SOVEREIGN

METALS LIMITED

ACN 120 833 427

NOTICE OF ANNUAL GENERAL MEETING

The Annual General Meeting of Sovereign Metals Limited will be held at
the Conference Room, Ground Floor, BGC Centre, 28 The Esplanade,
Perth, Western Australia on Thursday 15 November 2018 commencing at
3:00pm (WST).

This Notice and the accompanying Explanatory Memorandum should be read in its entirety. If Shareholders
are in doubt as to how they should vote, they should seek advice from their stock broker, investment advisor,
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 + 61 8 9322 6322.

Shareholders are urged to attend or vote by lodging the Proxy Form enclosed with the Notice.




SOVEREIGN METALS LIMITED
ACN 120 833 427

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the annual general meeting of shareholders of Sovereign Metals Limited
(Company) will be held at the Conference Room, Ground Floor, BGC Centre, 28 The Esplanade, Perth,
Western Australia on Thursday 15 November 2018 commencing at 3:00pm (WST) (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 this Notice.

The Directors have determined pursuant to regulations 7.11.37 and 7.11.38 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are registered as
Shareholders on Tuesday 13 November 2018 at 4:00pm (WST).

Terms and abbreviations used in this Notice and the Explanatory Memorandum 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 2018, which includes the Financial Report, the Directors’' Report and the Auditor's
Report.

Resolution 1 — Remuneration Report

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

"That, pursuant to and in accordance with section 250R(2) of the Corporations Act and for all
other purposes, approval is given by the Shareholders for the adoption of the Remuneration
Report on the terms and conditions in the Explanatory Memorandum."

Voting Exclusion
A vote on this Resolution must not be cast:

€)) by or on behalf of a member of the Key Management Personnel whose remuneration
details are included in the Remuneration Report, or a Closely Related Party of such
member, regardless of the capacity in which the vote is cast; or

(b) by a person appointed as a proxy, where that person is either a member of the Key
Management Personnel or a Closely Related Party of such member.

However, a vote may be cast by such persons 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 that specifies the way the proxy is to vote on this
Resolution; or

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



3. Resolution 2 — Re-election of Director — Mr lan Middlemas

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

"That, pursuant to and in accordance with Listing Rule 14.4, article 6.3(c) of the Constitution and
for all other purposes, Mr lan Middlemas, Director, retires and being eligible pursuant to article
6.3(f) of the Constitution, is re-elected as a Director on the terms and conditions in the Explanatory

Memorandum."

4. Resolution 3 — Ratification of Prior Issue of Incentive Options
To consider and, if thought fit, to pass with or without amendment as an ordinary resolution the
following:

"That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes,
Shareholders approve and ratify the prior issue of 12,250,000 Incentive Options on the terms and
conditions in the Explanatory Memorandum."

Voting Exclusion

The Company will disregard any votes cast in favour of this Resolution by a person who
participated in the issue of the Incentive Options and any associate of that person (or those
persons).

The Company will not disregard a vote if:

€) it is cast by a person as proxy for a person who is entitled to vote, in accordance with
the directions on the Proxy Form; or

(b) it is cast by the Chairperson as proxy for a person who is entitled to vote, in accordance
with a direction on the Proxy Form to vote as the proxy decides.

5. Resolution 4 — Approval of Additional 10% Placement Capacity

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 of 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."

Voting Exclusion

The Company will disregard any votes cast in favour of this Resolution by a person (and any
associates of such a person) who is 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 holder of Ordinary
Securities in the entity).

The Company will not disregard a vote if:

€) it is cast by a person as a proxy for a person who is entitled to vote, in accordance with
the directions on the Proxy Form; or

(b) it is cast by the Chairperson as proxy for a person who is entitled to vote, in accordance
with a direction on the Proxy Form to vote as the proxy decides.

BY ORDER OF THE BOARD
Clint McGhie
Company Secretary

Dated: 10 October 2018



SOVEREIGN METALS LIMITED
ACN 120 833 427

EXPLANATORY MEMORANDUM

1. Introduction
This Explanatory Memorandum has been prepared for the information of Shareholders in connection
with the business to be conducted at the Meeting to be held at the Conference Room, Ground Floor,
BGC Centre, 28 The Esplanade, Perth, Western Australia on Thursday 15 November 2018
commencing at 3:00pm (WST).
This Explanatory Memorandum forms part of the Notice which should be read in its entirety. This
Explanatory Memorandum contains the terms and conditions on which the Resolutions will be voted.
This 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 lan Middlemas
Section 6: Resolution 3 — Ratification of Prior Issue of Incentive Options
Section 7: Resolution 4 — Approval of Additional 10% Placement Capacity
Schedule 1: Definitions
Schedule 2: Summary of the Terms and Conditions of Advisor Incentive Options
Schedule 3: Summary of the Terms and Conditions of Incentive Options
Schedule 4: Listing Rule 7.3A.6 Disclosure
A Proxy Form is enclosed with the Notice.
2. Action to be taken by Shareholders
Shareholders should read the Notice (including this Explanatory Memorandum) carefully before
deciding how to vote on the Resolutions.
2.1 Proxies

