> . ¢

BOAB

ACN 107 159 713

NOTICE OF ANNUAL GENERAL MEETING

The Annual General Meeting of the Company will be held at

the offices of the Australian Institute of Company Directors,

Level 1, 77 St Georges Terrace, Perth, Western Australia on
Friday, 26 November 2021 at 11.00am (AWST).

The Notice of Annual General Meeting should be read in its entirety. If Shareholders are in doubt as to
how they should vote, they should seek advice from their accountant, solicitor or other professional
adviser prior to voting.

Should you wish to discuss any matter please do not hesitate to contact the Company Secretary by
telephone on (08) 6268 0449.

In accordance with Treasury Laws Amendment (2021 Measures No. 1) Act 2021 (Cth), the Company will not be
dispatching physical copies of this Notice of Meeting unless a Shareholder has elected to receive documents
in hard copy. For each shareholder that the Company has an email addresses on record, the Company will
send a copy of this Notice and material relating to the Meeting or provide a link to where the Notice and other
material can be viewed or downloaded by email. To the other Shareholders, the Company will send a letter
setting out a URL for viewing or downloading the Notice and other material. If you are unable to attend the
Meeting, please complete the form of proxy enclosed and return it in accordance with the instructions set out
on that form.

Shareholders are urged to attend or vote by lodging the proxy form attached to the Notice




BOAB METALS LIMITED
ACN 107 159 713

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Shareholders of Boab Metals Limited
(Company) will be held at the offices of the Australian Institute of Company Directors,
Level 1, 77 St Georges Terrace, Perth, Western Australia on Friday, 26 November 2021 at
11.00am (AWST) (Meeting).

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

COVID-19 Information

In light of the easing of restrictions on gatherings in Western Australia, it is currently
anticipated that the Meeting will be held in person (and not by virtual means). The Company
has taken steps to ensure that all attendees will be able to participate in the Meeting while
maintaining their health and safety and abiding by social distancing requirements.

Shareholders do not need to attend the Meeting in order to cast their vote(s). The Company
therefore recommends that Shareholders who do not wish to attend the Meeting in person, but
who wish to vote, appoint the Chairman as their proxy (and where desired, direct the Chairman
how to vote on a Resolution) rather than attending in person.

If the Meeting cannot be held in person, the Company will make additional arrangements as
required.

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 on Wednesday, 24 November 2021 at 5pm (AWST).

Terms and abbreviations used in the Notice are defined in Schedule 1.

AGENDA

1.  Annual Report

To consider the Annual Report of the Company and its controlled entities for the
financial year ended 30 June 2021, which includes the Financial Report, the Directors'
Report and the Auditor's Report.

2. Resolution 1 - Remuneration Report

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

“That the Remuneration Report be adopted by Shareholders on the terms and
conditions in the Explanatory Memorandum.”



Voting Prohibition

In accordance with sections 250BD and 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 details of whose remuneration are included in the
Remuneration Report, or a Closely Related Party of such a member.

A vote may be cast by such person if the vote is not cast on behalf of a person who is
excluded from voting on this Resolution, and:

the person is appointed as a proxy by writing that specifies the way the proxy is to
vote on this Resolution; or

the voter is the Chair and the appointment of the Chair as proxy does not specify the
way the proxy is to vote on this Resolution, but expressly authorises the Chair to
exercise the proxy even if this Resolution is connected with the remuneration of a
member of the Key Management Personnel.

Resolution 2 - Re-election of Director - Mr Andrew Parker

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

"That Mr Andrew Parker, who retires in accordance with Clauses 13.1 and 13.2 of the
Constitution, Listing Rule 14.4 and for all other purposes, and, being eligible and
offering himself for re-election, is re-elected as a Director on the terms and
conditions in the Explanatory Memorandum.”

