Southern Hemisphere Mining Limited
ACN 140 494 784

Notice of Annual General Meeting

Notice is given that the Annual General Meeting will be held at:

Time: 11:00am (WST)

Date: 30 November 2021

Place: Suite 2, 20 Howard Street Perth WA 6000
Important

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

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.

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 11:00am (WST) on 28
November 2021.



Business of the Meeting

Agenda

1.

Financial Statements and Reports

To table and 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, the
Remuneration Report and the Auditor’s Report.

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 purposes 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 Annual
Report for the financial year ended 30 June 2021.”

Note: The vote on this Resolution is advisory only and does not bind the Directors or the Company.
Voting Prohibition Statement:
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either 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 (the voter) described above may cast a vote on this Resolution as a proxy if the vote is not cast on

behalf of a person described above and either:

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
(b) the voter is the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution; and
(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or

indirectly with the remuneration of a member of the Key Management Personnel.
Resolution 2 - Election of Director — Mark Stowell

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

“That, for the purposes of ASX Listing Rule 14.4, clause 14.2 of the Constitution, and for all
other purposes, Mark Stowell, a Director, retires by rotation, and being eligible, is elected as a
Director.”

Resolution 3 - Re-election of Director — David Frances

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

“That, for the purposes of ASX Listing Rule 14.4, clause 14.4 of the Constitution, and for all
other purposes, David Frances, a Director who was appointed as an addjtional Director on 5
February 20217, retires, and being eligible, is elected as a Director.”



5. Resolution 4 - Re-election of Director — Richard Caldwell

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

“That, for the purposes of ASX Listing Rule 14.4, clause 14.4 of the Constitution, and for all
other purposes, Richard Caldwell, a Director who was appointed as an additional Director on
5 February 2021, retires, and being eligible, is elected as a Director.”

Dated: 27 October 2021
By order of the Board

/% /(//

/"

Luke Abbott
Company Secretary



Voting Exclusion Statements

Each Voting Exclusion Statement that applies to a Resolution as noted in the Agenda, does not apply to a vote
cast in favour of that 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) provided the chair is not a Restricted Party in respect of the relevant Resolution, 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 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

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

Voting by proxy

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

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

(a) each Shareholder has a right to appoint a proxy;
(b) the proxy need not be a Shareholder; and
(0) 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

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

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the
Company Secretary on +61 8 6144 0590.



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.

1.

2.1

2.2

Annual Report

Shareholders will be offered the opportunity to discuss the Annual Report at the Meeting. The
Company will not provide a hard copy of the Annual Report to Shareholders unless specifically
requested to do so. The Annual Report is available on the Company's website at
https://www.shmining.com.au/announcements/financial-reports.html.

There is no requirement for Shareholders to approve the Annual Report. However, the Chair will allow
a reasonable opportunity for Shareholders to ask questions or make comments about the Annual
Report and the management of the Company. Shareholders will also be given an opportunity to ask
the auditor questions as permitted by the Corporations Act.

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

The vote on Resolution 1 is advisory only and does not bind the Company or its Directors. However,
the Board will actively consider the outcome of the vote and comments made by Shareholders on
the Remuneration Report when reviewing the Company'’s future remuneration policies and practices.

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.

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 most recent 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.


https://www.shmining.com.au/announcements/financial-reports.html

2.3

3.1

3.2
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4.1

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 Meeting.

Resolution 2 - Election of Director — Mark Stowell
General

The constitution and corporations law provides that in a Company’s annual general meeting one-
third of the directors shall retire from office

Mark Stowell, having served as a director of the Company since 30 November 2019 and last re-
elected by Shareholders on 30 November 2020, will retire in accordance with the Constitution and
corporations law and being eligible, seeks election from Shareholders.

Qualifications and other material directorships

Mr Stowell is a Chartered Accountant with over 20 years of corporate finance and resource business
management experience. He served as manager in the corporate division of Arthur Anderson and
subsequently in the establishment and management of a number of successful ventures as principal,
including resource companies operating in Australia and internationally.

Mr Stowell was a founder of Anvil Mining Ltd (DRC), a DRC copper explorer and developer, and on
its board for seven years until 2000. He was a founder and Non-Executive Director of Incremental
Petroleum Limited, an oil and gas producer with operations in Turkey and the USA, until its takeover
by a USA operator. He was Chairman and founder of Mawson West Ltd, a copper producer and
explorer which completed an IPO on the Toronto Stock Exchange in one of the largest base metal
IPO's of 2011.