A Proxy Form is enclosed with 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 set out in the Proxy Form. Returning the Proxy Form to
the Company will not preclude a Shareholder from attending or (subject to the voting exclusions set
out in the Notice) voting at the Meeting in person.

Please note that:

€) a Shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxy;
(b) a proxy need not be a Shareholder; and
(©) a Shareholder 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. Where the proportion
or number is not specified, each proxy may exercise half of the votes.

Proxy Forms must be received by the Company no later than 3:00pm (WST) on Tuesday 13 November
2018, being at least 48 hours before the Meeting



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

2.2 Voting Prohibition by Proxy Holders (Remuneration of Key Management Personnel)
A vote on Resolution 1 must not be cast:
€) by or on behalf of a member of the Key Management Personnel whose remuneration details
are included in the Remuneration Report, or a Closely Related Party of such member,
regardless of the capacity in which the vote is cast; or
(b) by a person appointed as a proxy, where that person is either a member of the Key
Management Personnel or a Closely Related Party of such member.
However, a vote may be cast by such persons if the vote is not cast on behalf of a person who is
excluded from voting on Resolution 1, and:
€) the person is appointed as a proxy that specifies the way the proxy is to vote on Resolution
1; or
(b) the person is the Chairperson and the appointment of the Chairperson as proxy does not
specify the way the proxy is to vote on Resolution 1, but expressly authorises the
Chairperson to exercise the proxy even if Resolution 1 is connected with the remuneration
of a member of the Key Management Personnel.
3. Annual Report
In accordance with section 317 of the Corporations Act, the Annual Report for the financial year ended
30 June 2018 must be laid before the Meeting.
At the Meeting, Shareholders will be offered the opportunity to:
(a) discuss the Annual Report which is available online at www.sovereignmetals.com.au;
(b) 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 Chairperson about the
management of the Company, or to the Auditor about:
@ the preparation and contents of the Auditor’'s Report;
(b) the conduct of the audit;
(©) accounting policies adopted by the Company in relation to the preparation of the financial
statements; and
(d) the independence of the Auditor in relation to the conduct of the audit,
may be submitted no later than 5 business days before the Meeting to the Company Secretary at the
Company's registered office.
4. Resolution 1 — Remuneration Report

In accordance with section 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 Company's remuneration policy; and

(b) the remuneration arrangements in place for the executive Directors, specified executives
and non-executive Directors.

In accordance with section 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.

Pursuant to the Corporations Act, Shareholders will have the opportunity to remove the whole Board
except the Managing Director if the Remuneration Report receives a 'no' vote of 25% or more (Strike)
at two consecutive AGMs.



If a resolution on the Remuneration Report receives a Strike at two consecutive AGMs, the Company
will be required to put to Shareholders at the second AGM, a resolution on whether another meeting
should be held (within 90 days) at which all Directors (other than the Managing Director) who were in
office at the date of approval of the applicable Directors' Report must stand for re-election.

The Company's Remuneration Report did not receive a Strike at the Company's 2017 AGM. If the
Remuneration Report receives a Strike at the Meeting, Shareholders should be aware that if a second
Strike is received at the Company's 2019 AGM, this may result in the re-election of the Board.

The Chairperson 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.
The Chairperson intends to exercise all available proxies in favour of Resolution 1.

If the Chairperson is appointed as your proxy and you have not specified the way the Chairperson is
to vote on Resolution 1, by signing and returning the Proxy Form, you are considered to have provided
the Chairperson with an express authorisation for the Chairperson to vote the proxy in accordance
with the Chairperson's intention, even though the Resolution is connected directly or indirectly with
the remuneration of a member of the Key Management Personnel.

Resolution 2 — Re-election of Director — Mr lan Middlemas

ASX Listing Rule 14.4 provides that a director of an entity must not hold office (without re-election)
past the third AGM following the director’s appointment or 3 year, whichever is the longer.