Resolution 3 - Ratification of a prior issue of
consideration shares to Todd River Metals

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

"That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes,
Shareholders ratify the following issue of Consideration Shares at deemed issue price
of $0.4214 per Share:

1,186,521 Consideration Shares under Listing Rule 7.1.
on the terms and conditions in the Explanatory Memorandum.”
Voting Exclusion
The Company will disregard any votes cast in favour of this Resolution by or on behalf
of any person who participated in the issue of the Consideration Shares, or any of their
respective associates.
However, this does not apply to a vote cast in favour of a Resolution by:
a person as proxy or attorney for a person who is entitled to vote on the resolution, in

accordance with directions given to the proxy or attorney to vote on the Resolution in
that way;



(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution,
in accordance with the direction given to the Chair to vote on the Resolution as the
Chair decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on
behalf of a beneficiary provided the following conditions are met:

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

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

5. Resolution 4 - 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 totalling 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 the terms and conditions in the Explanatory
Memorandum.”

BY ORDER OF THE BOARD

Chori )

N

Jerry Monzu
Company Secretary
Dated: 07 October 2021



BOAB METALSLIMITED

ACN 107 159 713
EXPLANATORY MEMORANDUM
1. Introduction

The Explanatory Memorandum has been prepared for the information of Shareholders
in connection with the business to be conducted at the Annual General Meeting to be
held at the offices of the Australian Institute of Company Directors, Level 1, 77 St
Georges Terrace, Perth, Western Australia on Friday, 26 November 2021 at 11.00am
(AWST) (Meeting).

The Explanatory Memorandum forms part of the Notice which should be read in its
entirety. The Explanatory Memorandum contains the terms and conditions on which
the Resolutions will be voted.

The Explanatory Memorandum includes the following information to assist
Shareholders in deciding how to vote on the Resolutions:

Section 2 Action to be taken by Shareholders

Section 3 Annual Report

Section 4 Resolution 1 - Remuneration Report

Section 5 Resolution 2 - Re-election of Director - Mr Andrew Parker

Section 6 Resolution 3 - Ratification of a prior issue of Consideration
Shares

Section 7 Resolution 4 - Approval of 10% Placement Facility

Schedule 1 Definitions

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



2.1

2.2

(b)

Action to be taken by Shareholders

Shareholders should read the Notice including the Explanatory Memorandum carefully

before d

eciding how to vote on the Resolutions.

Voting in person

To vote in person, attend the Meeting on the date and at the place set out above.

Proxies

Voting by proxy

Proxy vo

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 attend the Meeting or, if they are
unable to attend in person, sign and return the 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:

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

(i1) a proxy need not be a member of the Company; and

(iii) 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.

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

te 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:

(i) 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);

(i1) 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;

(iii) 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

(iv) 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).



(c)

2.3

2.4

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

(i) 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;

(i1) the appointed proxy is not the chair of the meeting;
(i) at the meeting, a poll is duly demanded on the resolution; and

(iv) either the proxy is not recorded as attending the meeting or 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.

Voting Prohibition by Proxy Holders (Remuneration of Key Management
Personnel)

In accordance with sections 250BD and 250R of the Corporations Act, votes on
Resolution 1 must not be cast (in any capacity) by, or on behalf of:

a member of the Key Management Personnel; or
a Closely Related Party of such member.

However, a person described above may cast a vote on Resolution 1 if the vote is not
cast on behalf of a person who is excluded from voting on the relevant Resolution and:

the person is appointed as proxy by writing that specifies the way the proxy is to vote
on the Resolution; or

the person is the Chair and the appointment of the Chair as proxy does not specify the
way the proxy is to vote on the resolution, but expressly authorises the Chair to
exercise the proxy even if the Resolution is connected with the remuneration of a
member of the Key Management Personnel.

Chair's voting intentions

The Chair intends to exercise all available proxies in favour of all Resolutions, unless
the Shareholder has expressly indicated a different voting intention. If the Chair is
appointed as your proxy and you have not specified the way the Chair is to vote on
Resolution 1 and by signing and returning the Proxy Form, you are considered to have
provided the Chair with an express authorisation for the Chair to vote the proxy in
accordance with the Chair's intention, even though the Resolutions are connected
directly or indirectly with the remuneration of a member of the Key Management
Personnel of the Company.



Annual Report

In accordance with section 317 of the Corporations Act, Shareholders will be offered
the opportunity to discuss the Annual Report, including the Financial Report, the
Directors' Report and the Auditor's Report for the financial year ended 30 June 2021.
There is no requirement for Shareholders to approve the Annual Report.

