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ASX Announcement
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NOTICE OF ANNUAL GENERAL
MEETING

Arrow Minerals Limited (ASX: AMD) (Arrow, Arrow Minerals, or the Company) is pleased
to confirm release of its Notice of Annual General Meeting (Notice) to shareholders.

The General Meeting will be held at 11:00am (AWST) on Thursday, 25 May 2023 at Suite 1,
245 Churchill Avenue, Subiaco, Western Australia.

A copy of the Notice is attached to this announcement.

ARROW MINERALS STRATEGY

Arrow Minerals has a strategy of delivering long-term value to shareholders through the
discovery and development of economic mineral deposits in West Africa. Arrow has beneficial
rights of 33.3% in the Simandou North Iron Project, Guinea and a clear road map to extend
these rights to 60.5% within 24 months. Arrow aims to systematically advance the Simandou
North Iron Project over the coming months to identify areas of high-grade iron within the
project area and realise the potential value released through the major infrastructural
upgrades, rail and port, underway in the region.

Announcement authorised for release by Mr Hugh Bresser, Managing Director of Arrow
Minerals.

For further information visit: www.arrowminerals.com.au or contact:
info@arrowminerals.com.au

Investor & Media Relations contact Investability: investors@investability.com.au

FOLLOW US

Twitter: https://twitter.com/arrowminerals
LinkedIn: https://www.linkedin.com/company/arrow-minerals-limited

Arrow Minerals Limited
ABN 49 112 609 846

Suite 5, 63 Hay Street, Subiaco WA 6008 Tel +61(8) 9383 3330 Page 1


http://www.arrowminerals.com.au/
mailto:info@arrowminerals.com.au
mailto:investors@investability.com.au
https://twitter.com/arrowminerals
https://www.linkedin.com/company/arrow-minerals-limited
http://www.arrowminerals.com.au/

Suite 5, 63 Hay Street
Subiaco WA 6008

ARROW
MINERALS Phone: (08) 9383-3330

24 April 2023
Dear Shareholder,
Arrow Minerals Limited — Annual General Meeting

Arrow Minerals Limited (ASX: AMD, or the Company) advises its Annual General Meeting of Shareholders
(Meeting) will be held on Thursday, 25 May 2023 at 11:00am (WST) at Suite 1, 245 Churchill Avenue,
Subiaco, Western Australia, 6008.

The Company will not be dispatching physical copies of the notice of Meeting. A copy of the Meeting
materials can be viewed and downloaded online as follows:
= You can access the Meeting materials online at the Company’s website:
www.arrowminerals.com.au.
= A complete copy of the Meeting materials has been posted to the Company’s ASX Market
announcements page at www.asx.com.au under the Company’s ASX code "AMD".
= If you have provided an email address and have elected to receive electronic communications
from the Company, you will receive an email to your nominated email address with a link to an

electronic copy of the Meeting materials and the voting instruction form.
A copy of your Proxy Form is enclosed for convenience.

The Company intends to hold a physical meeting. We will notify any changes to this by way of

announcement on ASX and the details will also be made available on our website.

The Meeting materials are important and should be read in their entirety. If you are in doubt as to the
course of action you should follow, you should consult your financial adviser, lawyer, accountant or other

professional adviser.

Yours faithfully

PPN N,

Catherine Grant-Edwards

Company Secretary

Arrow Minerals Limited Page 1
ABN 49 112 609 846



ARROW MINERALS LIMITED
ACN 112 609 846

NOTICE OF ANNUAL GENERAL MEETING

TIME: 11.00am WST
DATE: Thursday, 25 May 2023
PLACE: Suite 1, 245 Churchill Avenue

Subiaco WA 6008

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how they should
vote, they should seek advice from their professional advisers prior to voting.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the
Company Secretary on +61 8 9383 3330.
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IMPORTANT INFORMATION

Time and place of Meeting

Notice is given that the Annual General Meeting (Meeting) will be held at 11.00am WST on
Thursday, 25 May 2023 at:

Suite 1, 245 Churchill Avenue
Subiaco WA 6008

If it becomes necessary or appropriate to make alternative arrangements for the holding
or conducting of the meeting, the Company will make further information available via
the Company’s ASX platform at www.asx.com.au (ASX Code: AMD) and on the
Company’s website.

Your vote is important

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

The Company encourages its Shareholders to consider lodging a directed proxy in
advance of the Meeting. To lodge your directed proxy in advance of the Meeting, please
follow the steps set out in your enclosed personalised Proxy Form and lodge it by
11:00am WST on Tuesday, 23 May 2023.

If you wish to ask questions of the Board, Shareholders are encouraged to lodge questions
in advance of the Meeting by emailing info@arrowminerals.com.au by no later than
11:00am WST on Tuesday, 23 May 2023.

Voting eligibility

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders at 4:00pm WST on Tuesday, 23 May 2023.