Article 6.3(c) of the Constitution requires that one third of the Directors must retire at each AGM
(rounded down to the nearest whole number), excluding:

(@) the Managing Director; and

(b) any Director that was appointed by the Directors under Article 6.2(b) of the Constitution and
is required to retire under Article 6.3(j) of the Constitution,

The Directors to retire shall be those who have held their office as Director the longest period of time
since their last appointment at that office and if two or more Directors have held office for the same
period of time since their last appointment, those Directors determined by the drawing of lots, unless
those Directors agree otherwise.

Article 6.3(f) of the Constitution provides that a Director who retires under Article 6.3(c) of the
Constitution is eligible for re-election.

Resolution 2 provides that Mr lan Middlemas retires by rotation and seeks re-election as a Director.
Details of Mr lan Middlemas’ qualifications and experience are set out in the Annual Report.
Resolution 2 is an ordinary resolution.

The Chairperson intends to exercise all available proxies in favour of Resolution 2.

The Board (excluding Mr lan Middlemas) unanimously supports the re-election of Mr lan Middlemas
as a Director and recommends that Shareholders vote in favour of Resolution 2.

6.1

6.2

Resolution 3 — Ratification of Prior Issue of Incentive Options

General

The Company issued 12,250,000 options to a number of key consultants and employees in September
2018 and October 2018.

Listing Rule 7.1

In accordance with Listing Rule 7.1, the Company must not, subject to specified exceptions, issue or
agree to issue more securities during any 12 month period than that amount which represents 15% of
the number of fully paid ordinary securities on issue at the commencement of that 12 month period
(15% Placement Capacity).



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

The effect of passing Resolution 3 will be to allow the Company to retain the flexibility to issue
securities in the future up to the 15% Placement Capacity set out in Listing Rule 7.1, without obtaining
prior Shareholder approval.

Resolution 3 is an ordinary resolution.

The Chairperson intends to exercise all available proxies in favour of Resolution 3.

6.3 Specific information required by Listing Rule 7.5

In accordance with Listing Rule 7.5, information is provided in relation to the issue of the Incentive

Options as follows:

(a) the Company issued 9,250,000 Incentive Options to key consultants and employees on 14
September 2018, and 3,000,000 Incentive Options on 5 October 2018. The key consultants
are not a related party of the Company;

(b) the Incentive Options were issued for nil consideration and as a result no funds were raised
from the issue of the Incentive Options;

(© the Incentive Options were issued in four tranches:

0] Tranche A: 1,600,000 Incentive Options exercisable at $0.12 each on or before 31
July 2020;

(ii) Tranche B: 2,150,000 Incentive Options exercisable at $0.15 each on or before 31
July 2021,

(iii) Tranche C: 2,500,000 Incentive Options exercisable at $0.18 each on or before 31
July 2022; and

(iv) Tranche D: 6,000,000 Incentive Options exercisable at $0.15 each on or before 30
September 2019.

(d) a summary of the terms and conditions of the Tranche A-C Incentive Options are
contained in Schedule 3 and a summary of the terms and conditions of the Tranche D
Incentive Options are contained in Schedule 2;

(e) the purpose of the issue of the Incentive Options was to attract and retain the services of the
key consultants and employees, as a cost effective and efficient reward to incentivise their
performance; and

)] a voting exclusion statement is included in the Notice for Resolution 3.

6.4 Directors recommendation

The Directors are unanimously in favour of Resolution 3.

7. Resolution 4 — Approval of Additional 10% Placement Capacity
7.1 General

Listing Rule 7.1A enables an eligible entity to issue Equity Securities up to 10% of its issued share
capacity through placements over a 12 month period after the annual general meeting (10%
Placement Capacity). The 10% Placement Capacity is in addition to the Company's 15% Placement
Capacity.

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.

The Company is seeking Shareholder approval by way of a special resolution to have the ability to
issue Equity Securities under the 10% Placement Capacity. The number of Equity Securities to be
issued under the 10% Placement Capacity will be determined in accordance with the formula
prescribed in Listing Rule 7.1A.2 (refer to Section 7.2(c)).



7.2

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 Chairperson intends to exercise all available proxies in favour of Resolution 4.
Listing Rule 7.1A

(@)

(b)

()

(d)

Shareholder approval

The ability to issue Equity Securities under the 10% Placement Capacity is subject to
Shareholder approval by way of a special resolution at an annual general meeting.

Equity Securities

Any Equity Securities issued under the 10% Placement Capacity 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 once class of quoted Equity
securities, being Shares (ASX: SVM).