At the Meeting, Shareholders will be offered the opportunity to:

discuss the Annual Report which is available online at www.Boabmetals.com;

ask questions about, or comment on, the management of the Company; and

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:

the preparation and content of the Auditor's Report;
the conduct of the audit;

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

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 - Remuneration Report

In accordance with subsection 250R(2) of the Corporations Act, the Company must 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
the remuneration arrangements in place for the executive Directors, specified
executives and non-executive Directors.

In accordance with subsection 250R(3) of the Corporations Act, Resolution 1 is advisory
only and does not bind the Directors. If Resolution 1 is not passed, the Directors will
not be required to alter any of the arrangements in the Remuneration Report.

If the Company's Remuneration Report receives a 'no’ vote of 25% or more (Strike) at
two consecutive annual general meetings, Shareholders will have the opportunity to
remove the whole Board, except the managing director (if any).

Where a resolution on the Remuneration Report receives a Strike 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, if any)
who were in office at the date of approval of the applicable Directors’ Report must
stand for re-election.



The Company's Remuneration Report did not receive a Strike at the 2020 Annual
General Meeting. If the Remuneration Report receives a Strike at this Meeting,
Shareholders should be aware that if a second Strike is received at the 2022 Annual
General Meeting, this may result in the re-election of the Board.

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

Resolution 1 is an ordinary resolution.

Resolution 2 - Re-election of Director - Mr Andrew Parker

Clause 13.1 of the Constitution provides that no Director (other than the Managing
Director) shall be entitled to hold office for more than 3 years without rotation.
Similarly, Listing Rule 14.4 provides that a Director (excluding the Managing Director)
must not hold office without re-election past the third annual general meeting
following that Director's appointment or 3 years, whichever is longer.

In addition, Clause 13.2 of the Constitution requires that one third of the Directors
(excluding the Managing Director) must retire at each annual general meeting, or, if
their number is not a multiple of 3, then such number as is appropriate to ensure that
no Director (other than the Managing Director) holds office for more than 3 years. A
retiring director is eligible for re-election.

As at the date of this Notice, the Company has 4 Directors and accordingly,
one Director must retire.

Non-Executive Director Mr Andrew Parker was last elected at the annual general
meeting held on 29 November 2019. Accordingly, Mr Parker retires at this Meeting and,
being eligible, seeks re-election pursuant to Resolution 2.

A Biography on Mr Parker may be found in the Company’s Website which is located at
https://boabmetals.com/directors-and-management/.

If re-elected, the Board considers Mr Parker to be an independent Director.
Resolution 2 is an ordinary resolution.

The Board (other than Mr Parker) recommends that Shareholders vote in favour of
Resolution 2.



6.1

6.2

Resolution 3 - Ratification of prior issue of Consideration
Shares

General

On 21 July 2021, the Company announced that it had acquired the Manbarrum
Tenements from Todd River Metals Limited and that part consideration was satisfied
through the issue of $500,000 of Shares at $0.4214 each (Consideration Shares).

On 31 August 2021, the Company issued a total of 1,186,521 ordinary fully paid
(Consideration Shares) to Todd River Metals Limited using the Company's 15%
placement capacity under Listing Rule 7.1.

Resolutions 3 seeks the approval of Shareholders pursuant to Listing Rule 7.4 to ratify
the issue of the Consideration Shares.

Resolution 3 is an ordinary resolution.

The Board recommends that Shareholders vote in favour of Resolution 3.
Listing Rules 7.1 and 7.4

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the
amount of Equity Securities that a listed company can issue without the approval of its
shareholders over any 12 month period to 15% of the fully paid ordinary securities it
had on issue at the start of that period.

The Placement does not fit within any of the exceptions to Listing Rules 7.1 and as the
issue of the Placement Shares has not yet been ratified by Shareholders, it effectively
uses up the Company's placement capacity under Listing Rule 7.1, reducing the
Company's capacity to issue further Equity Securities without Shareholder approval
under either Listing Rule 7.1 for the 12 month period following the date of the
Placement.

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of
Equity Securities after it has been made or agreed to be made. If they do, the issue is
taken to have been approved under Listing Rule 7.1 or 7.1A (as applicable), and so
does not reduce the company's capacity to issue further Equity Securities without
shareholder approval under that rule.

To this end, Resolutions 3 seeks Shareholder approval to the issue of the Consideration
Shares under and for the purposes of Listing Rule 7.4.