Mr Stowell is also the Chairman of ASX listed Kula Gold Limited, a gold and mineral explorer in
Western Australia.

Independence
The Board considers that Mr Stowell is an independent director.
Board recommendation

The Board (other than with Mr Stowell abstaining because of his interest in the Resolution) supports
the election of Mr Stowell and recommends that Shareholders vote in favour of Resolution 2 because
the Board considers that the experience, expertise and skills of Mr Stowell assist the Board in fulfilling
its responsibilities.

Resolution 3 - Re-election of Director — David Frances

General

The Constitution allows the Directors to appoint at any time a person to be a Director either to fill a
casual vacancy or as an addition to the existing Directors, but only where the total number of
Directors does not at any time exceed the maximum number specified by the Constitution.

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed holds office only
until the next following annual general meeting and is then eligible for election by Shareholders.



4.2

4.3

4.4

5.1

5.2

David Frances, having been appointed as Director by other Directors on 5 February 2021 in
accordance with the Constitution, will retire in accordance with the Constitution and ASX Listing Rule
14.4 and being eligible, seeks election from Shareholders.

Qualifications and other material directorships

Mr Frances is an International mining executive with a track record of developing and or transacting
on assets in multiple countries. Most recently he was Executive Chairman at Tiger Resources
(Democratic Republic of Congo) where he completed the restructure of both the corporate and
operational teams.

David also led Mawson West (TSX: MWE) from 2006 - 2012. He developed MWE from a Western
Australian gold hopeful into a significant international copper producer, developer, and explorer in
the DRC. After delisting the Company from the ASX when it had a market capitalisation of ~$3 million
then successfully completing a transaction with Anvil Mining and subsequently recommissioning and
restarting the Dikulushi copper-silver mine as an unlisted public company. Mawson then listed on
the TSX in one of the largest base metals IPOs in the World for 2011 with a market capitalisation of
approx. $250 million.

Mr Frances also managed the South Australian office for Dominion mining during the development
of the structurally complex, high-grade Challenger gold mine

Independence
The Board considers that Mr Frances is an independent director.
Board recommendation

The Board supports the election of Mr Frances and recommends that Shareholders vote in favour of
Resolution 3 because the Board considers that the experience, expertise and skills of Mr Frances assist
the Board in fulfilling its responsibilities.

Resolution 4 — Re-election of Director — Richard Caldwell
General

The Constitution allows the Directors to appoint at any time a person to be a Director either to fill a
casual vacancy or as an addition to the existing Directors, but only where the total number of
Directors does not at any time exceed the maximum number specified by the Constitution.

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed holds office only
until the next following annual general meeting and is then eligible for election by Shareholders.

Richard Caldwell, having been appointed as Director by other Directors on 5 February 2021 in
accordance with the Constitution, will retire in accordance with the Constitution and ASX Listing Rule
14.4 and being eligible, seeks election from Shareholders.

Qualifications and other material directorships

Mr Caldwell has a strong background in advising many successful natural resource and high-tech
Australian companies and assisting with public listing, equity capital markets and project
development financing.

Richard was formerly Head of Corporate Finance and Equity Capital Markets at StoneBridge, Head of
Equity Capital Markets at Burdett Buckeridge and Young, and held a number of senior management
positions at Citibank in Sydney and JP Morgan in London.



5.3

5.4

Richard holds a Bachelor of Laws and a Bachelor of Economics from Sydney University. Until recently
he was a Fellow of Macquarie University where he conceived and taught the masters subject of Equity
Capital Markets. He also has a Post Graduate Diploma in Finance from Finsia. In 2012, he was
appointed as Chairman of the Ascham School Foundation, an unlisted public company. He retired
from that role in 2019.

Independence
The Board considers that Mr Caldwell is an independent director.
Board recommendation

The Board supports the election of Mr Caldwell and recommends that Shareholders vote in favour of
Resolution 3 because the Board considers that the experience, expertise and skills of Mr Caldwell
assist the Board in fulfilling its responsibilities.



1. PROXY FORM

APPOINTMENT OF PROXY
SOUTHERN HEMISPHERE MINING LIMITED
ACN 140 494 784
ANNUAL GENERAL MEETING

we | |

of: ‘ ‘

being a Shareholder entitled to attend and vote at the Meeting, hereby appoint:

Name: ‘ ‘

OR: I:l the Chair of the Meeting as my/our proxy.

or failing the person so named or, if no person is named, the Chair, or the Chair's nominee, to vote in
accordance with the following directions, or, if no directions have been given, and subject to the relevant laws
as the proxy sees fit, at the Meeting to be held at 11:00 AM WST on 30 November 2021 at Suite 2, 20 Howard
Street, Perth WA 6000 and at any adjournment thereof.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS

Where I/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default),
I/we expressly authorise the Chair to exercise my/our proxy on Resolutions 1 to 4 (except where I/we have
indicated a different voting intention below) even though Resolution 1 is connected directly or indirectly with the
remuneration of a member of the Key Management Personnel, which includes the Chair.