How to vote

All resolutions at the Meeting will be decided by poll, based on votes submitted by proxy
and at the Meeting. Shareholders can vote by either:

(i) attending the Meeting and voting in person or by attorney or, in the case of
corporate Shareholders, by appointing a corporate representative to attend and
vote; or

(ii) appointing a proxy to attend and vote on their behalf using the Proxy Form
accompanying this Notice and by submitting their proxy appointment and voting
instructions in person, by post, electronically via the internet or by facsimile.




A separate personalised poll form must be completed for each Shareholder. Voting for
multiple shareholders cannot be combined into one form.

Voting in person (or by attorney)

Shareholders, or their attforneys, who plan to attend the Meeting are asked to arrive at the
venue 15 minutes prior to the time designated for the Meeting, if possible, so that their
holding may be checked against the Company’s share register and their attendance
recorded. To be effective a cerfified copy of the Power of Attorney, or the original Power
of Attorney, must be received by the Company in the same manner, and by the same
fime as outlined for proxy forms below.

Voting in person (or by attorney)

A Shareholder that is a corporation may appoint an individual fo act as its representative
and vote in person at the Meeting. The appointment must comply with the requirements
of section 250D of the Corporations Act. The representation should bring to the Meeting
evidence of his or her appointment, including any authority under which it is signed.

Voting by proxy

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

In accordance with section 2491 of the Corporations Act, Shareholders are advised that:

o each Shareholder has a right fo appoint a proxy;
o 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:

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

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

Further details on these changes are set out below.
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:

o 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

. 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




o 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

. 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:

. 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

o the appointed proxy is not the chair of the meeting; and

at the meeting, a poll is duly demanded on the resolution; and

either of the following applies:
> the proxy is not recorded as attending the meeting; or
> the proxy does not vote on the resolution,

the chair of the meefting 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.

BUSINESS OF THE MEETING
AGENDA

Financial Statements and Reports

To receive and consider the annual financial report of the Company for the financial year
ended 31 December 2022 together with the declaration of the directors, the directors’
report, the remuneration report and the auditor’s report.

1. RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

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

“That, for the purpose of Section 250R(2) of the Corporations Act and for all
other purposes, approval is given for the adoption of the Remuneration
Report as contained in the Company’s annual financial report for the six
months ended 31 December 2022.”

A voting exclusion statement is set out below.

Note: the vote on this Resolution is advisory only and does not bind the Directors or the
Company.




2. RESOLUTION 2 - RE-ELECTION OF DIRECTOR - DR FRAZER TABEART

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

“That, for the purpose of ASX Listing Rule 14.5, Article 12.3 of the Company'’s
Constitution and all other purposes, Dr Frazer Tabeart, being a Director,
retires by rotation and, being eligible, is hereby re-elected as a Director of
the Company.”

3. RESOLUTION 3 — APPROVAL OF 10% PLACEMENT FACILITY

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

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

A voting exclusion statement is set out below.

VOTING PROHIBITION AND EXCLUSION STATEMENTS
Corporations Act

Pursuant to section 250BD of the Corporations Act, a vote on each of Resolution 1 must
not be cast (in any capacity) by or on behalf of the following persons:

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

(b)  a Closely Related Party of such a member.

However, a person described above may cast a vote on any of these Resolutions as a
proxy if the vote is not cast on behalf of a person described above and either:

(c) the voter is appointed as a proxy by writing that specifies the way the proxy is to
vote on this Resolution; or

(d)  the voteris the Chair of the Meeting and the appointment of the chair as proxy:
i. does not specify the way the proxy is to vote on this Resolution; and

i. expressly authorises the Chair to exercise the proxy even if this Resolution is
connected directly or indirectly with the remuneration of a member of the Key
Management Personnel for the Company.

ASX Listing Rules

Under Listing Rule 14.11, the Company will disregard any votes cast in favour of a resolution
by or on behalf of:

(a) the below named person or class of persons excluded from voting; or

(b) an associate of that person or those persons:




Resolution Persons excluded from voting

Resolution 3 — Approval of 10% If at the time the approval is sought the entity is

Placement Facility proposing to make an issue of equity securities
under rule 7.1A.2, any person who is expected to
participate in, or who will obtain a material benefit
as aresult of, the proposed issue (except a benefit
solely by reason of being a Shareholder).

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

(a) a person as 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 of the meeting as proxy or attforney for a person who is enfitled 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 as nominee, trustee, custodial or other fiduciary capacity on
behalf of a beneficiary provided the following conditions are met:

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.

By order of the Board of Directors

gggmvib

ine Grant-Edwards
Company Secretary

Dated: 19 April 2023




EXPLANATORY STATEMENT

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

1.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Meeting will include
receipt and consideration of the annual financial report of the Company for the
financial year ended 31 December 2022 together with the declaration of the
directors, the directors’ report, the remuneration report and the auditor’s report.

