

Section 250R(2) of the Corporations Act provides that the Company is required to put the
Remuneration Report to the vote of Shareholders. The Directors’ Report contains the
Remuneration Report which sets out the remuneration policy for the Company and reports
the remuneration arrangements in place for the executive Directors, specified executives and
non-executive Directors.

Section 250R(3) of Corporations Act provides that Resolution 1 is advisory only and does not
bind the Directors of the Company of itself, a failure of Shareholders to pass Resolution 1 will
not require the Directors to alter any of the arrangements in the Remuneration Report.

However, the Corporations Act also gives Shareholders the opportunity to remove the Board
if the Remuneration Report receives a ‘no’ vote of 25% or more at two consecutive annual
general meetings (Two Strikes Rule).

Under the Two Strikes Rule, where a resolution on the Remuneration Report receives a ‘no’
vote of 25% or more at two consecutive annual general meetings, the Company will be
required to put to Shareholders at the second annual general meeting a resolution on whether
another meeting should be held (within 90 days) at which all Directors (other than the
managing director) who were in office at the date of approval of the applicable Directors’
Report will cease to hold office immediately before that further meeting but may stand for re-
election.

At the Company’s previous annual general meeting the votes cast against the Remuneration
Report considered at that annual general meeting were less than 25%. Accordingly, a further
resolution relating to the Two Strikes Rule is not relevant for this Annual General Meeting.

The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about, or
make comments on the Remuneration Report.

The Chair intends to exercise all undirected proxies in favour of Resolution 1. If the Chair of

the Meeting is appointed as your proxy and you have not specified the way the Chair is to
vote on Resolution 1, by signing and returning the Proxy Form, the Shareholder is considered
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to have provided the Chair with an express authorisation for the Chair to vote the proxy in
accordance with the Chair’s intention.

5. Resolution 2 — Re-election of Director — Simon Coxhell
Clause 6.3 of the Constitution provides that a Director must retire from office no later than
the longer of the third annual general meeting of the Company or 3 years following that
Director’s last election or appointment.

If a Company has 3 or more Directors, one third of the Directors (rounded down to the nearest
whole number) must retire at each AGM (excluding the managing director).
The Directors to retire are:
(a) those Directors who have held their office as Director the longest period of time since
their last election or appointment to that office; and
(b) if two or more Directors have held office for the same period of time, those Directors
determined by lot, unless those Directors agree otherwise.
A Director who retires by rotation under clause 6.3 of the Constitution is eligible for re-
election.
The Company currently has 3 non-executive Directors and accordingly one must retire.
Simon Coxhell (Mr Coxhell) will retire in accordance with clause 6.3 of the Constitution and
being eligible, seeks re-election.
Details of Mr Coxhell's background and experience are set out in the Annual Report.
The Board (excluding Mr Coxhell) recommends that Shareholders vote in favour of
Resolution 2. The Chair of the meeting intends to vote undirected proxies in favour of
Resolution 2.
6. Resolution 3 - Approval of 10% Placement Facility
6.1 General

Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its issued
share capital through placements commencing from the date of the Meeting where the
Company obtains the approval until the earlier of the following:

(a) the date that is 12 months after the date of the Meeting at which the approval is
obtained;

(b) the time and date of the Company’s next annual general meeting; or

(©) the time and date of the approval of Shareholders of a transaction under Listing Rule
11.1.2 or 11.2 in respect of the Company,

(10% Placement Facility). The 10% Placement Facility is in addition to the Company’s 15%
placement capacity under Listing Rule 7.1.

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the
S&P/ASX 300 Index and has a market capitalisation of $300 million or less. The Company
currently has a market capitalisation of $6,836,204 and is an eligible entity.

10



6.2

The Company is now seeking Shareholder approval by way of a special resolution to have
the ability to issue Equity Securities under the 10% Placement Facility.

The exact number of Equity Securities to be issued under the 10% Placement Facility will be
determined in accordance with the formula prescribed in Listing Rule 7.1A.2 (refer Section
6.2(c) below).

Description of Listing Rule 7.1A

@)

(b)

(©)

Shareholder approval

The ability to issue Equity Securities under the 10% Placement Facility is subject to
shareholder approval by way of a special resolution at an annual general meeting.
Accordingly, at least 75% of votes cast by Shareholders present and eligible to vote
at the Meeting must be in favour of Resolution 3 for it to be passed.

Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same
class as an existing quoted class of Equity Securities of the Company.

The Company, as at the date of the Notice, has on issue three classes of quoted
Equity Securities, being Shares (ASX: GNM) and Listed Options (ASX: GNMOF and
ASX: GNMOB).

Formula for calculating 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder
approval at an annual general meeting may issue or agree to issue, during the 12
month period after the annual general meeting, a number of Equity Securities
calculated in accordance with the following formula:

(AxD)-E
Where:

A is the number of fully paid ordinary securities on issue at the commencement
of the relevant period:

(A) plus the number of fully paid ordinary securities issued in the relevant
period under an exception in Listing Rule 7.2 other than Exception 9,16
orl7;

(B) plus the number of fully paid ordinary securities issued in relevant
period on the conversion of convertible securities within Listing Rule
7.2 Exception 9 where:

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

(2) the issue of, or agreement to issue, the convertible securities
approved, or taken to have been approved, under Listing Rule
7.10r7.4;

(© plus the number of fully paid ordinary securities issued in relevant

period under an agreement to issue securities within Listing Rule 7.2
Exception 16 where:
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(d)

(e)

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

(2) the agreement or issue was approved, or taken under these
rules to have been approved, under rule 7.1 or rule 7.4;

(D) plus the number of any other fully paid ordinary securities issued in the
relevant period with approval under rule 7.1 or rule 7.4;

(E) plus the number of partly paid ordinary securities that became fully paid
in the relevant period;

(3] less the number of fully paid shares cancelled in the relevant period.

Note that A has the same meaning in Listing Rule 7.1 when calculating an
entity’s 15% placement capacity.

D is 10%.