The effect of Resolution 3 will be to allow the Company to retain the flexibility to issue
Equity Securities in the future up to the 15% annual placement capacity set out in
Listing Rule 7.1 without the requirement to obtain prior Shareholder approval.

In the event that Resolution 3 is not passed, 1,186,521 Consideration Shares will
continue to be included in the Company’s 15% limit under Listing Rule 7.1, effectively
decreasing the number of Equity Securities the Company can issue or agree to issue
without obtaining prior Shareholder approval to the extent of 1,186,521 Equity
Securities for the 12 month period following the issue of those Consideration Shares.
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6.3

(g)

Specific information required by Listing Rule 7.5

Pursuant to and in accordance with Listing Rule 7.5, the following information is
provided in relation to the ratification of the issue of the Placement Shares:

a total of 1,186,521 Consideration Shares were issued on 31 August 2021 within the
15% annual limit permitted under Listing Rule 7.1, without the need for prior
Shareholder approval.

the Consideration Shares were issued at a deemed issue price of $0.4214 per Share;

the Consideration Shares issued were fully paid ordinary shares in the capital of the
Company and rank equally in all respects with the Company's existing Shares on issue;

the Consideration Shares were issued to Todd River Metals Limited the vendors of the
Manbarrum Tenements. Todd River Metals Limited are not a related party of the
Company or a 'material investor' for the purposes of section 7.4 of ASX Guidance Note
21.

There are no proceeds from this issue of securities as the securities were issued as part
consideration for the acquisition of the Manbarrum Tenements.

The material details and terms of the agreement between Boab Metals Limited
(“Boab”) and Todd River Metals Limited (“Todd River”) is as follows:

. On 21 July 2021 Boab signed a Binding Agreement with Todd River to
acquire 100% of the Manbarrum Project including associated mining leases,
mining lease applications, exploration licences, and mining information
(“Sale Assets”), consideration for the Sale Assets comprises;

II.  theissue and allotment by Boab to Todd River (or its nominee) of A$500,000
of fully paid ordinary shares (“Consideration Shares”) in the Company upon
Completion of the transaction at a deemed issue price of A$0.4214 per share
(being equal to the 30 day VWAP prior to the execution of the Binding
Agreement). The Consideration Shares were issued out of the Company’s
existing capacity in accordance with ASX Listing Rule 7.1 and are subject to
a voluntary escrow period of 12 months from the date of issue;

lll.  a Net Smelter Return (NSR) Royalty of 1.25% payable on future revenue
generated from the sale of minerals extracted from the Manbarrum Project.
The royalty will be secured by a mining mortgage over the Manbarrum
Project tenements that may be subordinated to potential project financiers
provided certain conditions are met; and

IV.  Boab has retained the right to buy-back the royalty at market value subject
to the completion of a Pre-Feasibility Study on the Manbarrum Project.

a voting exclusion statement is included in the Notice.
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7.

7.1

7.2

(b)

Resolution 4 - Approval of 10% Placement Facility

General

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the
amount of Equity Securities that a listed company can issue without the approval of its
shareholders over any 12 month period to 15% of the fully paid ordinary securities it
had on issue at the start of that period.

Under Listing Rule 7.1A, however, an eligible entity can seek approval from its
members, by way of a special resolution passed at its annual general meeting, to
increase this 15% limit by an extra 10% to 25%.

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index and
which has a market capitalisation of $300 million or less. As at the date of this Notice,
the Company is an eligible entity.

Resolution 4 seeks Shareholder approval by way of a special resolution for the Company
to have the additional 10% capacity provided for in Listing Rule 7.1A to issue Equity
Securities without Shareholder approval (10% Placement Facility).

If Resolution 4 is passed, the Company will be able to issue Equity Securities up to the
combined 25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder
approval.

If Resolution 4 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.

Resolution 4 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).

The Board recommends that Shareholders vote in favour of Resolution 4.

Listing Rule 7.1A

Is the Company an eligible entity?
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 is an eligible entity as it is not included in the S&P/ASX 300
Index and has a market capitalisation of approximately $56.8million, based on
the closing price of Shares $0.37 on Friday, 1 October 2021.

What Equity Securities can be issued?

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.

As at the date of the Notice, the Company has on issue one quoted class of
Equity Securities; Ordinary Shares.
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(c)

How many Equity Securities can be issued?