Formula for calculating 10% Placement Capacity

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:

(AxD)-E
A is the number of shares on issue 12 months before the date of issue or agreement:
(A) plus the number of fully paid shares issued in the 12 months under an
exception in Listing Rule 7.2;
(B) plus the number of partly paid shares that became fully paid in the 12
months;
©) plus the number of fully paid shares issued in the 12 months with
Shareholder approval under Listing Rule 7.1 and 7.4. This does not
include an issue of fully paid shares under the entity's 15% placement
capacity without Shareholder approval;
(D) less the number of fully paid shares cancelled in the 12 months.

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 12 months before the date of the issue or agreement to issue that
are not issued with Shareholder approval under Listing Rule 7.1 or 7.4.

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
15% Placement Capacity.

At the date of the Notice, the Company has on issue 276,896,073 Shares and subject to the
passing of Resolutions 3 and 4, will have the capacity to issue:

0] 41,534,411 Equity Securities under Listing Rule 7.1; and

(ii) subject to obtaining Shareholder approval being sought under Resolution 4,
27,689,607 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 at the date of issue of the Equity Securities in accordance
with the formula prescribed in Listing Rule 7.1A.2 (refer to Section 7.2(c)).



7.3

7.4

(e)

(f)

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:

0] 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 5 Trading Days of the date described

in Section 7.2(e)(i), the date on which the Equity Securities are issued.
10% Placement Period

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

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

(ii) the 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),

or such longer period if allowed by ASX (10% Placement Period).

Listing Rule 7.1A

The effect of Resolution 4 will be to allow the Directors to issue Equity Securities under Listing Rule
7.1A during the 10% Placement Period without using the Company’s 15% Placement Capacity.

Specific information required by Listing Rule 7.3A

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

(a)

(b)

(©)

(d)

Equity Securities will be issued at an issue price of not less than 75% of the VWAP for the
Company's Equity Securities over the 15 Trading Days on which trades in that class were
recorded immediately before:

0] the date on which the price at which the Equity Securities are to be issued is
agreed; or
(i) if the Equity Securities are not issued within 5 Trading Days of the date described

in Section 7.4(a)(i), the date on which the Equity Securities are issued.
If Resolution 4 is approved by Shareholders and the Company issues Equity Securities
under the 10% Placement Capacity, the existing Shareholders' voting power in the Company
will be diluted as shown in the below table. 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
(iv) 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 table below shows the dilution of existing Shareholders on the basis of the current
market price of Shares and the current number of Ordinary Securities for variable 'A’
calculated in accordance with the formula in Listing Rule 7.1A(2) as at the date of the Notice.

The table also shows:

0] two examples where variable 'A' has increased, by 50% and 100%. Variable ‘A" is
based on the number of Ordinary Securities the Company has on issue. The
number of Ordinary Securities on issue may increase as a result of issues of
Ordinary Securities that do not require Shareholder approval (for example, a pro
rata entitlements issue or scrip issued under a takeover offer) or future specific
placements under Listing Rule 7.1 that are approved at a future general meeting;
and



(e)

(f)

(@)
(h)

(ii)

two examples of where the issue price of Ordinary Securities has decreased by

50% and increased by 100% as against the current market price.

Variable 'A' in
Listing Rule 7.1A.2

Dilution
$0.046 $0.184
50% decrease in $0'092. 100% increase in
; Issue Price .
Issue Price Issue Price

Current Variable 'A'
276,896,073 Shares

10% voting dilution

27,689,607 Shares

27,689,607 Shares

27,689,607 Shares

Funds raised

$1,273,722

$2,547,444

$5,094,888

50% increase in

10% voting dilution

41,534,411 Shares

41,534,411 Shares

41,534,411 Shares

current Variable 'A’

415,344,110 Shares

Funds raised $1,910,583 $3,821,166 $7,642,332

100% increase in 10% voting dilution | 55,379,215 Shares | 55,379,215 Shares | 55,379,215 Shares

current Variable 'A’

553,792,146 Shares | Funds raised $2,547,444 $5,094,888 $10,189,776
The table has been prepared on the following assumptions:
(i) The Company issues the maximum number of Equity Securities available under
the 10% Placement Capacity.
(iv) No Options are converted into Shares before the date of the issue of the Equity
Securities.
(v) 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%.

(vi) 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 Capacity, based
on that Shareholder’s holding at the date of the Meeting.

(vii) The table shows only the effect of issues of Equity Securities under Listing Rule
7.1A, not under the 15% Placement Capacity.
(viii) The issue of Equity Securities under the 10% Placement Capacity consists only of

Shares. If the issue of Equity Securities includes Options, it is assumed that those
Options are converted into Shares for the purpose of calculating the voting dilution
effect on existing Shareholders.

(ix) The issue price is $0.092, being the closing price of the Shares on ASX on 5
October 2018.