E the number of equity securities issued or agreed to be issued in the relevant
period that are not issued:

(A) with the approval of the holders of its ordinary securities under rule 7.1
or rule 7.4;

(B) under rule 7.1A.2; or
© under an exception in rule 7.2.
Listing Rule 7.1A and Listing Rule 7.3A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition
to the entity’s 15% placement capacity under Listing Rule 7.1.

The Company currently has 1,709,050,976 Shares on issue and should Resolution 3
be approved by Shareholders, the Company would have the capacity to issue:

(1) 244,357,646 Equity Securities under Listing Rule 7.1; and

(ii) 170,905,908 Equity Securities under Listing Rule 7.1A.

However, the actual number of Equity Securities that the Company would have
capacity to issue under Listing Rule 7.1A will be calculated at the date of issue of the
Equity Securities in accordance with the formula prescribed in Listing Rule 7.1A.2
(refer to Section 6.2(c) above).

Minimum Issue Price

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less
than 75% of the VWAP of Equity Securities in the same class calculated over the 15

Trading Days on which trades in that class were recorded immediately before:

(1) the date on which the price at which the Equity Securities are to be issued is
agreed; or

(i) if the Equity Securities are not issued within 10 Trading Days of the date in
paragraph (i) above, the date on which the Equity Securities are issued.
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10% Placement Period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid
from the date of the annual general meeting at which the approval is obtained and
expires on the earlier to occur of:

0] the date that is 12 months after the date of the annual general meeting at which
the approval is obtained; or

(i) the time and date of the entity’s next annual general meeting;

(i) the time and date of the approval by holders of the eligible entity’s ordinary
securities of a transaction under rule 11.1.2 or rule 11.2.

(10% Placement Period).

6.3 Listing Rule 7.1A

6.4

The effect of Resolution 3 will be to allow the Directors to issue the Equity Securities under
Listing Rule 7.1A during the 10% Placement Period without using the Company’s 15%
placement capacity under Listing Rule 7.1.

Resolution 3 is a special resolution and therefore requires approval of 75% of the votes cast
by Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case
of a corporate Shareholder, by a corporate representative) on the Resolution.

Specific information required by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to
the approval of the 10% Placement Facility as follows:

@)

(b)

The Equity Securities will be issued at an issue price of not less than 75% of the
VWAP for the Company’s Equity Securities over the 15 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; or

(ii) if the Equity Securities are not issued within 10 Trading Days of the date in
paragraph (i) above, the date on which the Equity Securities are issued.

If Resolution 3 is approved by Shareholders and the Company issues Equity
Securities under the 10% Placement Facility, the existing Shareholders’ voting power
in the Company will be diluted as shown in the below table (in the case of Listed
Options, only if the Listed Options are exercised). There is a risk that:

® the market price for the Company’s Equity Securities in that class may be
significantly lower on the date of the issue of the Equity Securities than of the
date of the Meeting; and

(ii) the Equity Securities may be issued at a price that is at a discount to the market
price for the Company’s Equity Securities on the issue date,

which may have an effect on the amount of funds raised by the issue of the Equity
Securities.

The below table shows the dilution of existing Shareholders on the basis of the current
market price of Shares and the current number of ordinary securities for variable “A”
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calculated in accordance with the formula in Listing Rule 7.1A(2) as at the date of this
Notice.

The table shows:

0] two examples where variable “A” has increased, by 50% and 100%. Variable
“A” is based on the number of ordinary securities the Company has on issue.
The number of ordinary securities on issue may increase as a result of issues
of ordinary securities that do not require Shareholder approval (for example, a
pro rata entitlements issue or scrip issued under a takeover offer) or future
specific placements under Listing Rule 7.1 that are approved at a future
Shareholders’ meeting; and
(i) two examples of where the issue price or ordinary securities has decreased
by 50% and increased by 100% as against the current market price.
Dilution
Number of
Shares on Issue . $0.002 $0.004 $0.008
Issue Price (per . . .
Share) (50% decrease in (Current issue price) (100% increase in
current issue price) P current issue price)
Shares issued 170,905,097 170,905,097 170,905,097
1,709,050,976
(Current)
Funds raised $341,810 $683,620 $1,367,241
2,563,576,464 Shares issued 256,357,646 256,357,646 256,357,646
(50% increase)* Funds raised $512,715 $1,025,431 $2,050,861
3,418,101,952 Shares issued 341,810,195 341,810,195 341,810,195
(100% increase)* Funds raised $683,620 $1,367,241 $2,734,482

Note

The table has been prepared on the following assumptions:

1.
2.

(©)

(d)

The Company issues the maximum number of Equity Securities available under the 10% Placement Facility.

No Options (including any Options issued under the 10% Placement Facility) are exercised into Shares before the
date of the issue of the Equity Securities;

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 at 10%.

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 Facility, based on the Shareholder’s holding at the date of the Meeting.

The table shows only the effect of issue of Equity Securities under Listing Rule 7.1A, not under the 15% placement
capacity under Listing Rule 7.1.

The issue of Equity Securities under the 10% Placement Facility consists only of Shares. If the issue of Equity
Securities includes Listed Options, it is assumed that those Listed Options are exercised into Shares for the purpose
of calculating the voting dilution effect on existing Shareholders.

The issue price is $0.004, being the closing price of the Shares on ASX on 30 September 2022.

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 a significant change to the nature or scale of
activities) or 11.2 (disposal of main undertaking).

The Company can only issue Equity Securities for cash consideration. In such
circumstances, the Company intends to use the funds raised towards an acquisition
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(€)

(f)

()]

of new assets or investments (including expenses associated with such acquisition),
continued exploration and general working capital.

The Company will comply with the disclosure obligations under the Listing Rule
7.1A(4) upon issue of any Equity Securities.