Listing Rule 7.1 provides that subject to rules 7.1A and 7.1B., without approval
of the holders of its ordinary securities an entity must not issue or agree to
issue more equity securities than the number calculated according to the
following formula.

Where:

(AxB)-C

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

plus the number of fully paid ordinary securities issued in the
relevant period under an exception in rule 7.2 other than exception
9,16 or 7.

plus the number of fully paid ordinary securities issued in the
relevant period on the conversion of convertible securities within
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 these rules to have been
approved, under rule 7.1 or 7.4.

plus the number of fully paid ordinary securities issued in the
relevant period under an agreement to issue securities within rule

7.2 exception 16 where:

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

e the agreement or issue was approved, or taken under these
rules to have been approved, under rule 7.1 or rule 7.4,

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

plus the number of partly paid ordinary securities that become fully
paid in the relevant period,

less the number of fully paid ordinary securities cancelled in the
relevant period;

is 15%; and

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

with the approval of the holders of its ordinary securities under rule
7.1 orrule 7.4;

Under rule 7.1A.2; or

-13 -



Under an exception in rule 7.2; and

“relevant period” means:

if the entity has been admitted to the official list for 12 months or
more, the 12 month period immediately preceding the date of the
issue or agreement; or

if the entity has been admitted to the official list for less than 12
months, the period from the date the entity was admitted to the
official list to the date immediately preceding the date of the
issue or agreement.

Listing Rule 7.1A.2 provides that under the approved 10% Placement Facility,
the Company may issue or agree to issue a number of Equity Securities
calculated in accordance with the following formula:

Where:

(AxD)-E

has the same meaning as in rule 7.1;
is 10%; and

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 the holders of its
ordinary securities under rule 7.4; and

“Relevant period” has the same meaning as in rule 7.1.

(d) What is the interaction with Listing Rule 7.1?

The Company's ability to issue Equity Securities under Listing Rule 7.1A will
be in addition to its 15% annual placement capacity under Listing Rule 7.1.

(e) At what price can the Equity Securities be issued?

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:

(i)

(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

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,

(Minimum Issue Price).
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(f)

7.3

When can Equity Securities be issued?

An approval under Listing Rule 7.1A commences on the date of the meeting at
which the approval is obtained and expires on the first to occur of the
following:

(i) the date that is 12 months after the date of the annual general
meeting at which the approval is obtained;

(i1) the time and date of the entity’s next annual general meeting; and

(iii) the time and date of approval by Shareholders of any transaction
under Listing Rules 11.1.2 (a significant change to the nature or scale
of the Company’s activities) or 11.2 (disposal of the Company’s main
undertaking),

(10% Placement Period).

What is the effect of Resolution 4?

The effect of Resolution 4 will be to allow the Company to issue Equity

Securities up to the combined 25% limit in Listing Rules 7.1 and 7.1A without

any further Shareholder approval.

Specific information required by Listing Rule 7.3A

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

Minimum issue price

If the Company issues Equity Securities under the 10% Placement Facility, then
the issue price will be not less than the Minimum Issue Price.

Risk of economic and voting dilution

If this Resolution is approved by Shareholders and the Company issues Equity
Securities under the 10% Placement Facility, the existing Shareholders'
economic and voting power in the Company will be diluted as shown in the
below table (in the case of Options, only if the Options are converted into
Shares).
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The below table shows:

(i) the dilution of existing Shareholders based on the current market
price of Shares and the current number of Shares for "A" calculated
in accordance with the formula in Listing Rule 7.1A.2 (see Section 7.2
(c)) as at the date of the Notice (Variable A);

(i1) two examples where Variable A has increased, by 50% and 100%; and

(i) two examples of where the issue price of Shares has decreased by
50% and increased by 100% as against the current market price.