In December 2022, the Board resolved to change the Company'’s financial year
end from 30 June to 31 December. This change has been made in accordance
with section 323D(2A) of the Corporations Act 2001 (Cth) to align the financial
year end of the Company with the financial year end of its West African
subsidiaries and associated entities. This Annual Report represents the six-month
transitional financial year beginning on 1 July 2022 and ending on 31 December
2022. Thereafter, from 1 January 2023, the Company will revert to a twelve-month
financial year, commencing on 1 January and ending on 31 December.

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

2.1

2.2

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
General

The Corporations Act requires that at a listed company’s annual general meeting,
a resolution that the remuneration report be adopted must be put to the
shareholders. However, such a resolution is advisory only and does not bind the
company or the directors of the company.

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

The chair of the meeting must allow a reasonable opportunity for its shareholders
to ask questions about or make comments on the remuneration report at the
annual general meeting.

Voting consequences

Under changes to the Corporations Act which came into effect on 1 July 2011, a
company is required to put to its shareholders a resolution proposing the calling
of another meeting of shareholders to consider the appointment of directors of
the company (Spill Resolution) if, at consecutive annual general meetings, at least
25% of the votes cast on a remuneration report resolution are voted against
adoption of the remuneration report and at the first of those annual general
meetings a Spill Resolution was not put to vote. If required, the Spill Resolution must
be put to vote at the second of those annual general meetings.
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If more than 50% of votes cast are in favour of the Spill Resolution, the company
must convene a shareholder meeting (Spill Meeting) within 90 days of the second
annual general meeting.

All of the directors of the company who were in office when the directors' report
(as included in the company’s annual financial report for the previous financial
year was approved), other than the managing director of the company, will
cease to hold office immediately before the end of the Spill Meeting but may
stand for re-election at the Spill Meeting.

Following the Spill Meeting those persons whose election or re-election as directors
of the company is approved will be the directors of the company.

Previous voting results

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

Proxy Restrictions
Shareholders appointing a proxy for this Resolution should note the following:

(a) If you appoint a member of the Key Management Personnel (other than the
Chair) whose remuneration details are included in the Remuneration Report,
or a Closely Related Party of such a member as your proxy:

You must direct your proxy how to vote on these Resolutions. Undirected
proxies granted to these persons will not be voted and will not be counted
in calculating the required maijority if a poll is called on these Resolutions.

(o) If you appoint the Chair as your proxy (where he/she is also a member of
the Key Management Personnel whose remuneration details are included in
the Remuneration Report, or a Closely Related Party of such a member):

You do not need to direct your proxy how to vote on these Resolutions.
However, if you do not direct the Chair how to vote, you must mark the
acknowledgement on the Proxy Form to expressly authorise the Chair to
exercise his/her discretion in exercising your proxy even though these
Resolutions is connected directly or indirectly with the remuneration of Key
Management Personnel.

(c) Ifyou appoint any other person as your proxy:

You do not need to direct your proxy how to vote on these Resolutions, and
you do not need to mark any further acknowledgement on the Proxy Form.

RESOLUTION 2 — RE-ELECTION OF DIRECTOR — DR FRAZER TABEART

Arficle 12.3 of the Constitution provides that there must be an election of Directors
at each annual general meeting of the Company. This can be satisfied by one or
more of the following so long as the maximum number of Directors set by the
Company in general meeting (if applicable) is not exceeded:

(a) A person standing for election as a new Director having nominated in
accordance with Article 12.6;




(b)  Any Director who was appointed under Article 12.7 standing for election as
a Director;

(c) Any Director who is retiring af the end of the annual general meeting due fo
the tenure limitation in Article 12.3(a), standing for re-election; or

(d) If no person or Director is standing for election or re-election in accordance
with paragraphs (a)-(c), then the Director who has been a Director the
longest without re-election must retfire and stand for re-election. If two or
more Directors have been a Director the longest and an equal fime without
re-election, then in default of agreement, the Director to retire will be
determined by ballot.

Dr Frazer Tabeart, being the longest serving director without re-election therefore
retires and stands for re-election in accordance with the Constitution.

Details of Dr Tabeart’s qualifications and experience is set out in the Company’s
2022 Annual Report.

The Chairman of the Meeting intends to vote undirected proxies in favour of
Resolution 2.

The Directors (other than Dr Tabeart) recommend Shareholders vote in favour of
Resolution 2.

4.1

4.2

4.3

RESOLUTION 3 - APPROVAL OF 10% PLACEMENT FACILITY
General

The Company seeks Shareholder approval to issue Equity Securities up to 10% of
its issued share capital through placements over a Relevant Period following
shareholder approval (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 to Section 4.3 below).

Any funds raised will be used towards exploration of the Company’s existing
projects, potential acquisitions and general working capital. The allocation of
funds raised will depend on the timing of fund raising, the development stages of
the projects and the Company’s circumstances at the time.

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
aftorney or, in the case of a corporate Shareholder, by a corporate
representative).