The Company’s allocation policy is dependent on the prevailing market conditions at
the time of any proposed issue pursuant to the 10% Placement Facility. The identity
of the allottees of the Equity Securities will be determined on a case-by-case basis
having regard to the factors including but not limited to the following:

0] the methods of raising funds that are available to the Company, including but
not limited to, rights issue or other issue in which existing security holders can
participate;

(ii) the effect of the issue of the Equity Securities on the control of the Company;
(iii) the financial situation and solvency of the Company; and
(iv) advice from corporate, financial and broking advisers (if applicable).

The allottees under the 10% Placement Facility have not been determined as at the
date of this Notice but may include existing substantial Shareholders and/or new
Shareholders who are not Related Parties or associates of a Related Party of the
Company.

Further, if the Company is successful in acquiring new assets or investments, it is
likely that the allottees under the 10% Placement Facility will be the vendors of the
new assets or investments.

The Company previously obtained Shareholder approval under Listing Rule 7.1A at
its annual general meeting held on 5 November 2021. In the 12 months preceding
the date of the 2022 Annual General Meeting, the Company issued a total of
120,000,000 Equity Securities, representing 9.93% of the total number of Equity
Securities on issue at 5 November 2021. Details of the Equity Securities issued in
the preceding 12 month period are set out in Schedule 1.

For the purpose of ASX Listing Rule 14.1A (and in addition to the disclosure in clause
6.4(b) above):

(1) if Resolution 3 is passed, the Directors will be able to issue the Equity
Securities under Listing Rule 7.1A during the 10% Placement Period without
using the Company’s 15% placement capacity under Listing Rule 7.1; and

(ii) if Resolution 3 is not passed, the Directors will not be able to issue the Equity
Securities under Listing Rule 7.1A, and will have to either rely on the
Company's existing 15% placement capacity under Listing Rule 7.1 (from time
to time), or (in the event that the Company’s 15% placement capacity is
exhausted) the Company will be required to obtain prior shareholder approval
under Listing Rules 7.1 before being able to issue such Equity Securities
(which may result in the Company incurring further time and expense).

At the date of the Notice, the Company has not approached any particular existing
Shareholder or security holder or an identifiable class of existing security holder to participate
in the issue of the Equity Securities. As such, no voting exclusion statement has been
included in the Notice.
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The Directors of the Company believe Resolution 3 is in the best interest of the Company
and its Shareholders and unanimously recommend that the Shareholders vote in favour of
this Resolution.

Resolution 4 — Ratification of Prior Issue — Options (March
2022)

71

7.2

General

On 30 March 2022, the Company issued 6,000,000 Options in consideration for services to
be provided by Mr Garner to the Company pursuant to a consulting agreement entered on
21 March 2022 (Garner Consulting Agreement) (Garner Consultant Options).

Resolution 4 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of
the Garner Consultant Options.

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.

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that where a
company in general meeting ratifies the previous issue of securities made pursuant to ASX
Listing Rule 7.1 (and provided that the previous issue did not breach ASX Listing Rule 7.1)

those securities will be deemed to have been made with shareholder approval for the purpose
of ASX Listing Rule 7.1.

Summary of Garner Consulting Agreement
The material terms and conditions of the Garner Consulting Agreement are set out below:
(a) (Services): The Company engaged Mr Garner to:

0] act as a senior advisor to assist the Company with its move toward production;
and

(ii) undertaking other duties and tasks as the Managing Director may reasonably
direct from time

(b) (Term): the Engagement commenced on the date of execution of the Garner
Consulting Agreement (being 21 March 2022) and will continue until the date the
Garner Consulting Agreement is validly terminated;

(©) (Remuneration):

(1) (Options): In consideration for providing the Services and discharging his
Duties, the Company will issue the Mr Garner (and/or his nominee) the
following Securities:

(A) 3,000,000 GNMOB Options; and
(B) 3,000,000 GNMOF Options,

to be issued following the execution of the Garner Consulting Agreement;

(ii) (Additional Consideration): Subject to obtaining prior approval from the
Company to exceed the Agreed Hours, the Consultant will have the right to
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7.3

7.4

invoice the Company at the Overtime Rate (being $200 per hour), should he
exceed the Agreed Hours, in the course of providing the Services and
discharging his Duties;

(d) (Expenses): the Company has agreed to reimburse the Consultant for all reasonable
expenses directly incurred in performing the role; and

(e) (Termination by either Party): Either Party may terminate the engagement by giving

written notice to the other Party, in accordance with clause 13, that the termination is
effective at the end of the respective notice period (being 4 weeks for either Party).

Technical information required by ASX Listing Rule 14.1A

If Resolution 4 is passed, the Garner Consultant Options will be excluded in calculating the
Company’s 15% limit in Listing Rule 7.1, effectively increasing the number of equity securities
it can issue without Shareholder approval over the 12 month period following the issue date.
If Resolution 4 is not passed, the Garner Consultant Options will be included in calculating
the Company’s 15% limit in Listing Rule 7.1, effectively decreasing the number of equity

securities it can issue without Shareholder approval over the 12 month period following the
issue date.

Technical information required by ASX Listing Rule 7.5

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

(a) the Garner Consultant Options were issued to Mr Garner pursuant to a consulting
agreement;

(b) 6,000,000 Garner Consultant Options were issued pursuant to the Company’s
placement capacity under ASX listing Rule 7.1 comprising:

(A) 3,000,000 GNMOB Options; and
(B) 3,000,000 GNMOF Options;
(© the Garner Consultant Options were issued on the following terms:

0] 3,000,000 Garner Consultant Options were issued on the terms set out in
Schedule 2; and

(ii) 3,000,000 Garner Consultant Options were issued on the terms set out in
Schedule 3

(d) the Garner Consultant Options were issued on 30 March 2022;

(e) the Garner Consultant Options were issued for a nil issue price as consideration for
services to be provided by Mr Garner;

0] the Garner Consultant Options were issued pursuant to the Consulting Agreement. A
summary of the Garner Consulting Agreement is set out in Section 7.2; and

(9) a voting exclusion statement is included in Resolution 4 of this Notice.
The Directors of the Company believe Resolution 4 is in the best interest of the Company

and its Shareholders and unanimously recommend that the Shareholders vote in favour of
this Resolution.
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Resolution 5 — Ratification of Prior Issue — Options (June
2022)

8.1

8.2

General

On 2 June 2022, the Company issued 6,000,000 Options in consideration for services to be
provided by Mr Barr to the Company pursuant to a consulting agreement entered on 27 May
2022 (Barr Consulting Agreement) (Barr Consultant Options).