Shares on issue

Variable A in
Listing
Rule 7.1A.2

Dilution

) $0.185 $0.37 $0.74
Issue price

per Share | 50% decrease Issue Price 100% increase
in Issue Price in Issue Price

10% Voting 15,349,352 15,349,352 15,349,352
153,493,527 Dilution Shares Shares Shares
NIEES
. Funds
Current Variable A raised $2,839,630 $5,679,260 $11,358,520
230,240,290 10% Voting 23,024,029 23,024,029 23,024,029
Shares Dilution Shares Shares Shares
50% increase in Funds
306,987,054 10% Voting 30,698,704 30,698,704 30,698,704
Shares Dilution Shares Shares Shares
100% increase in Funds
current Variable A raised $5,679,260 $11,358,520 $22,717,040
Notes:
1. The table has been prepared on the following assumptions:

(@) the issue price is $0.37 being the closing price of the Shares on ASX on
Friday, 1 October 2021.

(b)  Variable Ais 153,493,527 comprising:

(i)

153,493,527 existing Shares on issue as at the date of this Meeting,
assuming the Company has not issued any Shares in the 12 months
prior to the Meeting that were not issued under an exception in
Listing Rule 7.2 or with Shareholder approval under Listing Rule 7.1
and 7.4; and

a total of 1,186,521 Shares ratified if Resolution 4 is passed at this
Meeting;
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(c) the Company issues the maximum number of Equity Securities available
under the 10% Placement Facility;

(d)  no convertible securities (including any issued under the 10% Placement
Facility) are exercised or converted into Shares before the date of the
issue of the Equity Securities; and

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

2. The number of Shares on issue (i.e. Variable A) may increase as a result of issues
of Shares that do not require Shareholder approval (for example, a pro rata
entitlements issue, scrip issued under a takeover offer or upon exercise of
convertible securities) or future specific placements under Listing Rule 7.1 that
are approved at a future Shareholders' meeting.

3. 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%.

4, 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.

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

Shareholders should note that there is a risk that:

(i) the market price for the Company's Equity Securities may be
significantly lower on the issue date than on the date of the approval
under Listing Rule 7.1A; 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,

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

(c) Final date for issue

The Company will only issue the Equity Securities under the 10% Placement
Facility during the 10% Placement Period.

(d) Purposes of issues under 10% Placement Facility
The Company may seek to issue Equity Securities under the 10% Placement
Facility for cash consideration, in which case the Company intends to use

funds raised for continued investment in the Company's current assets
(including exploration activities and feasibility study expenditure), the
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acquisition of new resources assets or investments (including expenses
associated with such an acquisition), and/or for general working capital.

The Company will comply with the disclosure obligations under Listing
Rules 7.1A.4 and 3.10.5A upon issue of any Equity Securities.

(e) Allocation policy

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 Equity Securities will be determined
on a case-by-case basis having regard to the factors including but not limited
to the following:

(i) 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;

(i1) the effect of the issue of the Equity Securities on the control of the
Company;

(i) 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 the Notice but may include existing substantial Shareholders
and/or new Shareholders who are not a related party or an associate of a
related party of the Company.

(f) Issues in the past 12 months under Listing Rule 7.1A.2

The Company has previously obtained Shareholder approval under Listing
Rule 7.1A at its annual general meeting held on 23 December 2020.

In the 12 months preceding the date of the Meeting and as at the date of this
Notice, the Company has not issued any Equity Securities using capacity under
Listing Rule 7.1A.2.

(g) Voting exclusion statement
A voting exclusion statement is not included in the Notice.
At the date of the Notice, the Company is not proposing to make an issue of

Equity Securities under ASX Listing Rule 7.1A.2 and therefore no persons will
be excluded from voting on Resolution 4.
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Schedule 1 - Definitions
In the Notice, words importing the singular include the plural and vice versa.
$ or AS means Australian Dollars.
10% Placement Facility has the meaning given in Section 7.1.
10% Placement Period has the meaning given in Section 7.2(f).

Annual Report means the Directors’ Report, the Financial Report, and Auditor's Report, in
respect to the year ended 30 June 2021.

ASX means the ASX Limited ABN 98 008 624 691 and where the context permits the Australian
Securities Exchange operated by ASX Limited.

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

Board means the board of Directors.

Chair means the person appointed to chair the Meeting of the Company convened by the Notice.
Clause means a clause of the Constitution.

Closely Related Party has the meaning given in section 9 of the Corporations Act, and includes
a spouse or child of the member.

Company means Boab Metals Limited (ACN 107 159 713).

Constitution means the constitution of the Company as at the date 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.

Equity Security has the same meaning as in the Listing Rules.