Technical information required by Listing Rule 14.1A

If Resolution 3 is passed, the Company will be able to issue Equity Securities up to
the combined 25% limit in Listing Rules 7.1 and 7.1 A without any further Shareholder
approval. If Resolution 3 is not passed, the Company will not be able to access
the additional 10% capacity to issue Equity Securities without Shareholder
approval provided for in Listing Rule 7.1A and will remain subject to the 15% limit
on issuing Equity Securities without Shareholder approval set out in Listing Rule 7.1.

Listing Rule 7.1A




Listing Rule 7.1A enables eligible entities to issue quoted Equity Securities up to 10%
of its issued share capital through placements over a Relevant Period following
shareholder approval by way of a special resolution. The 10% Placement Facility
is subject to conditions and is 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 capitalization of $300 million or less.
The Company is an eligible entity.

()

Maximum number of Equity Securities which may be issued

The number of Equity Securities which may be issued, or agreed to be issued,
under the 10% Placement Facility is prescribed in Listing Rule 7.1A.2 and is
calculated as follows:

Number of Equity Securities = (Ax D) - E

“"A" is the number of fuly paid ordinary shares on issue at the

commen

(A)

(B)

(C)

(D)

(E)

(F)

“D" is 10%.

cement of the Relevant Period:

plus the number of fully paid shares issued in the Relevant Period
under an exception in Listing Rule 7.2 other than exception 9,16 or
17;

plus the number of fully paid ordinary shares issued in the Relevant
Period on the conversion of convertible securities within Listing Rule
7.2 exception 9 where:

e the convertible securities were issued or agreed to be issued
before the commencement of the Relevant Period; or

e the issue of, or agreement to issue, the convertible securities
was approved, or taken under the Listing Rules to have been
approved, under Listing Rule 7.1 or Listing Rule 7.4;

plus the number of fully paid ordinary shares issued in the Relevant
Period under an agreement to issue securities within Listing Rule 7.2
exception 16 where:

¢ the agreement was entered into before the commencement
of the Relevant Period; or

e the agreement or issue was approved, or taken under the
Listing Rules to have been approved, under Listing Rule 7.1 or
Listing Rule 7.4;

plus the number of any other fully paid ordinary shares issued in the
Relevant Period with approval under Listing Rule 7.1 or Listing Rule
7.4;

plus the number of partly paid shares that became fully paid in the
Relevant Period;

less the number of fully paid ordinary shares cancelled in the
Relevant Period.




4.4

“E" is the number of Equity Securities issued or agreed to be issued under
Listing Rule 7.1A.2 in the Relevant Period where the issue or agreement has not
been subsequently approved by Shareholders under Listing Rule 7.4.

The actual number of Equity Securities that may be issued under Listing Rule
7.1A is calculated at the date of issue of the Equity Securities in accordance
with the above formula.

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.

As the date of this Nofice, the Company has:
(i)  the following securities on issue:

(A) 3,023,765,096 fully paid ordinary shares;

(B) 436,943,941 unlisted options;
(C) 165,682,300 performance rights; and
(D) 1,000,000 convertible notes.

(i)  the capacity to issue:
(A) 453,564,764 Equity Securities under Listing Rule 7.1; and
(B) 302,376,509 Equity Securities under Listing Rule 7.1A.
(b)  Minimum Issue Price
The issue price of Equity Securities issued under Listing Rule 7.1A must be for
a cash consideration per security which is 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:

(i)  the date on which the price at which the Equity Securities are to be
issued is agreed by the Company and the recipient of the Equity
Securities; 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.

Specific information required by Listing Rule 7.3A

For the purposes of Listing Rule 7.3A, the following information is provided about
the proposed issue:

(a) The approval will be valid for the period commencing on the date of the
Meeting and expires on the first to occur of the following:

(i)  the date that is 12 months after the date of the Meeting;

(i)  the tfime and date of the Company’s next annual general meeting;
and




(o)

(c)

(d)

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

The Equity Securities will be issued for a cash consideration per security which
is 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:

(i)  the date on which the price at which the Equity Securities are to be
issued is agreed by the Company and the recipient of the Equity
Securities; 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.

The issue under Listing Rule 7.1A can only be made for cash consideration.
The Company intends to use any funds raised towards exploration of the
Company'’s existing projects, potential acquisitions and general working
capital. Refer to Section 4.1 for details on the Company’s fund allocation
policy.

There is a risk of economic and voting dilution to existing Shareholders in
approving the 10% Placement Facility, including the risks that:

(i)  the market price for the Company’s Equity Securities may be
significantly lower on the date of the issue of the Equity Securities than
when Shareholders approve the 10% Placement Facility; and

(i)  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.

Followingis a table that sets out the potential dilution of existing Shareholders
if Equity Securities are issued under the 10% Placement Facility:

Dilution
Issue Price
Number of Shares on Issue  Shares issued $0.0025 $0.005 $0.0075
(Variable A in Listing Rule - 10% voting 50% . 50%
7.1A.2) dilution decrease Eae [Hies increase

Funds Raised

3,023,765,096 302,376,510

Current e e $755,941 $1,511,883 $2,267,824
50% 4,535,647,644 453,564,764 $1,133,912 $2,267,824 $3,401,736
increase Shares Shares
100% 6,047,530,192 604,753,019 51511883 $3.023,765 54,535,648
increase Shares Shares

*The number of Shares on issue (Variable A in the formula) could increase as a result of
the issue of Shares that do not require Shareholder approval (such as under a pro-rata
rights issue or scrip issued under a takeover offer) or that are issued with Shareholder
approval under Listing Rule 7.1.