Resolution 5 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of
the Barr Consultant Options.

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.

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that where a
company in general meeting ratifies the previous issue of securities made pursuant to ASX
Listing Rule 7.1 (and provided that the previous issue did not breach ASX Listing Rule 7.1)
those securities will be deemed to have been made with shareholder approval for the purpose
of ASX Listing Rule 7.1.

Summary of Barr Consulting Agreement
The material terms and conditions of the Barr Consulting Agreement are set out below:
(a) (Services): The Company has engaged Mr Barr to:

® act as an exploration manager to assist the Company with its move toward
production; and

(ii) undertake other duties and tasks as the Managing Director may reasonably
direct from time to time.

(b) (Term): the Engagement will commence on the date of execution of the Barr
Consulting Agreement and will continue until the date the Barr Consulting Agreement
is validly terminated;

(© (Remuneration Fee):

0] (Executive Services Fee): The Company must pay the Consultant the
Executive Services Fee of $15,000 (plus GST) as a consulting fee for the
Consultant’s performance of all services under the Barr Consulting Agreement

(ii) (Options): In consideration for provide the Services and discharging his
Duties, the Company will issue the Consultant (and/or his nominee) the
following Securities:
(A) 3,000,000 GNMOB Options; and
(B) 3,000,000 GNMOF Options,

to be issued following the execution of the Barr Consulting Agreement;

(d) (Expenses): the Company has agreed to reimburse the Consultant for all reasonable
expenses directly incurred in performing the role; and
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8.3

8.4

(e) (Termination by either Party): Either Party may terminate the engagement by giving
written notice to the other Party, in accordance with clause 13, that the termination is
effective at the end of the respective notice period (being 4 weeks for either Party).

Technical information required by ASX Listing Rule 14.1A

If Resolution 5 is passed, the Barr Consultant Options will be excluded in calculating the
Company’s 15% limit in Listing Rule 7.1, effectively increasing the number of equity securities
it can issue without Shareholder approval over the 12 month period following the issue date.
If Resolution 5 is not passed, the Barr Consultant Options will be included in calculating the
Company’s 15% limit in Listing Rule 7.1, effectively decreasing the number of equity

securities it can issue without Shareholder approval over the 12 month period following the
issue date.

Technical information required by ASX Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided
in relation to Resolution 5:

(a) the Barr Consultant Options were issued to Mr Barr pursuant to a consulting
agreement;

(b) 6,000,000 Barr Consultant Options were issued pursuant to the Company’s
placement capacity under ASX listing Rule 7.1 comprising;

(A) 3,000,000 GNMOB Options; and
(B) 3,000,000 GNMOF Options;
(©) the Barr Consultant Options were issued on the following terms:

® 3,000,000 Barr Consultant Options were issued on the terms set out in
Schedule 2; and

(ii) 3,000,000 Barr Consultant Options were issued on the terms set out in
Schedule 3

(d) the Barr Consultant Options were issued on 2 June 2022;

(e) the Barr Consultant Options were issued for a nil issue price as consideration for
services to be provided by Mr Barr;

0] the Barr Consultant Options were issued pursuant to the Barr Consulting Agreement.
A summary of the Barr Consulting Agreement is set out in Section 8.2; and

(9) a voting exclusion statement is included in Resolution 5 of this Notice.
The Directors of the Company believe Resolution 5 is in the best interest of the Company

and its Shareholders and unanimously recommend that the Shareholders vote in favour of
this Resolution.
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9. Resolution 6 — Approval of Employee Securities Incentive
Plan

9.1 General
The Company considers that it is desirable to adopt an updated employee incentive scheme
to be called the “GNM Employee Securities Incentive Plan” (Plan).
The Plan is intended to provide an opportunity to eligible participants to participate in the
Company’s future. Further, the Plan acts as mechanism to ensure the interests of
Shareholders and the management and employees of the Company are aligned.
Resolution 6 seeks Shareholder approval for the adoption of the Plan in accordance with
Listing Rule 7.2 exception 13(b).
A Summary of the Plan is set out in Schedule 4.
The Plan incorporates recent amendments to the Corporations Act for employee share
schemes (New Legislation).

9.2 Summary of New Legislation

The Treasury Laws Amendment (Cost of Living Support and Other Measures) Act 2022 (Cth)
introduced a new Division 1A into Part 7.12 of the Corporations Act in relation to employee
share schemes (New Rules). The legislation comes into effect on 1 October 2022.

The New Rules will eventually replace the existing ASIC Class Order [CO 14/1000] and ASIC
Class Order [CO 14/1001] (together, the Class Orders).

A summary of the key changes applicable to the Company under the New Rules are set out
below.

(a) Expanded eligibility

Class Order relief is only available for issues to directors, full time and part time
employees and casual employees or contractors that are 40% or more full time
equivalent.

Under the New Rules, an offer may only be made to specified “primary participants”
(being directors, employees and service providers, with no minimum requirements of
hours of service provided) or certain related persons of a primary participant (including
a spouse, parent, child or sibling of the primary participant; controlled bodies
corporate of the primary participant or bodies corporate that are trustees of the
primary participant’s self-managed superannuation fund).

(b) Issue cap

The Class Orders provide for an issue cap of 5% of a listed entity’s fully paid shares
over a rolling period of 3 years (irrespective of whether monetary consideration is
required).

Under the New Rules, there is no cap on issues made for no monetary consideration.
Caps only apply to issues made for monetary consideration (being the cap set out in
the company’s constitution or if there is no such cap in the constitution, then 5% for
listed entities unless a higher cap is specified in the relevant regulations (if any)).
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9.3

(©)

(d)

(e)

()

Further, offers of eligible interests to participants under an employee securities
incentive plan which would not ordinarily require disclosure, such as offers to senior
managers or small-scale offerings are not required to comply with the issue cap.

