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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:  11 November 2022 

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 4:00pm (WST) on 9 

November 2022.  
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BUSINESS OF THE MEETING 

Agenda 

1. Financial Statements and Reports 

To receive and consider the Annual Report of the Company for the financial year ended 30 June 2022, which 

includes the Financial Report, the Directors' Report and the Auditor's Report. 

2. 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 2022.� 

A voting prohibition statement applies to this Resolution. Please see below. 

 

3. Resolution 2 � 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 clause 14.2 of the Constitution, Listing Rule 14.4 and for all other 
purposes, Mr David Frances, a Director, retires by rotation, and being eligible, is re-elected as 
a Director.� 

4. Resolution 3 � Ratification of Prior Issue of Placement Shares � Listing Rule 7.4 

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

resolution: 

�That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the 
issue of 43,999,158 Shares on the terms and conditions set out in the Explanatory Statement.� 

A voting exclusion statement applies to this Resolution. Please see below. 

5. Resolution 4 � Approval of 10% Placement Facility � Listing Rule 7.1A 

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

resolution: 

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

A voting exclusion statement applies to this Resolution. Please see below. 

 

Dated: 12 October 2022 

 

By order of the Board 

Keith Bowker 

Company Secretary  
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Voting Prohibition Statements 

Resolution 1 � Adoption of Remuneration Report 

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 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. 

Voting Exclusion Statements 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the Resolution 

set out below by or on behalf of the following persons: 

Resolution 3 � Ratification of Prior Issue of Shares 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of any person who 

participated in the issue or is a counterparty to the agreement being approved (namely the Placement 

Participants) or an associate of that person or those persons. 

The above voting exclusion does not apply to a vote cast in favour of the relevant Resolution by: 

(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance 

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

 

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

with a direction given to the Chair to vote on the Resolution as the Chair decides; or 

 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 

beneficiary provided the following conditions are met: 

(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 

(iii) the holder votes on the Resolution in accordance with direction given by the beneficiary to 

the holder to vote in that way. 
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Resolution 4 � Approval of 10% Placement Facility 

The Company will disregard any votes cast in favour of this Resolution, if at the time of the Meeting, the 

Company is proposing to make an issue of Equity Securities under the 10% Placement Facility, by or on behalf 

of any persons who are expected to participate in, or who will obtain a material benefit as a result of, the 

proposed issue (except a benefit solely by reason of being a Shareholder), or any associate of those persons. 

The above voting exclusion does not apply to a vote cast in favour of the relevant Resolution by: 

(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolutions, in accordance 

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

 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolutions, in accordance 

with a direction given to the Chair to vote on the Resolutions 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 

Resolutions; and 

(ii) the holder votes on the Resolutions in accordance with direction 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 of the Company; and 

(c) a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies and may 

specify the proportion or number of votes each proxy is appointed to exercise.  If the member 

appoints two (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: 

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

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

proxies as directed. 

Voting in person 

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

Chair�s voting intentions 

If the Chair is your proxy, either by appointment or by default, and you have not indicated your voting intention, 

you expressly authorise the Chair to exercise the proxy in respect of Resolution 1, even though this Resolution 

is connected directly or indirectly with the remuneration of the Company's Key Management Personnel.  
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The Chair intends to exercise all available proxies in favour of all Resolutions, unless the Shareholder has 

expressly indicated a different voting intention. 

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 0592 or at cosec@shmining.com.au.  
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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. Financial statements and Reports 

In accordance with the Corporation Act, the business of the Meeting will include receipt and consideration of 

the Annual Report of the Company for the financial year ended 30 June 2022, which includes the Financial 

Report, the Directors' Report and the Auditor's Report. 

 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 its website at  

https://wcsecure.weblink.com.au/pdf/SUH/02573965.pdf. 

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

2. Resolution 1 � Adoption of Remuneration Report 

2.1 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. 

2.2 Voting consequences 

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. 

2.3 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. 

2.4 Board recommendation 

Resolution 1 is an ordinary resolution. 
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Given the personal interests of all Directors in the outcome of this Resolution, the Board declines to make a 

recommendation to Shareholders regarding this Resolution. 

3. Resolution 2 � Re-election of Director � David Frances 

3.1 General 

Listing Rule 14.4 provides that an entity which has directors must hold an election of directors at each annual 

general meeting. 

Clause 14.2 of the Company�s Constitution sets out the requirements for determining which Directors are to 

retire by rotation at an annual general meeting. 

Mr David Frances, who has served as a Director since 5 February 2021 and who was last re-elected on 30 

November 2021, retires by rotation and seeks re-election. 

3.2 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.  