The table above uses the following assumptions:
1. There are currently has 3,023,765,096 Shares on issue.




(e)

(f)

2. The issue price set out above is the closing market price of the Shares on the ASX
on 18 April 2023.

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

4. The Company has not issued any Equity Securities in the 12 months prior to the
Meeting that were not issued under an exception in Listing Rule 7.2 or with
approval under Listing Rule 7.1.

5. The issue of Equity Securities under the 10% Placement Facility consists only of
Shares. It is assumed that no Options are exercised into Shares before the date
of issue of the Equity Secuirities.

6. The calculations above do not show the dilution that any one particular
Shareholder will be subject to. All Shareholders should consider the dilution
caused to their own shareholding depending on their specific circumstances.

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

8. 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%.

9. 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 that Shareholder’s holding at the date of the Meeting.

The Company is yet to identify the persons to whom Equity Securities will be
issued to under the 10% Placement Facility. The Company’s policy for
allocating Equity Securities issued under the 10% Placement Facility will be
determined on a case-by-case basis depending upon the purpose, and
prevailing market conditions at the time, of any issue and having regard to
factors including but not limited to the following:

(i)  The fundraising methods available to the Company, including but not
limited to, rights issue or other issue which may minimise dilution to
Shareholders.

(i)  The effect of the issue of the Equity Securities on the confrol of the
Company.

(i)  The financial situation and solvency of the Company.
(iv)  Advice from corporate, financial and broking advisers (if applicable).

The subscribers may include existing substantial Shareholders and/or new
Shareholders who are not related parties or associates of a related party of
the Company.

The Company previously obtained approval from its Shareholders pursuant
to Listing Rule 7.1A at its annual general meeting held on 30 November 2022
(Previous Approval).

During the period from the date of Previous Approval (being 30 November
2022) and the date of the Meeting, the Company issued 253,376,509 Shares
pursuant to the Previous Approval (Previous lIssue), which represent
approximately 12.5% of the total diluted number of Equity Securities on issue
in the Company on 30 November 2022, which was 2,033,765,094 Shares.

Shareholder ratification pursuant of ASX Listing Rule 7.4 for the Previous Issue
was received at the Company’s General Meeting held 5 April 2023.

Further details of the issues of Equity Securities by the Company pursuant to
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4.5

Listing Rule 7.1A.2 during the period from the date of Previous Approval
(being 30 November 2022) and the date of the Meeting are set out below.

Date of issue 23 February 2023 and 2 March 2023

Recipients Shares were issued to Institutional Investors via a placement

announced on 15 February 2023 (Placement).

Number and Class 253,376,509 Shares?
of Equity Securities

Issued

Issue Price and 0.55 cents per Share (af a discount of 8.3% to the Market Price).
discount to Market
Price’ (if any)

Total Cash Amount raised: $1,393,571
Consideration and Amount spent: Nil
Use of Funds

Use of funds: Not yet spent
Amount remaining: $1,393,571

Proposed use of remaining funds3: Funds raised pursuant to the
Placement will be used as follows:

=  Applied towards the $2.5m expenditure commitment by
way of an unsecured, interest-free shareholder loan to
Amalgamated Minerals Pte. Ltd, to fund exploration
evaluation expenditure on the Simandou North Iron
Project;

*  Maintaining interests in Burkina Faso; and

» Costs of the Placement and general working capital.

Notes:

1.

Market Price means the closing price of Shares on ASX (excluding special
crossings, overnight sales and exchange traded option exercises). For the
purposes of this table the discount is calculated on the Market Price on the last
trading day on which a sale was recorded prior to the date of announcement of
the Placement in respect of the relevant Equity Securities (being 0.6 cents).

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

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

At the date of the Notice, the Company is not proposing to make an issue
of Equity Securities under Listing Rule 7.1A.2, no voting exclusion statement is
required for the Notice.

Directors’ recommendation
The Board unanimously recommends that Shareholders vote in favour of

Resolution 3. This will allow the Company to issue securities and raise funds whilst
preserving the Company’s 15% annual limit permitted by Listing Rule 7.1.




SCHEDULE 1 - GLOSSARY

S means Australian dollars.

10% Placement Facility has the meaning given in Section 4.1.

Annual General Meeting or Meeting means the meeting convened by the Notice.
Article means an article in the Constitution.

ASIC means the Australian Securities and Investments Commission.

Associate has the meaning given to that term in the ASX Listing Rules.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX
Limited, as the context requires.

ASX Listing Rules means the Listing Rules of ASX.

Board means the current board of directors of the Company.