Explanatory Memorandum means the explanatory memorandum which forms part of the
Notice.

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

Key Management Personnel has the same meaning as in the accounting standards issued by
the Australian Accounting Standards Board and means those persons having authority and
responsibility for planning, directing and controlling the activities of the Company, or if the
Company is part of a consolidated entity, of the consolidated entity, directly or indirectly,
including any Director (whether executive or otherwise) of the Company, or if the Company is
part of a consolidated entity, of an entity within the consolidated group.

Listing Rules means the listing rules of ASX.

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

Notice means this notice of annual general meeting.
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Consideration Shares means the 1,186,521 Shares issued on 31 August 2021 to the Vendors of
the Manbarrum Tenements, which are the subject of Resolution 3.

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 a resolution referred to in the Notice.
Schedule means a schedule to the Notice.
Section means a section of the Explanatory Memorandum.

Securities means any Equity Securities of the Company (including Shares, Options and
Performance Rights).

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

Shareholder means a shareholder of the Company.

Strike means a 'no’ vote of 25% or more on the resolution approving the Remuneration Report.
Trading Day has the meaning given in the Listing Rules.

Variable A has the meaning given in Section 7.3(b).

VWAP means volume weighted average market price.

WST means Western Standard Time being the time in Perth, Western Australia.
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£ Proxy Voting Form

BOAB If you are attending the meeting
v mE in person, please bring this with you

Boab Metals Limited | ACN 107 159 713 . . .
ceb e Tme for Securityholder registration.

[EntityRegistrationDetailsLine1Envelope] H Id N b
[EntityRegistrationDetailsLine2Envelope] o e r u m e r
[Ent!tyReg!stratfonDeta!IsL!neSEnvelope] Holder Number:
[EntityRegistrationDetailsLine4Envelope] [HolderNumber]
[EntityRegistrationDetailsLine5Envelope] olderfiumber
[EntityRegistrationDetailsLine6Envelope]

Your prox, voting instruct'on must 2e received oy 11.0Gam {AWST) on Wednesday 24 Nove ifg,not later than 48 hours
sefore t-e comme-ceTent of the Meeting. Any Proxy Voting inszruct'ons receivec after th " be valic for the schedued
Meeting.

SUBMIT YOUR PROXY VOTE ONLINE

v' Save Money: halp mni~se aniecassory prnt and ~ | casts for the Co~pariy.

v It's Quick and Secure: provides Jonwith graater prvacty, elimitotes o1y posta

YOUR NAME AND ADDRESS
The rane g address skown ahove i 03 0 aopea s
hold ey, uou oo aodote Lo address hrough the invest
achdize thair braker o a1, ohaces.

tor.automic.com.au/#home Shaehclders sponsorec by ¢ broker sko.ad

STEP 1— APPOINT A PROXY
If .00 wish to appoint soneone otqer than
reed rotbhe o Sk eholder of the Comoany.
DEFAULT TO THE CHAIR OF THE MEETING
Ary cieces aroxies that Gred
Ary Lrdrected proxies th
where the Resolims g
STEP 2 -VOTES ONIT
Yol mnay direct o ar
sich o directn unless dicore

QU praxy, dlenss wite te 1cme of that Incividacl or bod corparcte. & aroxy
-kFis aox blork, she Char of the Mesting will be aopoivec as yeur proxy by default.

: WMeeting wil, cefault to the Cacir of t1e Maeting, wha is equired to vate thess proxies ¢z directad.
“he Meeting will be voted accorcing to ke instuctons set out v t1is Prox g YWoting Forn, relicing
ot with the renrunerTior of KMP.

i tto ke Chai
onnecec directh, or”

ing oe of the hoxes apposte each iten oF busress, All Lol shares wil, be voted i1 accordance win
RRiits n of woting rights are to be voted or cry, fen by raerting t1e 2o ceTmage of number oF shares Yol wisa
to wote inthe approaricne 2ox or boxes. © do not mork any of the boxes on the items of busress, your proxy mol, vote as be or she cionses. If you
mcrk more than 01 bax or ani = o that itery will oe iwal .