Mr Francis 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, MWE then listed on the TSX in one of the largest base metals 

IPOs in the world for 2011, with a market capitalisation of approximately $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. 

Mr Frances is also a director of Province Resources Limited (appointed 3 August 2020) and Lanthanein 

Resources Limited (appointed on 4 February 2022). 

Mr Frances has acknowledged to the Company that he will have sufficient time to fulfil his responsibilities as a 

Director. 

3.3 Independence 

If re-elected the Board considers that Mr Frances is an independent Director. 

3.4 Board recommendation 

Resolution 2 is an ordinary resolution. 

The Board has reviewed Mr Frances performance since their appointment to the Board and considers that their 

skills and experience will continue to enhance the Board�s ability to perform its role. Accordingly, the Board 

supports the re-election of Mr Frances and recommends that Shareholders vote in favour of Resolution 2.  

4. Resolution 3 � Ratification of Prior Issue of Placement Shares � Listing Rule 7.4 

4.1 Background 

On 19 July 2022, the Company announced that it had received firm commitments from professional and 

sophisticated investors (�Placement Participants�), for a placement to raise $879,983 (before costs) 

(�Placement�) by the issue of 43,999,158 Shares at an issue price of $0.02 per share (�Placement Shares�). 

On 20 July 2022, the Company issued the Placement Shares to the Placement Participants without Shareholder 

approval under Listing Rule 7.1. 

Resolution 3 is an ordinary resolution and seeks the approval of Shareholders to ratify the issue of the 

Placement Shares under and for the purposes of Listing Rule 7.4. 
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4.2 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 (�15% Placement Capacity�). 

The issue of the Placement Shares does not fit within any of the exceptions to Listing Rule 7.1 and, as it has 

not yet been approved by Shareholders, effectively uses up part of the 15% Placement Capacity, reducing the 

Company�s capacity to issue further Equity Securities without Shareholder approval under Listing Rules 7.1 or 

7.4 for the 12-month period following the issue date. 

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 

and so does not reduce the company�s capacity to issue further Equity Securities without shareholder approval 

under that Listing Rules 7.1 and 7.4. 

The Company wishes to retain as much flexibility as possible to issue additional Equity Securities into the future 

without having to obtain shareholder approval for such issues under Listing Rule 7.1. Accordingly, Resolution 

3 seeks Shareholder approval to ratify the issue of the Placement Shares under and for the purposes of Listing 

Rule 7.4. 

If Resolution 3 is passed, the Placement Shares will be excluded in calculating the Company�s 15% Placement 

Capacity, effectively increasing the number of Equity Securities it can issue without Shareholder approval over 

the 12-month period following the issue date. 

If Resolution 3 is not passed, the Placement Shares will be included in calculating the Company�s 15% 

Placement Capacity, effectively decreasing the number of Equity Securities it can issue without Shareholder 

approval over the 12-month period following the issue date. 

4.3 Specific information required by Listing Rule 7.5  

In accordance with Listing Rule 7.5, the following information is provided in relation to the Placement Shares: 

(a) 43,999,158 Shares were issued to the Placement Participants, being clients of Euroz Hartleys Limited, 

and being sophisticated and professional investors to whom a disclosure document does not need 

to be provided under the Corporations Act, none of whom were a related party, substantial 

shareholder or advisor of the Company, or an associate of those persons. 

(b) The Company issued 43,999,158 Placement Shares, being fully paid ordinary shares ranking equally 

with the Company�s existing Shares on issue. 

(c) The Placement Shares were issued on 20 July 2022. 

(d) The Placement Shares were issued at a price of $0.02 per Share, raising a total of $879,983 before 

costs. 

(e) Funds raised from the issue of the Placement Shares will be applied towards continued exploration 

work at the Company�s wholly owned Colina2 and Llahuin Projects and general working capital 

purposes. 

(f) A voting exclusion statement is included in this Notice. 

4.4 Board recommendation 

Resolution 3 is an ordinary resolution. 

The Board recommends that Shareholders vote in favour of Resolution 3. 
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5. Resolution 4 � Approval of 10% Placement Facility 

5.1 Background 

Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its issued share capital through 

placements over a 12-month period after the annual general meeting (�10% Placement Facility�). The 10% 

Placement Facility is in addition to the Company�s 15% Placement Capacity under Listing Rule 7.1. 

An eligible entity for the purpose 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. 

The Company is seeking Shareholder approval to issue Equity Securities under the 10% Placement Facility. The 

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 6.2(c)). 

If Resolution 4 is passed, the Company will be able to issue Equity Securities under Listing Rule 7.1A up to 10% 

of its issued share capital over a 12-month period after the annual general meeting, in addition to the 

Company�s 15% Placement Capacity under Listing Rule 7.1. 