Business Day means Monday to Friday inclusive, except New Year's Day, Good Friday,
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a
business day.

Chair means the chair of the Meeting.

Closely Related Party of a member of the Key Management Personnel means:

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

(c) a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’'s family and may be expected to

influence the member, or be influenced by the member, in the member’s dealing
with the entity;

(e) a company the member confrols; or

(f) a person prescribed by the Corporations Regulations 2001 (Cth).

Company means Arrow Minerals Ltd (ACN 112 609 846).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Eligible Entity means an entity that, at the date of the relevant general meeting:

(a) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securifies and

securities quoted on a deferred settlement basis) of $300,000,000.
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Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible
security (including a Performance Right) and any security that ASX decides to classify as
an Equity Security.

Explanatory Statement means the explanatory statement accompanying the Notice.

Institutional Investor means:

(a) a “sophisticated investor” within the meaning of section 708(8) or a “professional
investor” within the meaning of 708(11) of the Corporations Act; or

(b) a person or enfity who can accept an offer of securities without the need for the
Company to lodge any form of disclosure document in the country where the
investor is based.

Key Management Personnel has the same meaning as in the accounting standards and
broadly includes those 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.

Meeting means the Annual General Meeting convened by the Nofice.

Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of
meeting including the Explanatory Statement and the Proxy Form.

Option means an option to acquire a Share.

Ordinary Securities has the meaning set out in the ASX Listing Rules.

Proxy Form means the proxy form accompanying the Nofice.

Related Party has the meaning given to that term in the Corporations Act.

Remuneration Report means the remuneration report set out in the Director’s report section
of the Company’s annual financial report for the six months ended 31 December 2022.

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

Section means a section of the Explanatory Statement.

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

Variable A means “A” as set out in the formula in Listing Rule 7.1A.2.
VWAP means volume weight average price.

WST means Australian Western Standard Time as observed in Perth, Western Australia.




ARROW LODGE YOUR PROXY APPOINTMENT ONLINE

i8>  ONLINE PROXY APPOINTMENT
LR RRALS www.advancedshare.com.au/investor-login

[J MOBILE DEVICE PROXY APPOINTMENT
Lodge your proxy by scanning the QR code below, and enter
your registered postcode.
Itis a fast, convenient and a secure way to lodge your vote.

ANNUAL GENERAL MEETING PROXY FORM

I/We being shareholder(s) of Arrow Minerals Limited and entitled to attend and vo

APPOINT A PROXY
The Chair of OR : If you leave the section blank, the Chair
the Meeting eting will be your proxy.
or failing the individual(s) or body corporate(s) named, or if no individual(s) or body d, the Chair of the Meeting, as my/our proxy to act
generally at the Meeting on my/our behalf, including to vote in accordance > i i ns (or, if no directions have been given, and to the
extent permitted by law, as the proxy sees fit), at Suite 1, 245 Church 008 on 25 May 2023 at 11.00 am (WST) and at any

adjournment or postponement of that Meeting.
Chair’s voting intentions in relation to undirected proxies: The
circumstances, the Chair may change his/her voting intentions on
disclosing the reasons for the change.

Chair authorised to exercise undirected proxies on rei
proxy (or the Chair becomes my/our proxy by default),
have indicated a different voting intention below) even tho
key management personnel, which includes the

VOTING DIRECTIONS

vote all undirected proxies in favour of all Resolutions. In exceptional
In the event this occurs, an ASX announcement will be made immediately

STEP 1

olution: Where I/we have appointed the Chair of the Meeting as my/our
the Chair to exercise my/our proxy on Resolution 1 (except where I/we
ion is connected directly or indirectly with the remuneration of a member(s) of

# | Resolutions For Against | Abstain*

]
]
]

ADOPTION OF REMUNERATIG 'l REP.

[ ]
[ ]

RE-ELECTION OF DIRECTOR — DR FR BEART

[ ]
[ ]

APPROVAL OF 10% PLACEMENT FACILITY

[ ]
[ ]

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

SIGNATURE OF SHAREHOLDERS — THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, all the shareholders should sign. If signed by the shareholder’s attorney, the power of
attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must be executed
in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

Email Address ‘ |

STEP 3 STEP 2

|:| Please tick here to agree to receive communications sent by the Company via email. This may include meeting notifications, dividend remittance, and
selected announcements.



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

CHANGE OF ADDRESS

This form shows your address as it appears on Company’s share register. If this
information is incorrect, please make the correction on the form.
Shareholders sponsored by a broker should advise their broker of any
changes.

APPOINTMENT OF A PROXY

If you wish to appoint the Chair as your proxy, mark the box in Step 1. If you
wish to appoint someone other than the Chair, please write that person’s
name in the box in Step 1. A proxy need not be a shareholder of the Company.
A proxy may be an individual or a body corporate.

DEFAULT TO THE CHAIR OF THE MEETING

If you leave Step 1 blank, or if your appointed proxy does not attend the
Meeting, then the proxy appointment will automatically default to the Chair
of the Meeting.