The Company will only issue Equity Securities during the 10% Placement Period. The
approval under Resolution 4 for the issue of Equity Securities will cease to be valid in the
event that Shareholders approve a transaction under Listing Rule 11.1.2 (a significant
change to the nature or scale of activities) or Listing Rule 11.2 (disposal of main
undertaking).

The Company may seek to issue Equity Securities for the following purposes:

0] cash consideration for the continued exploration and development of the
Company's resource projects, general working capital, and/or the acquisition of
new resource assets or investments; or

0] non-cash consideration for the acquisition of the new resource assets and
investments (in such circumstances the Company will provide a valuation of the
non-cash consideration as required by Listing Rule 7.1A.3).

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

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



7.5

@

)

(k)

o
(m)

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

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

The subscribers under the 10% Placement Capacity have not been determined as at the
date of the Notice but may include existing substantial Shareholders or new Shareholders
(or both) who are not a related party or an associate of a related party of the Company.

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

The Company previously obtained Shareholder approval under Listing Rule 7.1A at its 2017
annual general meeting. In the 12 months preceding the date of the Meeting, the Company
issued a total of 32,984,720 Equity Securities which represents 14.25% of the total number
of Equity Securities on issue 12 months prior to the date of the Meeting (at the date of the
Notice). Further detail as required under Listing Rule 7.3A.6 in respect of these Equity
Securities issues is set out in Schedule 4.

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

At the date of the Notice, the Company has not approached any particular Shareholder or
security holder or an identifiable class of existing security holder to participate in the issue

of Equity Securities. No Shareholder's votes will therefore be excluded under the voting
exclusion in the Notice.

Directors' Recommendation

The Directors unanimously recommend that Shareholders vote in favour of Resolution 4.
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Schedule 1 - Definitions

In the Notice and this Explanatory Memorandum, words importing the singular include the plural and vice versa.
$ means Australian Dollars.

10% Placement Capacity has the meaning given to that term in Section 7.1.

10% Placement Period has the meaning given to that term in Section 7.2(f).

15% Placement Capacity has the meaning given to that term in Section 6.2.

AGM means an annual general meeting of the Shareholders.

Annual Report means the Directors’ Report, the Financial Report, and Auditor’s Report, in respect to the year
ended 30 June 2018.

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

Auditor means the Company's auditor from time to time (being Deloitte as at the date of the Notice).
Auditor's Report means the Auditor's report on the Financial Report.

Board means the board of Directors of the Company.

Chairperson means the person appointed to chair the Meeting convened by the Notice.
Closely Related Party means in relation to a member of a Key Management Personnel:

(@) a spouse or child of the member; or

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

Company means Sovereign Metals Limited ACN 120 833 427.

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

Director means a director of the Company.

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

Equity Security has the meaning given to that term in the Listing Rules.
Explanatory Memorandum means this 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.

Incentive Options means an Option on the terms and conditions in Schedule 2 and 3.

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

Listing Rules means the listing rules of ASX.
Managing Director means the managing Director.
Meeting has the meaning given to that term in the introductory paragraph of the Notice.

Notice means the notice of the Meeting and includes the agenda, Explanatory Memorandum and the Proxy
Form.

-11 -



Option means an option which entitles the holder to subscribe for a Share.

Ordinary Securities has the same meaning given to that term in the Listing Rules.

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 proposed pursuant to the Notice.

Schedule means a schedule to this Explanatory Memorandum.

Section means a section of this Explanatory Memorandum.

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

Shareholder means a registered holder of a Share.

Strike means a 'no' vote of 25% or more on the resolution approving the Remuneration Report.
Trading Day means a day determined by ASX to be a trading day in accordance with the Listing Rules.
VWAP means volume weighted average price.

WST means Australian Western Standard Time, being the time in Perth, Western Australia.
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Schedule 2 — Summary of the Terms and Conditions of Advisor Incentive
Options

The Advisor Options entitle the holder to the following terms and conditions:

1.

Entitlement

Each Advisor Option entitles the holder to subscribe for one Share in the Company upon exercise of
each Advisor Option.

Exercise Price, Expiry Date and Vesting Condition

The Exercise Price, Expiry Date and Vesting Condition of each Advisor Option is referred to in the
below table.

Number of Exercise Price Vesting Condition Expiry Date
Advisor Options

2,000,000 $0.15 Vesting immediately 30 September 2019

2,000,000 $0.15 Vesting upon completion of 30 September 2019

the Transaction
(arrangement of financing to
progress the development of
the Malingunde Project)

2,000,000 $0.15 Vesting upon raising a further 30 September 2019
US$30 million project
financing through equity,
debt, hybrid, royalty or some
other agreed financing or
combination thereof

Exercise period

Each Advisor Option is exercisable at any time after the satisfaction of the Vesting Condition and before
the Expiry Date.