Disclosure requirements

The Class Order does not distinguish between offers for monetary consideration and
those without, with the same disclosure requirements for both offers.

Under the New Rules, offers made for no monetary consideration do not have any
specific disclosure requirements. In the case of offers made for monetary
consideration, an offer document is required (with specific disclosure requirements)
and participants cannot acquire their interests until 14 days after receiving the
necessary offer disclosure from the entity.

Quotation and suspension requirements

Class Order relief is only available where an entity meets the minimum quotation
period of 3 months prior to making an offer of eligible interests. In addition, relief is
prohibited if an entity is suspended from quotation for over 5 days in the preceding
12-month period.

Under the New Rules, listed entities can offer eligible interests without first meeting
any minimum quotation period, and regardless of any suspensions to the trading of
securities.

On-sale relief

The Class Order provides relief from the on-sale provisions for securities issued under
the Class Order.

Pursuant to the New Rules, listed entities must issue a cleansing notice to ensure that
any Shares issued (including following the exercise of any options and performance
rights) may be on-sold within 12 months of issue.

Criminal offences

A number of new offences created under the New Rules, including misleading and
deceptive statement offences and offences relating to holding participants’ money. In
addition, regulatory relief can be revoked if any of the below are breached:

® compliance with the monetary cap;

(ii) compliance with the issue cap; and

(iii) providing disclosure documents at the required time.

Regulatory requirements and Listing Rules 7.1 and 7.2, exception

13(b)

Shareholder approval is not required under the Corporations Act or the Listing Rules for the
operation of the Plan. However, Shareholder approval is being sought to allow the Company
to rely on an exception to the calculation of the Listing Rules 7.1 and 7.1A on the number of
securities that may be issued without Shareholder Approval. Listing Rule 7.2 exception 13(b)
provides that Listing Rules 7.1 and 7.1A do not apply to an issue of securities under an
employee incentive scheme that has been approved by Shareholders, where the issue of
securities is within 3 years from that date of Shareholder approval of the issue of securities
under the employee incentive scheme.
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9.4

9.5

The Plan participation is limited to Directors, employees and service providers of the
Company. If an issue is to be made to Directors, then separate Shareholder approval will
need to be obtained.

A summary of the key terms of the Plan is set out in Schedule 4.

As this is a new Plan being put to Shareholders, no securities have been issued under it to
date.

A maximum of 85,452,549 securities would be available to be issued under the plan if
approved by Shareholders, determined as 5% of the ordinary shares on issue at 7 October
2022.

The passing of Resolution 6 will allow the Company to issue securities for the benefit of
participants of the Plan whilst preserving the Company’s placement limits for issuing
securities and provide flexibility in the manner in which the Plan is managed.

If Resolution 6 is not passed, the Company may still issue securities to key personnel other

than Directors on the terms as set out in Schedule 4, however those securities will count
towards the Company’s 15% placement capacity under Listing Rule 7.1.

Voting Exclusion Statement

A Voting Exclusion applies to this Resolution.

Board recommendation

The Board recommends that Shareholders vote in favour of Resolution 6. The Chair intends
to vote all undirected Proxies in favour of Resolution 6.
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Definitions

In this Notice and the Explanatory Memorandum:

$ means Australian Dollars.

10% Placement Facility has the meaning given in Section 6.1.
10% Placement Period has the meaning given in Section 6.2(f).

Annual Report means the Directors’ Report, the Financial Report and the Auditor's Report in
respect to the financial year ending 30 June 2022.

Associate has the meaning given in sections 12 and 16 of the Corporations Act. Section 12 is to
be applied as if paragraph 12(1)(a) included a reference to the Listing Rules and on the basis that
the Company is the “designated body” for the purposes of that section. A related party of a director
or officer of the Company or of a Child Entity of the Company is to be taken to be an associate of
the director or officer unless the contrary is established.

ASX means ASX Limited (ACN 008 624 691) and, where the context permits, the Australian
Securities Exchange operated by ASX.

Auditor’s Report means the auditor’s report on the Financial Report.

Barr Consulting Agreement has the meaning given in Section 8.1

Barr Consultant Options has the meaning given in Section 8.1

Board means the board of Directors.

Business Day means:

@) for determining when a notice, consent or other communication is given, a day that is not a
Saturday, Sunday or public holiday in the place to which the notice, consent or other

communication is sent; and

(b) for any other purpose, a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Perth.

Chair means the person appointed to chair the Meeting convened by this Notice.

Closely Related Party means:

@) a spouse or child of the member; or

(b) has the meaning given in section 9 of the Corporations Act.

Company means Great Northern Minerals Limited (ACN 000 002 111).

Constitution means the constitution of the Company as at the commencement of the Meeting.
Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of the Company.

Directors’ Report means the annual directors’ report prepared under chapter 2M of the
Corporations Act for the Company and its controlled entities contained in the Annual Report.

Equity Securities has the same meaning as in the Listing Rules.
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Explanatory Memorandum means the explanatory memorandum attached to the Notice.

Financial Report means the annual financial report prepared under Chapter 2M of the Corporations
Act of the Company and its controlled entities.

Garner Consulting Agreement has the meaning given in Section 7.1.

Garner Consultant Options has the meaning given in Section 7.1.

Key Management Personnel means persons having authority and responsibility for planning,
directing and controlling the activities of the Company, directly or indirectly, including any Director
(whether executive or otherwise) of the Company.

Listed Options means listed options of the Company (GNMOF with an exercise price of $0.01 and
expiry date of 1 November 2022 and GNMOB with an exercise price of $0.022 and expiry date of 1
July 2023.

Listing Rules means the listing rules of ASX.

Meeting has the meaning in the introductory paragraph of the Notice.

Notice means this notice of meeting.

Option means an option which entities the holder to subscribe for one Share.