VOTING DIRECTIONS — PROXY APPOINTMENT

You may direct your proxy on how to vote by placing a mark in one of the
boxes opposite each resolution 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 resolution 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 a given resolution, your proxy may vote as they choose to
the extent they are permitted by law. If you mark more than one box on a
resolution, your vote on that resolution will be invalid.

PROXY VOTING BY KEY MANAGEMENT PERSONNEL

If you wish to appoint a Director (other than the Chair) or other member o
the Company’s key management personnel, or their closely related parties,
your proxy, you must specify how they should vote on Resolution 1, b
marking the appropriate box. If you do not, your proxy will not be able to
exercise your vote for Resolution 1.
PLEASE NOTE: If you appoint the Chair as your proxy (or if they are a
by default) but do not direct them how to vote on a resolugi
not complete any of the boxes “For”, “Against” or “Ab.

You are entitled to appoint up to two perso
and vote on a poll. If you wish to appoint a

may copy this form and return them both togeth
To appoint a second proxy you must:

(a) on each Proxy Form state the percentage of your voting rights or number
of shares applicable to that form. If the appointments do not specify the
percentage or number of votes that each proxy may exercise, each proxy
may exercise half your votes. Fractions of votes will be disregarded; and

(b) return both forms together.
COMPLIANCE WITH LISTING RULE 14.11

In accordance to Listing Rule 14.11, if you hold shares on behalf of another
person(s) or entity/entities or you are a trustee, nominee, custodian or other
fiduciary holder of the shares, you are required to ensure that the person(s)
or entity/entities for which you hold the shares are not excluded from voting
on resolutions where there is a voting exclusion. Listing Rule 14.11 requires
you to receive written confirmation from the person or entity providing the
voting instruction to you and you must vote in accordance with the instruction
provided.

By lodging your proxy votes, you confirm to the company that you are in
compliance with Listing Rule 14.11.

CORPORATE REPRESENTATIVES

If a representative of a nominated corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative” should
be produced prior to admission in accordance with the Notice of Meeting. A
Corporate Representative Form may be obtained from Advanced Share
Registry.

SIGNING INSTRUCTIONS ON THE PROXY FORM
Individual:

Where the holding is in one name, the security holder must sign.
Joint Holding:

Where the holding is in more than one name, all of the security holders should
sign.

Power of Attorney:

If you have not already lodged the Power of Attorney with Advanced Share
Registry, please attach the original or 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 Diregior can sign alone. Otherwise this form must be signed
by a Director joi ith either another Director or a Company Secretary.
ie place to indicate the office held.

"ODG"” (OUR PROXY FORM
v S
any power of attorney under which it is

e will not be valid for the scheduled Meeting.

an

>  ONLINE PROXY APPOINTMENT
www.advancedshare.com.au/investor-login

E{ BY MAIL
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009; or
PO Box 1156, Nedlands WA 6909

& BYFAX
+61 8 6370 4203

(-] BY EMAIL
admin@advancedshare.com.au

Q@ INPERSON
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009

%, ALLENQUIRIES TO
Telephone: +61 8 9389 8033
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	1. Resolution 1 – ADOPTION OF remuneration REPORT
	“That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, approval is given for the adoption of the Remuneration Report as contained in the Company’s annual financial report for the six months ended 31 December 2022.”

	2. Resolution 2 – RE-election of director – DR FRAZER TABEART
	“That, for the purpose of ASX Listing Rule 14.5, Article 12.3 of the Company’s Constitution and all other purposes, Dr Frazer Tabeart, being a Director, retires by rotation and, being eligible, is hereby re-elected as a Director of the Company.”

	3. Resolution 3 – Approval of 10% Placement FACILITY
	“That, for the purpose of Listing Rule 7.1A and for all other purposes, approval is given for the Company to issue up to that number of Equity Securities equal to 10% of the issued capital of the Company at the time of issue, calculated in accordance ...
	(a) the below named person or class of persons excluded from voting; or
	(b) an associate of that person or those persons:
	(a) a person as 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 of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
	(c) a holder acting solely as nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	i. the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the resolution; and
	ii. the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	1. FINANCIAL STATEMENTS AND REPORTS
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 General
	2.2 Voting consequences
	2.3 Previous voting results
	2.4 Proxy Restrictions
	(a) If you appoint a member of the Key Management Personnel (other than the Chair) whose remuneration details are included in the Remuneration Report, or a Closely Related Party of such a member as your proxy:
	(b) If you appoint the Chair as your proxy (where he/she is also a member of the Key Management Personnel whose remuneration details are included in the Remuneration Report, or a Closely Related Party of such a member):
	(c) If you appoint any other person as your proxy:


	3. Resolution 2 – RE-election of director – DR FRAZER TABEART
	(a) A person standing for election as a new Director having nominated in accordance with Article 12.6;
	(b) Any Director who was appointed under Article 12.7 standing for election as a Director;
	(c) Any Director who is retiring at the end of the annual general meeting due to the tenure limitation in Article 12.3(a), standing for re-election; or
	(d) If no person or Director is standing for election or re-election in accordance with paragraphs (a)-(c), then the Director who has been a Director the longest without re-election must retire and stand for re-election. If two or more Directors have ...
	The Directors (other than Dr Tabeart) recommend Shareholders vote in favour of Resolution 2.