Notice of exercise

@ The Advisor Options may be exercised by notice in writing to the Company and payment of
the Exercise Price for each Advisor Option being exercised.
(b) Any notice of exercise of an Advisor Option received by the Company (Notice of

Exercise) will be deemed to be a notice of the exercise of that Advisor Option as at the
date of receipt.

(©) The Advisor Options must be exercised in minimum parcels of 50,000 Incentive Options,
but the Board may, in its absolute discretion, accept a Notice of Exercise that does not
comply with this item 4(c).

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

Quotation of Shares on exercise

Application will be made by the Company to ASX for official quotation of the Shares issued upon the
exercise of Advisor Options.

Timing of issue of Shares

Within 20 business days after the later of the following:
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(@)

(b)

receipt of a Notice of Exercise given in accordance with these terms and conditions and
payment of the Exercise Price for each Advisor Option being exercised; and

the earlier to occur of:

0] when excluded information in respect to the Company (as defined in section 708A(7)
of the Corporations Act) (if any) ceases to be excluded information. If there is no such
information the relevant date will be the date of receipt of a Notice of Exercise as set
out in item 7a) above; or

(i) the holder elects that the Shares to be issued pursuant to the exercise of the Advisor
Options will be subject to a holding lock for a period of 12 months in accordance with
item 8 below,

the Company will:

(c)
(d)

(e)

(f)

allot and issue the Shares pursuant to the exercise of the Advisor Options;

in the circumstances where item 7(b)(i) applies, give ASX a notice that complies with section
708A(5)(e) of the Corporations Act or lodge a prospectus with ASIC that qualifies the Shares
issued upon exercise of the Advisor Options for resale under section 708A(11) of the
Corporations Act;

in the circumstances where item 7(b)(ii) applies, apply a holding lock in accordance with item 8
in respect of the Shares issued upon exercise of the Advisor Options; and

apply for official quotation on ASX of Shares issued pursuant to the exercise of the Advisor
Options.

8. Holding lock

(@)

(b)

The holder may make an election as set out in item 7(b)(ii) at any time following delivery of a
Notice of Exercise and payment of the Exercise Price for each Advisor Option being exercised.

If the holder makes an election pursuant to item 7(b)(ii), then:

0] the Company will apply a holding lock on the Shares to be issued;
(i) the Company shall release the holding lock on the Shares on the earlier to occur of:
(A) the date that is 12 months from the date of issue of the Shares; or
(B) the date the Company issues a disclosure document that qualifies the
Shares for trading in accordance with section 708A(11) of the Corporations
Act; or
© the date a transfer of the Shares occurs pursuant to item 8(b)(iii); and
(iii) the Shares shall be transferable by the holder and the holding lock will be lifted

provided that:

(A) the offer of the Shares for sale does not require disclosure under section
707(3) of the Corporations Act;

(B) the transferee warrants for the benefit of the holder and the Company that
they are an exempt investor pursuant to one of the exemptions in section
708 of the Corporations Act; and

© the transferee of the Shares agrees to the holding lock applying to the
Shares following their transfer for the balance of the period in item 8(b)(ii).
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10.

11.

12.

13.

14.

15.

Participation in new issues

There are no participation rights or entitlements inherent in Advisor Options and holders will not be
entitled to participate in new issues of capital offered to Shareholders during the currency of Advisor
Options. However, the Company will ensure that for the purposes of determining entitlements to any
such issue, the record date will be at least ten business days after the issue is announced. This will
give the holders of Advisor Options the opportunity to exercise their Advisor Options prior to the date for
determining entitlements to participate in any such issue.

Adjustment for bonus issues of Shares

If the Company makes a bonus issue of Shares or other securities to existing Shareholders (other than
an issue in lieu or in satisfaction, of dividends or by way of dividend reinvestment):

(a) the number of Shares which must be issued on the exercise of an Advisor Option will be
increased by the number of Shares which the Optionholder would have received if the
Optionholder had exercised the Advisor Option before the record date for the bonus issue;
and

(b) no change will be made to the Exercise Price.

Adjustment for rights issue

If the Company makes an issue of Shares pro rata to existing Shareholders there will be no adjustment
of the Exercise Price of an Advisor Option.

Adjustments for reorganisation

If there is any reconstruction of the issued share capital of the Company, the rights of Advisor
Optionholders may be varied to comply the ASX Listing Rules which apply to the reconstruction at the
time of the reconstruction.