Proxy Form means the proxy form attached to the Notice.

Remuneration Report means the remuneration report of the Company contained in the Directors’
Report.

Resolution means resolution contained in the Notice.

Schedule means a schedule to this Notice.

Section means a section contained in this Explanatory Memorandum.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a shareholder of the Company.

Trading Day means a day determined by ASX to be a trading day in accordance with the Listing
Rules.

Two Strikes Rule has the meaning in Section 4.
VWAP means volume weight average price.
WST means Western Standard Time, being the time in Perth, Western Australia.

In this Notice and the Explanatory Memorandum words importing the singular include the plural and
vice versa.

24



|14

fended)
Bunjiom [elauab pue uonelojdxs
panunuod ‘(uomisinboe yans yuw
pareloosse  sasuadxa  Buipnjour)
SJUBWISBAUI 10 S}asse  mau
10 uonisinboe ue spremol pajdallp
'spunj Buiurewsals Jo asn papualu|

uoliw GZ29°1$

uoneIspISuod ysed
Buiurewal 10y 8sn papuaiu|

pue Bulurewsal
uonRIaPISUOI Ysed JOo JUNowy|

‘rended Bupjom|
ay1 Juawbne o0} pasn osfe alam
pasiel spun4 "uswaual 331D
se|bnoq 1e sweiboid Buldwes|

pue Huiddew ‘108loid 3@31D)
[pwre) e Apnis buissasoid pue
Bujuiw ‘syewnss 82.nosal [eniul
ue ‘sjuawaual 19afold Wy uap|o9
uo Bunsal ||Up oI1eWSISAS UQ)
Juads UOEISPISUOD UOI||IW SET TS

‘Juswade|d ayi o1 ensind
saa4 Jabeue|y pea uo wads|
uonelspisuod (1S9 snid) 000'08TY

uo juads sem uoieIapISU0D
Jeym Jo uonduasaq

pue juads
uoNeIBPISUOI YSeD JO JUNowy|

T'L3Iny
Bunsi] 01 wensind panssi saseys|
Kreupio  pred  AIn4  000°000'002

12 ayouel]|

VT2 9Ny Bunsi o1 juensind
panssi  saleys Areuipio  pred
Alin4 000°'000'02T pue T°L 3Ny

(s1500 810490) 000'000'ES

UOIRIBPISUOD YSeD [e10]|

Bunsi] 01 wensind panssi saseys|
Areuipio pred Ajn4  000'000'08T

:T ayouel ]

‘T20¢ J8quisdad

¢ 01 Joud sAep Buipel)

GT 9yl Jano aoud abelsane)
paiyblam awnjoA ay)

0] JUNOJSIP %EZ :JUNoIsIl

aleys
Jad 900°0$ :991d anss|

P11 Ad
dnois sdo ‘1abeuey pea
3U} PAAJOAUI Y2Iym SSa20.d|

plinaxooq e ybnoayy
paynuap! aiam suedioiued
juswide|d 8yl '120¢
JagwiadeQ 8 uo pasunouue
juswade|d Jo Ued

Se SI0)SaAUI [euoissajold
pue pajeonsiydos

:0] PaNss| a1am saleys|
Areuipio pred Ajny ayl|

Auedwo))|

By} ul sateys Areuipio
3y} JO SUOIIPUOD

pue sw.a) awes

31 Uo panssi aleys|
Areuipio pred Ajin4

000'000°02T

Tcoc
Jaqwiadeq ST

uolnelapIsuo)

apeuw si
anss| ay) yoiym o} juensind ajny

1UNOJSIP pue 3911d aNnss|

paulwiaIap sem suosiad
35041 YdIym uo siseq
10 S91111N23S PaAISal
oym suosiad Jo sawep

swual Jo Arewwns
pue A111noas
Anba jo adAy1/sse|D

panssi laqunN

anssi Jo ajeq

INOV Buipasald sYyjuo ZJ ui panssj saiteys Ayinbg — | sjnpayssg




Schedule 2 - Terms and Conditions of Consultant
Options (Option Class: GNMOF)

(@)

(b)

(c)

(d)

(€)

(f)

(9)

(h)

Entitlement

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

Exercise Price

Subject to paragraph (j), the amount payable upon exercise of each Option is $0.01
(Exercise Price).

Expiry Date

Each Option will expire at 5:00 pm (WST) on 1 November 2022. An Option not exercised
before the Expiry Date will automatically lapse on the Expiry Date.

Exercise Period

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

Quotation
The Company will apply for quotation of the Options.
Notice of Exercise

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

Exercise Date

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

Timing of issue of Shares on exercise

Following the Exercise Date and within the time period specified by the ASX Listing Rules,
the Company will:

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

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

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

If a notice delivered under (g)(ii) 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
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(i)

()

(k)

()

necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale
of the Shares does not require disclosure to investors.

Shares issued on exercise

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

Reconstruction of capital

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

Participation in new issues

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

Transferability

The Options are transferable subject to any restriction or escrow arrangements imposed by
ASX or under applicable Australian securities laws.
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Schedule 3 - Terms and Conditions of Consultant
Options (Option Class: GNMOB)

(@)

(b)

(c)

(d)

(€)

(f)

(9)

(h)

Entitlement

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

Exercise Price

Subject to paragraph (j), the amount payable upon exercise of each Option is $0.022
(Exercise Price).

Expiry Date

Each Option will expire at 5:00 pm (WST) on 1 July 2023. An Option not exercised before
the Expiry Date will automatically lapse on the Expiry Date.