APPCOINTMENT OF SECOND PROXY
Yol may appoint Lp o two proxes. If Lo appoint two proxies, you s1ould comalete two seaaate Proxy Voting Foomis ord specifl, the e cevmage or
numae s each arexy nay exercsa 17 gou do ot specify 0 percantage or number, 2ack prox, Moy exercse baf e votes, You mrust eturr both Proxy
Woting Forms togaethar, 17 Lo require an cdeitional Prox  Voting Form, cormact Autom’s Registn) Servicss,

SIGNING INSTRUCTIONS

Individual Where the 1olding is r ore nome, t1e Shashelder nust sigr.

Joint holding: Wheare the olding is in nore than ore nane, all Shareolders should 5791

Power of attorney: If you cve not clreacy, lodgec ke powear of atta ne g with the aqistr,, p.ease attac o certfec abomocopy of the power of ctiorre y 1o
this Prox,y Woting Form whan ol eum 't

Companies: To 2e 3737ed in cocordance with Jour Consttution. Please sigr inthe cparoprTe hox which rdzates the off ce bed o, ol

Email Address: Plecze arovide Jour enrail address inhe soace arovicec.

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

CORPORATE REPRESENTATIVES
If ¢ representative oF the o porminn "z to aterd ke Maeting “he cppropiate “Appointme 1 of Corporate Representative’ should e aroduced ariar -0

L +


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

Return your completed form All enquiries to Automic
WEBCHAT

BY MAIL IN PERSON BY EMAIL httpsdiautom z.corm.cly
Altomric Altorric METiNG2EaUtom Sora 12,00 .CL
GPO Rax 5193 | eval 5. 196 Philip Strees BY FACSIMILE PHONE

E lI=Ns it =t i
Sudael, NSW 2001 SLdael, NSW 2000 -517 8583 3040 1300 785 B&A {Within Austra. ]

=61 7 9698 LA Dversecs)

Complete and return this form as instructed only if you do not vote online

AWe 2neing a Sharenelder entited to attend and wote at the Anuol Geteral Meeling of Boab Metals Li~ec, to be Feld at
1M.00am (AWST} on Friday 26 Naovamber 2021 at the offices of the Australian Institute of Company Directors, Level 1, 77 St
Georges Terrace, Perth, Western Australia hereoy:

Appeoint the Chairman of the Meeting {Chair) OR if Lcd are not appairing the Chairmeon o the Meeling as yoLr proxy, pleass
write in t1e box prov'ced azlow the 1ame of the parson or 2ody coporgte Yol cre ca201tire s Jour 2-oxd ¢ “gilng the person
so ro~ec o, if ro 0800 is namad, the Chair, or the Chair's 1omiree, o vote ir cccordance with the following direct'ong, or, if no
crections bove azer given, and subect 1o the relevant lows as the proxy sees it oad at oy ac’ounmar: therec”,

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

Unless indicazec otverw’se oL tcking the “for”,” “cgainst” or "abstain® box yoL wil. be aLthorsng'the Chorto wote ir accordance
with the Chor's voling irentior.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESCLUTIGNS

Wbere liwe Fove appointad the Chalr as ~Jéious proxd {or waere the Chalr becomes mudows proxydal cefoal), lhwe exoress.y
cJthoiize the Chor 1o exarcize miLfcdr proxl on Resoldtions 1, (exceot where liwe have IR Cetec o different #othg nterzicon
be_ow) even thouch Reseclutions 1, is conrected directly o indirectly with the remunerat'on of a'sembe- of thakel Marcge—ant
Parscine., whizch inclLces ~he Chair.

Resolutions For  Against Abstain
1. RemLneratior Repot

2. Re-elect'on of Directo - Mr Andrew Parke-

3. Ratif cation of priar issus of cors’deration shares ta Tadd River Metals

4. Approve . of 10% Pacement Facliy

Please note:r | o ek the alysian boxdor s parlic e Basoo g,

o i g el gned o vales wall nol ba ourile comiig e rer

SIGNATURE OF SECURITYHOLDERS - THIS MUST BE COMPLETED

IrdwicLa, or Securit,ba.derd Securituoldar 7 Securituhclder 3

So.e Dieconjand Sole Company Sec etary NDiecn: Niecn{ Compory, Secretay

Cortcot Nome:

Frial Address:

Cortoot Deytime Telepiore Mot DAY

/ /

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

AUTOMIC

BML

[HolderNumber]

L. [HolderNumber]
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