CHAIR’S VOTING INTENTION IN RELATION TO UNDIRECTED PROXIES
The Chair intends to vote undirected proxies in favour of all Resolutions. In exceptional circumstances the Chair

may change his/her voting intention on any Resolution. In the event this occurs an ASX announcement will be
made immediately disclosing the reasons for the change.

Voting on business of the Meeting FOR AGAINST  ABSTAIN
Resolution 1 Adoption of Remuneration Report ] ] ]
Resolution 2 Re-election of Director — Mr Mark Stowell ] Il Il
Resolution 3 Re-election of Director — Mr David Frances ] Il Il
Resolution 4 Re-election of Director — Mr Richard Caldwell ] O ]

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

If two proxies are being appointed, the proportion of voting rights this proxy

. %
represents is: °

Signature of Shareholder(s):

Individual or Shareholder 1 Shareholder 2 Shareholder 3

Sole Director/Company Director Director/Company Secretary
Secretary

Date:

Contact name: Contact ph (daytime):




SOUTHERN HEMISPHERE MINING LIMITED
ACN 140 494 784

Instructions for Completing ‘Appointment of Proxy’ Form

(Appointing a proxy): A Shareholder entitled to attend and cast a vote at the Meeting is entitled
to appoint a proxy to attend and vote on their behalf at the Meeting. If a Shareholder is entitled
to cast 2 or more votes at the Meeting, the Shareholder may appoint a second proxy to attend
and votfe on their behalf at the Meeting. However, where both proxies attend the Meeting,
voting may only be exercised on a poll. The appointment of a second proxy must be done on
a separate copy of the Proxy Form. A Shareholder who appoints 2 proxies may specify the
proportion or number of votes each proxy is appointed to exercise. If a Shareholder appoints 2
proxies and the appointments do not specify the proportion or number of the Shareholder’s votes
each proxy is appointed to exercise, each proxy may exercise one-half of the votes. Any
fractions of votes resulting from the application of these principles will be disregarded. A duly
appointed proxy need not be a Shareholder.

(Direction to vote): A Shareholder may direct a proxy how to vote by marking one of the boxes
opposite each item of business. The direction may specify the proportion or number of votes
that the proxy may exercise by writing the percentage or number of Shares next to the box
marked for the relevant item of business. Where a box is not marked the proxy may vote as they
choose subject to the relevant laws. Where more than one box is marked on an item the vote
will be invalid on that item.

(Signing instructions):

(Individual): Where the holding is in one name, the Shareholder must sign.

(Joint holding): Where the holding is in more than one name, all of the Shareholders should
sign.

(Power of attorney): If you have not already provided the power of attorney with the registry,
please attach a certified photocopy of the power of attorney to this Proxy Form when
you return it.

(Companies): Where the company has a sole director who is also the sole company
secretary, that person must sign. Where the company (pursuant to Section 204A of the
Corporations Act) does not have a company secretary, a sole director can also sign
alone. Otherwise, a director jointly with either another director or a company secretary
must sign. Please sign in the appropriate place to indicate the office held. In addition,
if a representative of a company is appointed pursuant to Section 250D of the
Corporations Act to attend the Meeting, the documentation evidencing such
appointment should be produced prior to admission to the Meeting. A form of a
certificate evidencing the appointment may be obtained from the Company.

(Aftending the Meeting): Completion of a Proxy Form will nhot prevent individual Shareholders
from attending the Meeting in person if they wish. Where a Shareholder completes and lodges
a valid Proxy Form and attends the Meeting in person, then the proxy's authority to speak and
vote for that Shareholder is suspended while the Shareholder is present af the Meeting.

(Return of Proxy Form): To vote by proxy, please complete and sign the enclosed Proxy Form
and return by:

(a) Email to the Company Secretary at cosec@shmining.com.au

(b) post to the Company, Suite 2, 20 Howard Street Perth WA 6000; or

so that it is received noft less than 48 hours prior to commencement of the Meeting.

Proxy Forms received later than this time will be invalid.


mailto:cosec@shmining.com.au