Exercise Period

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

Quotation
The Company will apply for quotation of the Options.
Notice of Exercise

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

Exercise Date

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

Timing of issue of Shares on exercise

Following the Exercise Date and within the time period specified by the ASX Listing Rules,
the Company will:

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

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

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

(k)

()

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

Shares issued on exercise

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

Reconstruction of capital

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

Participation in new issues

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

Transferability

The Options are transferable subject to any restriction or escrow arrangements imposed by
ASX or under applicable Australian securities laws.
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Schedule 4 — Summary Terms of Employee Securities
Incentive Plan

A summary of the terms of the Plan is set out below:

(@)

(b)

(c)

(d)

(€)

(f)

(9

(Eligible Participant): Eligible Participant means a person that:

0] is an "eligible participant” (as that term is defined in ASIC Class Order 14/1000) in
relation to the Company or an Associated Body Corporate (as that term is defined in
ASIC Class Order 14/1000); and

(ii) has been determined by the Board to be eligible to participate in the Plan from time
to time.

(Purpose): The purpose of the Plan is to:
0] assist in the reward, retention and motivation of Eligible Participants;
(ii) link the reward of Eligible Participants to Shareholder value creation; and

(iii) align the interests of Eligible Participants with shareholders of the Group (being the
Company and each of its Associated Bodies Corporate), by providing an opportunity
to Eligible Participants to receive an equity interest in the Company in the form of
Securities.

Plan administration): The Plan will be administered by the Board. The Board may exercise
any power or discretion conferred on it by the Plan rules in its sole and absolute discretion.
The Board may delegate its powers and discretion.

(Eligibility, invitation and application): The Board may from time to time determine that an
Eligible Participant may participate in the Plan and make an invitation to that Eligible
Participant to apply for Securities on such terms and conditions as the Board decides.

On receipt of an Invitation, an Eligible Participant may apply for the Securities the subject of
the invitation by sending a completed application form to the Company. The Board may
accept an application from an Eligible Participant in whole or in part. If an Eligible Participant
is permitted in the invitation, the Eligible Participant may, by notice in writing to the Board,
nominate a party in whose favour the Eligible Participant wishes to renounce the invitation.

(Grant of Securities): The Company will, to the extent that it has accepted a duly completed
application, grant the Participant the relevant number of Securities, subject to the terms and
conditions set out in the invitation, the Plan rules and any ancillary documentation required.

(Terms of Convertible Securities): Each 'Convertible Security' represents a right to acquire
one or more Shares (for example, under an option or performance right), subject to the terms
and conditions of the Plan.

Prior to a Convertible Security being exercised a Participant does not have any interest (legal,
equitable or otherwise) in any Share the subject of the Convertible Security by virtue of
holding the Convertible Security. A Participant may not sell, assign, transfer, grant a security
interest over or otherwise deal with a Convertible Security that has been granted to them. A
Participant must not enter into any arrangement for the purpose of hedging their economic
exposure to a Convertible Security that has been granted to them.

(Vesting of Convertible Securities): Any vesting conditions applicable to the grant of
Convertible Securities will be described in the invitation. If all the vesting conditions are
satisfied and/or otherwise waived by the Board, a vesting notice will be sent to the Participant
by the Company informingthem that the relevant Convertible Securities have vested. Unless
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(h)

(i)

()

(k)

and until the vesting notice is issued by the Company, the Convertible Securities will not be
considered to have vested. For the avoidance of doubt, if the vesting conditions relevant to a
Convertible Security are not satisfied and/or otherwise waived by the Board, that Convertible
Security will lapse.

(Exercise of Convertible Securities and cashless exercise): To exercise an Convertible
Security, the Participant must deliver a signed notice of exercise and, subject to a cashless
exercise of Convertible Securities (see below), pay the exercise price (if any) to or as directed
by the Company, at any time prior to the earlier of any date specified in the vesting notice and
the expiry date as set out in the invitation.

An invitation may specify that at the time of exercise of the Convertible Securities, the
Participant may elect not to be required to provide payment of the exercise price for the
number of Convertible Securities specified in a notice of exercise, but that on exercise of
those Convertible Securities the Company will transfer or issue to the Participant that number
of Shares equal in value to the positive difference between the Market Value of the Shares
at the time of exercise and the exercise price that would otherwise be payable to exercise
those Convertible Securities.

Market Value means, at any given date, the volume weighted average price per Share traded
on the ASX over the 5 trading days immediately preceding that given date, unless otherwise
specified in an invitation.

A Convertible Security may not be exercised unless and until that Convertible Security has
vested in accordance with the Plan rules, or such earlier date as set out in the Plan rules.

Delivery of Shares on exercise of Convertible Securities): As soon as practicable after
the valid exercise of a Convertible Security by a Participant, the Company will issue or cause
to be transferred to that Participant the number of Shares to which the Participant is entitled
under the Plan rules and issue a substitute certificate for any remaining unexercised
Convertible Securities held by that Participant.

(Forfeiture of Convertible Securities): Where a Participant who holds Convertible
Securities ceases to be an Eligible Participant or becomes insolvent, all unvested Convertible
Securities will automatically be forfeited by the Participant, unless the Board otherwise
determines in its discretion to permit some or all of the Convertible Securities to vest.

Where the Board determines that a Participant has acted fraudulently or dishonestly, or
wilfully breached his or her duties to the Group, the Board may in its discretion deem all
unvested Convertible Securities held by that Participant to have been forfeited.

Unless the Board otherwise determines, or as otherwise set out in the Plan rules:

0] any Convertible Securities which have not yet vested will be forfeited immediately on
the date that the Board determines (acting reasonably and in good faith) that any
applicable vesting conditions have not been met or cannot be met by the relevant
date; and

(ii) any Convertible Securities which have not yet vested will be automatically forfeited on
the expiry date specified in the invitation.

(Change of control): If a change of control event occurs in relation to the Company, or the
Board determines that such an event is likely to occur, the Board may in its discretion
determine the manner in which any or all of the Participant's Convertible Securities will be
dealt with, including, without limitation, in a manner that allows the Participant to participate
in and/or benefit from any transaction arising from or in connection withthe change of control
event.
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(m)

(n)

(0)

(P)

(@)

(Rights attaching to Plan Shares): All Shares issued under the Plan, or issued or
transferred to a Participant upon the valid exercise of a Convertible Security, (Plan Shares)
will rank pari passu in all respects with the Shares of the same class. A Participant will be
entitled to any dividends declared and distributed by the Company on the Plan Shares and
may participate in any dividend reinvestment plan operated by the Company in respect of
Plan Shares. A Participant may exercise any voting rights attaching to Plan Shares.