	4. resolution 3 – approval of 10% Placement facility
	4.1 General
	4.2 Technical information required by Listing Rule 14.1A
	4.3 Listing Rule 7.1A
	(a) Maximum number of Equity Securities which may be issued
	The number of Equity Securities which may be issued, or agreed to be issued, under the 10% Placement Facility is prescribed in Listing Rule 7.1A.2 and is calculated as follows:
	Number of Equity Securities = (A x D) - E
	“A” is the number of fully paid ordinary shares on issue at the commencement of the Relevant Period:
	“D” is 10%.
	“E” is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in the Relevant Period where the issue or agreement has not been subsequently approved by Shareholders under Listing Rule 7.4.
	The actual number of Equity Securities that may be issued under Listing Rule 7.1A is calculated at the date of issue of the Equity Securities in accordance with the above formula.
	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.
	As the date of this Notice, the Company has:
	(b) Minimum Issue Price
	The issue price of Equity Securities issued under Listing Rule 7.1A must be for a cash consideration per security which is 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...

	4.4 Specific information required by Listing Rule 7.3A
	(a) The approval will be valid for the period commencing on the date of the Meeting and expires on the first to occur of the following:
	(b) The Equity Securities will be issued for a cash consideration per security which is 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:
	(c) The issue under Listing Rule 7.1A can only be made for cash consideration. The Company intends to use any funds raised towards exploration of the Company’s existing projects, potential acquisitions and general working capital. Refer to Section 4.1...
	(d) There is a risk of economic and voting dilution to existing Shareholders in approving the 10% Placement Facility, including the risks that:
	Following is a table that sets out the potential dilution of existing Shareholders if Equity Securities are issued under the 10% Placement Facility:
	1. There are currently has 3,023,765,096 Shares on issue.
	2. The issue price set out above is the closing market price of the Shares on the ASX on 18 April 2023.
	3. The Company issues the maximum possible number of Equity Securities under the 10% Placement Facility.
	4. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not issued under an exception in Listing Rule 7.2 or with approval under Listing Rule 7.1.
	5. The issue of Equity Securities under the 10% Placement Facility consists only of Shares.  It is assumed that no Options are exercised into Shares before the date of issue of the Equity Securities.
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to.  All Shareholders should consider the dilution caused to their own shareholding depending on their specific circumstances.
	7. This table does not set out any dilution pursuant to approvals under Listing Rule 7.1 unless otherwise disclosed.
	8. 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%.
	9. 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 that Shareholder’s holding at the date of the Meeting.
	(e) The Company is yet to identify the persons to whom Equity Securities will be issued to under the 10% Placement Facility.  The Company’s policy for allocating Equity Securities issued under the 10% Placement Facility will be determined on a case-by...
	The subscribers may include existing substantial Shareholders and/or new Shareholders who are not related parties or associates of a related party of the Company.
	(f) The Company previously obtained approval from its Shareholders pursuant to Listing Rule 7.1A at its annual general meeting held on 30 November 2022 (Previous Approval).
	During the period from the date of Previous Approval (being 30 November 2022) and the date of the Meeting, the Company issued 253,376,509 Shares pursuant to the Previous Approval (Previous Issue), which represent approximately 12.5% of the total dilut...
	Shareholder ratification pursuant of ASX Listing Rule 7.4 for the Previous Issue was received at the Company’s General Meeting held 5 April 2023.
	Further details of the issues of Equity Securities by the Company pursuant to Listing Rule 7.1A.2 during the period from the date of Previous Approval (being 30 November 2022) and the date of the Meeting are set out below.
	1. Market Price means the closing price of Shares on ASX (excluding special crossings, overnight sales and exchange traded option exercises). For the purposes of this table the discount is calculated on the Market Price on the last trading day on whic...
	2. Fully paid ordinary shares in the capital of the Company, ASX Code: AMD (terms are set out in the Constitution).
	3. This is a statement of current intentions as at the date of this Notice.  As with any budget, intervening events and new circumstances have the potential to affect the manner in which the funds are ultimately applied.  The Board reserves the right ...
	(g) At the date of the Notice, the Company is not proposing to make an issue of Equity Securities under Listing Rule 7.1A.2, no voting exclusion statement is required for the Notice.

	4.5 Directors’ recommendation
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or the member’s spouse;
	(d) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth).
	(a) 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.
	(a) a “sophisticated investor” within the meaning of section 708(8) or a “professional investor” within the meaning of 708(11) of the Corporations Act; or
	(b) a person or entity who can accept an offer of securities without the need for the Company to lodge any form of disclosure document in the country where the investor is based.