If Resolution 4 is not passed, the Company will not be able to access the 10% Placement Facility 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 under 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 Chair intends to exercise all available proxies in favour of Resolution 4. 

5.2 Listing Rule 7.1A 

(a) Shareholder approval 

The ability to issue Equity Securities under the 10% Placement Facility is subject to Shareholder 

approval by way of a special resolution at an annual general meeting. 

(b) Equity Securities 

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

quoted class of Equity Securities of the Company. 

The Company, as at the date of the Notice, has on issue two quoted classes of Equity Securities, being 

Shares and Quoted Options exercisable at $0.10 on or before 16 February 2024. 

(c) Formula for calculating 10% Placement Facility 

Listing Rule 7.1A.2 provides that eligible entities which have obtained Shareholder approval at an 

annual general meeting may issue or agree to issue, during the 12-month period after the date of 

the annual general meeting, a number of Equity Securities calculated in accordance with the following 

formula: 

(A X D) - E  

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

(i) plus the number of Shares issued in the relevant period under an exception in Listing Rule 

7.2 other than exception 9, 16 or 17; 

(ii) plus the number of Shares issued in the relevant period on the conversion of convertible 

securities within Listing Rule 7.2 exception 9 where: 
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(A) the convertible securities were issued or agreed to be issued before the 

commencement of the relevant period; or 

(B) 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 

7.4; 

(iii) plus the number of Shares issued in the relevant period under an agreement to issue 

securities within Listing Rule 7.2 exception 16 where: 

(A) the agreement was entered into before the commencement of the relevant 

period; or 

(B) the agreement was approved, or taken under these rules to have been approved,  

under Listing Rule 7.1 or 7.4. 

(iv) plus the number of any Shares issued in the relevant period with approval under Listing 

Rule 7.1 or 7.4; 

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

(vi) less the number of Shares cancelled in the relevant period. 

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

capacity. 

D is 10%; 

E 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; and 

�relevant period� has the same meaning as in rule 7.1. 

(d) Listing Rule 7.1 and Listing Rule 7.1A 

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. 

At the date of the Notice, the Company has on issue 337,326,885 Shares and therefore has the 

capacity to issue: 

(i) 50,599,032 Equity Securities under Listing Rule 7.1; and 

(ii) Subject to Shareholder approval being sought under Resolution 4, 33,732,688 Equity 

Securities under Listing Rule 7.1A. 

The actual number of Equity Securities that the Company will have capacity to issue under Listing 

Rule 7.1A will be calculated as the date of issue of the Equity Securities in accordance with the formula 

prescribed in Listing Rule 7.1A.2 (refer to Section 6.2(c)). 

5.3 Specific information required by Listing Rule 7.3A 

In accordance with Listing Rule 7.3A, information is provided as follows: 

(a) 10% Placement Period 

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of 

the annual general meeting at which the approval is obtained and expires on the earlier to occur of: 

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

(ii) the time and date of the entity�s next annual general meeting; or 

(iii) the time and date of Shareholder approval of a transaction under Listing Rules 11.1.2 (a 

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

(the �10% Placement Period�) 

(b) Minimum Issue Price 

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than 75% of the 

VWAP of Equity Securities in the same class calculated over the 15 Trading Days on which trades in 

that class were recorded immediately before: 

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

(ii) if the Equity Securities are not issued within 10 Trading Days of the date in paragraph (i) 

above, the date on which the Equity Securities are issued. 

(c) Risk of economic and voting dilution 

If Resolution 4 is approved by Shareholders and the Company issues Equity Securities under the 10% 

Placement Facility, the existing Shareholders� voting power in the Company will be diluted as shown 

in the below table (in the case of Quoted Options, only if the Quoted Options are exercised). There 

is a risk 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 on the date of the Meeting; and 

(ii) the Equity Securities may be issued at a price that is at a discount to the market price for 

the Company�s Equity Securities on the issue date or the Equity Securities are issued as part 

of consideration for the acquisition of a new asset, 

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

The below table shows the dilution of existing Shareholder on the basis of the current market price 

of Shares and the current number of ordinary securities for variable �A� calculated in accordance with 

the formula in Listing Rule 7.1A.2 as at the date of the Notice. 