Quotation of Advisor Options

No application for quotation of Advisor Options will be made by the Company.

Advisor Options transferable

Advisor Options are transferable provided that the transfer of Advisor Options complies with section
707(3) of the Corporations Act.

Lodgement instructions

Cheques shall be in Australian currency made payable to the Company and crossed 'Not Negotiable'.
The application for Shares on exercise of the Advisor Options with the appropriate remittance should be
lodged at the Company's Registry.
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Schedule 3 — Summary of the Terms and Conditions of Incentive Options

The Incentive Options entitle the holder to the following terms and conditions:

1.

Entitlement

Each Incentive Option entitles the holder to subscribe for one Share in the Company upon exercise of
each Incentive Option.

Exercise Price, Expiry Date and Vesting Condition

The Exercise Price, Expiry Date and Vesting Condition of each Incentive Option is referred to in the
below table.

Number of Exercise Vesting Condition ® Expiry Date
Incentive Price
Options
1,600,000 $0.12 100,000 Vesting 2 October 2018 31 July 2020
Remaining Vesting 31 July 2019
2,150,000 $0.15 150,000 Vesting 2 July 2019 31 July 2021
Remaining Vesting 31 January 2020

2,500,000 $0.18 Vesting 31 July 2020 31 July 2022

@ The Incentive Options immediately vest if a Change in Control Event or Financing Event occurs in
respect of the Shares and/or assets of the Company.

The Incentive Options will expire on that date (“Expiry Date”) which is the earlier of:

(a) the Expiry Date referred to in the above table; or

(b) in respect of the Incentive Options that have not already vested by the Vesting Date referred
to in the above table, the date the Employee, Consultant or Director ceases to be engaged
as a consultant or ceases to be an Employee, Consultant and/or Director of the Company

because of:

0] retirement (excluding retirement by rotation as a Director at a meeting of
Shareholders where re-elected);

(i) removal or termination (other than in the circumstances in item (c) below);
(i) voluntary cessation;
(iv) by mutual agreement (unless the Board resolves otherwise); or
(©) in respect of the Incentive Options whether vested or unvested as outlined above, the date

the Employee, Consultant or Director ceases to be engaged as an employee, consultant
and/or a director of the Company because of dismissal by the Company:

0] if the holder is an Employee, the date the holder is dismissed from employment
with the Company for negligence, incompetence or misconduct;

(i) if the holder is a Consultant, the date the holder's appointment is terminated for
negligence, incompetence or misconduct;

(iii) if the holder is a Director, the date the holder is:
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(A) disqualified from holding the office of director; or

(B) convicted of any criminal offence (other than an offence under any road
traffic legislation in Australia or elsewhere for which a fine or non-
custodial penalty is imposed) which in the reasonable opinion of the
Board brings the holder or the Company into disrepute,

and thereafter no party shall have any claim against any other party arising under or in
respect of the Incentive Options.

For the purposes of this item 2, “Consultant” means the consultant or Director who was
issued or who nominated a party that was issued the Incentive Options by the Company in
accordance with a consultancy agreement with the Company or as a result of being a
Director with the Company.

For the purposes of this item 2, "Change in Control Event" means:
® the occurrence of:

(A) the offeror under a takeover offer in respect of all Shares announcing that it
has achieved acceptances in respect of 50.1% or more of the Shares; and

(B) that takeover bid has become unconditional (except any condition in relation
to the cancellation or exercise of the Incentive Options); or

(ii) the announcement by the Company that:

(A) shareholders of the Company have at a Court convened meeting of
shareholders voted in favour, by the necessary majority, of a proposed
scheme of arrangement under which all Shares are to be either:

(1) cancelled; or
(2) transferred to a third party; and
(B) the Court, by order, approves the proposed scheme of arrangement;
(Paragraphs (i) and (ii) above are referred to as a “Share Sale”)

(i) the announcement by the Company that the whole or substantially the whole of the
undertaking and business of the Company (an “Asset Sale”) has been completed:

(iv) PROVIDED THAT in the event of:

(A) a Share Sale, the price paid per Ordinary Share acquired must be greater
than A$0.15 (as adjusted by the Company’s auditors (from time to time) to
take into account any allotment of shares by way of capitalisation of profits
or reserves or a rights issue or a sub-division, consolidation or reduction of
share capital taking place after the grant or issue of Incentive Options); and

(B) an Asset Sale, the total amount of consideration received by the Company
will be equivalent to A$0.15 per Ordinary Share on issue at the time of
completion (as adjusted by the Company’s auditors (from time to time) to
take into account any allotment of shares by way of capitalisation or
reduction of share capital taking place after the grant or issue of Incentive
Options).