(Disposal restrictions on Plan Shares): If the invitation provides that any Plan Shares are
subject to any restrictions as to the disposal or other dealing by a Participant for a period, the
Board may implement any procedure it deems appropriate to ensure the compliance by the
Participant with this restriction.

For so long as a Plan Share is subject to any disposal restrictions under the Plan, the
Participant will not:

(@) transfer, encumber or otherwise dispose of, or have a security interest granted over
that Plan Share; or

(i) take any action or permit another person to take any action to remove or circumvent
the disposal restrictions without the express written consent of the Company.

(Adjustment of Convertible Securities): 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 each Participant holding
Convertible Securities will be changed to the extent necessary to comply with the Listing
Rules applicable to a reorganisation of capital at the time of the reorganisation.

If Shares are issued by the Company by way of bonus issue (other than an issue in lieu of
dividends or by way of dividend reinvestment), the holder of Convertible Securities is
entitled, upon exercise of the Convertible Securities, to receive an allotment of as many
additional Shares as would have been issued to the holder if the holder held Shares equal
in number to the Shares in respect of which the Convertible Securities are exercised.

Unless otherwise determined by the Board, a holder of Convertible Securities does not
have the right to participate in a pro rata issue of Shares made by the Company or sell
renounceable rights.

Participation in new issues): There are no patrticipation rights or entitlements inherent in
the Convertible Securities and holders are not entitled to participate in any new issue of
Shares of the Company during the currency of the Convertible Securities without exercising
the Convertible Securities.

(Trust): The Board may, in its discretion, use an employee share trust or other mechanism
for the purposes of holding Shares and Plan Shares (or other Securities) before or after the
exercise of a Convertible Security or delivering any Plan Shares arising from exercise of a
Convertible Security under these Rules on such terms and conditions as determined by the
Board. For the avoidance of doubt, the Board may do all things necessary for the
establishment, administration, operation and funding of an employee share trust.

(Compliance with Applicable Laws): Notwithstanding the Plan rules or any terms of a
Security, no Security may be offered, granted, vested or exercised, and no Share may be
issued or transferred, if to do so would contravene any applicable laws. In particular, the
Company must have reasonable grounds to believe, when making an Invitation, that the total
number of Plan Shares that may be acquired upon exercise of the Convertible Securities
offered, under an Invitation, when aggregated with the number of Shares issued or that may
be issued as a result of offers made in reliance on ASIC Class Order 14/ 1000 at any time
during the previous 3 year period under:
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(s)

0] an employee incentive scheme covered by ASIC Class Order 14/1000; or
(i) an ASIC exempt arrangement of a similar kind to an employee incentive scheme,

but disregarding any offer made or securities issued in the capital of the Company by way of
or as a result of:

(i) an offer to a person situated at the time of receipt of the offer outside Australia;

(iv) an offer that did not need disclosure to investors because of section 708 of the
Corporations Act (exempts the requirement for a disclosure document for the issue of
securities in certain circumstances to investors who are deemed to have sufficient
investment knowledge to make informed decisions, including professional investors,
sophisticated investors and senior managers of the Company); or

(V) an offer made under a disclosure document,

would not exceed 5% (or such other maximum permitted under any Applicable Law) of the
total number of Shares on issue at the date of the Invitation.

(Amendment of Plan): Subject to the following paragraph, the Board may at any time amend
any provisions of the Plan rules, including (without limitation) the terms and conditions upon
which any Securities have been granted under the Plan and determine that any amendments
to the Plan rules be given retrospective effect, immediate effect or future effect.

No amendment to any provision of the Plan rules may be made if the amendment materially
reduces the rights of any Participant as they existed before the date of the amendment, other
than an amendment introduced primarily for the purpose of complying with legislation or to
correct manifest error or mistake, amongst other things, or is agreed to in writing by all
Participants.

(Plan duration): The Plan continues in operation until the Board decides to end it. The Board
may from time to time suspend the operation of the Plan for a fixed period or indefinitely, and
may end any suspension. If the Plan is terminated or suspended for any reason, that
termination or suspension must not prejudice the accrued rights of the Participants.

If a Participant and the Company (acting by the Board) agree in writing that some or all of the
Securities granted to that Participant are to be cancelled on a specified date or on the
occurrence of a particular event, then those Securities may be cancelled in the manner
agreed between the Company and the Participant.
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Great Northern Minerals

Great Northern Minerals Limited
ABN 22 000 002 111

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

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

Proxy Form

For your proxy appointment to be effective it
must be received by 11:00am (AWST) on
Monday, 28 November 2022.

How to Vote on Items of Business

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

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 entitlement 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 Proxy 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.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.
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Change of address. If incorrect,

D mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

- Proxy Fo rm Please mark to indicate your directions
m Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of Great Northern Minerals Limited hereby appoint

the Chairman PLEASE NOTE: Leave this box blank if
of the Meeting ~ you have selected the Chairman of the
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, as 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) at the Annual General Meeting of Great Northern Minerals Limited to be held at Mining
Corporate Boardroom, Level 8, 216 St Georges Terrace, Perth, WA 6000 on Wednesday, 30 November 2022 at 11:00am (AWST) and at any
adjournment or postponement of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 1 and 6 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 and 6 are connected
directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1 and 6 by marking the appropriate box in step 2.

= PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
m Items of Business 4 ¢ N otting th ¢

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

For  Against Abstain

Resolution 1 Adoption of Remuneration Report

Resolution 2  Re-election of Director — Simon Coxhell

Resolution 3 Approval of 10% Placement Facility

Resolution 4  Ratification of Prior Issue — Options (March 2022)

Resolution 5  Ratification of Prior Issue — Options (June 2022)

Resolution 6  Approval of Employee Securities Incentive Plan

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

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 G\M 293863A %%";@ Computershare =
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