The table also shows: 

(iii) two examples where variable �A� has increased, by 50% and 100%. Variable �A� is based on 

the number of ordinary securities the Company has on issue. The number of ordinary 

securities on issue may increase as a result of issues of ordinary securities that do not 

require Shareholder approval (for example, a pro rata entitlement issue or script issued 

under a takeover offer) or future specific placements under Listing Rule 7.1 that are 

approved at a future Shareholders� meeting; and 

(iv) two examples of where the issue price of ordinary securities has decreased by 50% and 

increased by 100% as against the current market price. 
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Variable �A� in Listing 

Rule 7.1A.2 

 Dilution 

  $0.012 

50% decrease 

in Issue Price 

$0.024 

Issue Price 

$0.048 

100% increase in 

Issue Price 

Current Variable A 

337,326,885 Shares 

10% 

Voting 

Dilution 

 

33,732,688 

 

33,732,688 

 

33,732,688 

 Funds 

raised 

$404,792 $809,584 $1,619,169 

50% increase in current 

Variable A 

505,990,327 Shares 

10% 

Voting 

Dilution 

 

50,599,032 

 

50,599,032 

 

50,599,032 

 Funds 

raised  

$607,188 $1,214,377 $2,428,754 

100% increase in 

current Variable A 

674,653,770 Shares 

10% 

Voting 

Dilution 

 

67,465,377 

 

67,465,377 

 

67,465,377 

 Funds 

raised 

$809,584 $1,619,169 $3,238,338 

 

The table has been prepared on the following assumptions: 

(A) The Company issues the maximum number of Equity Securities available under 

the 10% Placement Facility. 

(B) No Options (including and Options issued under the 10% Placement Facility) are 

exercised into Shares before the date of the issue of the Equity Securities. 

(C) 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%. 

(D) 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 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. 

(F) The issue of Equity Securities under the 10% Placement Facility consists only of 

Shares. 

(G) The issue price is $0.024, being the closing price of the Shares on ASX on 4 

October 2022. 

(d) 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 subscribers of Equity 
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Securities will be determined on a case by case basis having regard to 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; 

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

(iii) the financial situation and solvency of the Company; and 

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

(e) Proposed Use of Funds & Other Required Disclosures 

The Company must issue the Equity Securities for cash consideration. In such circumstances, the 

Company intends to use the funds raised towards an acquisition of new assets or investments 

(including expense associated with such acquisition), continued exploration and feasibility study 

expenditure on the Company�s current assets and/or general working capital. 

(f) The Company will comply with the disclosure obligations under Listing Rule 3.10.3 and 7.1A(4) upon 

issue of any Equity Securities. 

(g) The Company did not obtain Shareholder approval under Listing Rule 7.1A at its previous annual 

general meeting. 

(h) A voting exclusion statement is included in the Notice for Resolution 4. 

(i) The subscribers 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. 

(j) At the date of the Notice, the Company has not approached any particular existing Shareholder or 

security holder or an identifiable class of existing security holder to participate in the issue of the 

Equity Securities. No existing Shareholder�s votes will therefore be excluded under the voting 

exclusion in the Notice. 

5.4 Effect of Resolution 

The effect of Resolution 4 will be to allow the Directors to issue the Equity Securities under Listing 

Rule 7.1A during the 10% Placement Period without using the Company�s 15% Placement Capacity 

under Listing Rule 7.1. 

5.5 Director Recommendation 

Resolution 4 is a special resolution. 

The Directors recommend that Shareholders vote in favour of Resolution 4. 
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GLOSSARY 

$ means Australia dollars. 

15% Placement Capacity has the meaning given in section 4.2 of the Explanatory Statement. 

Annual General Meeting or Meeting means the meeting convened by the Notice. 

Annual Report means the Directors� Report, the Financial Report, and the Auditor�s Report, in respect to the 

year ended 30 June 2022. 

ASIC means the Australian Securities & Investment Commission. 

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

requires. 

Auditor means the Company�s auditor from time to time. 

Auditor�s Report means the report of the Auditor contained in the Annual Report. 

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 has the meaning given in section 9 of the Corporations Act. 

Company means Southern Hemisphere Mining Limited (ACN 140 494 784) 

Constitution means the Company�s constitution. 

Corporations Act means the Corporations Act 2001 (Cth) 

Directors means the current 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 for the financial year ended 30 June 2022. 

Equity Securities means a Share or Option in the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Financial Report means the annual financial report in respect of the year ended 30 June 2022 prepared under 

Chapter 2M of the Corporations Act and contained in the Annual Report. 

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. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory Statement and the Proxy 

Form. 
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Options means an option to acquire a Share. 

Placement has the meaning given in section 4.1 of the Explanatory Statement. 

Placement Participants has the meaning given in section 4.1 of the Explanatory Statement. 

Placement Shares has the meaning given in section 4.1 of the Explanatory Statement. 

Proxy Form means the proxy form accompanying the Notice. 

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

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. 

Spill Resolution has the meaning given in section 2.2 of the Explanatory Statement.  

Trading Day has the meaning given in the Listing Rules.  

VWAP means volume weighted average market price. 

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