-17 -



For the purposes of this item 2, "Financing Event" means:
® the occurrence of:

(A) sale of greater than 20% of the Company’s Malawi Graphite Projects to a
strategic partner; or

(B) financing of the development to production of the Central Malawi Graphite
Project; and

© achieving a share price 90-Day VWAP of at least A$0.20; or

(ii) the raising of a minimum of A$25 million of new equity at a minimum price of A$0.20
per share.

Exercise period

Each Incentive Option is exercisable at any time after the satisfaction of the Vesting Condition (if any)
and before the Expiry Date.

Notice of exercise

The Incentive Options may be exercised by notice in writing to the Company and payment of the Exercise
Price for each Incentive Option being exercised. Any notice of exercise of an Incentive Option received
by the Company (Notice of Exercise) will be deemed to be a notice of the exercise of that Incentive
Option as at the date of receipt.

Shares issued on exercise

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

Quotation of Shares on exercise

Application will be made by the Company to ASX for official quotation of the Shares issued upon the
exercise of Incentive Options.

Timing of issue of Shares

Within 15 business days after the later of the following:

€)) receipt of a Notice of Exercise given in accordance with these terms and conditions and
payment of the Exercise Price for each Incentive Option being exercised; and

(b) the earlier to occur of:
0) when excluded information in respect to the Company (as defined in section 708A(7)

of the Corporations Act) (if any) ceases to be excluded information. If there is no such
information the relevant date will be the date of receipt of a Notice of Exercise as set
out in item 7a) above; or

(i) the holder elects that the Shares to be issued pursuant to the exercise of the Incentive
Options will be subject to a holding lock for a period of 12 months in accordance with
item 8 below,

the Company will:
(c) allot and issue the Shares pursuant to the exercise of the Incentive Options;

(d) in the circumstances where item 7(b)(i) applies, give ASX a notice that complies with section
708A(5)(e) of the Corporations Act or lodge a prospectus with ASIC that qualifies the Shares
issued upon exercise of the Incentive Options for resale under section 708A(11) of the
Corporations Act;
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8.

10.

(e)

(f)

in the circumstances where item 7(b)(ii) applies, apply a holding lock in accordance with item 8
in respect of the Shares issued upon exercise of the Incentive Options; and

apply for official quotation on ASX of Shares issued pursuant to the exercise of the Incentive

Options.

Holding lock

(@)

(b)

Participation in new issues

The holder may make an election as set out in item 7(b)(ii) at any time following delivery of a
Notice of Exercise and payment of the Exercise Price for each Incentive Option being
exercised.

If the holder makes an election pursuant to item 7(b)(ii), then:

(i)
(ii)

(iii)

the Company will apply a holding lock on the Shares to be issued;

the Company shall release the holding lock on the Shares on the earlier to occur of:

(A)
(B)

©

the date that is 12 months from the date of issue of the Shares; or

the date the Company issues a disclosure document that qualifies the
Shares for trading in accordance with section 708A(11) of the Corporations
Act; or

the date a transfer of the Shares occurs pursuant to item 8(b)(iii); and

the Shares shall be transferable by the holder and the holding lock will be lifted
provided that:

(A)

(B)

©

the offer of the Shares for sale does not require disclosure under section
707(3) of the Corporations Act;

the transferee warrants for the benefit of the holder and the Company that
they are an exempt investor pursuant to one of the exemptions in section
708 of the Corporations Act; and

the transferee of the Shares agrees to the holding lock applying to the
Shares following their transfer for the balance of the period in item 8(b)(ii).

There are no participation rights or entittements inherent in Incentive Options and holders will not be
entitled to participate in new issues of capital offered to Shareholders during the currency of Incentive
Options. However, the Company will ensure that for the purposes of determining entitlements to any
such issue, the record date will be at least ten business days after the issue is announced. This will
give the holders of Incentive Options the opportunity to exercise their Incentive Options prior to the date
for determining entitlements to participate in any such issue.

Adjustment for bonus issues of Shares

If the Company makes a bonus issue of Shares or other securities to existing Shareholders (other than
an issue in lieu or in satisfaction, of dividends or by way of dividend reinvestment):

(@)

(b)

the number of Shares which must be issued on the exercise of an Incentive Option will be
increased by the number of Shares which the Optionholder would have received if the
Optionholder had exercised the Incentive Option before the record date for the bonus issue;

and

no change will be made to the Exercise Price.
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11.

12.

13.

14.

15.

Adjustment for rights issue

If the Company makes an issue of Shares pro rata to existing Shareholders there will be no adjustment
of the Exercise Price of an Incentive Option.

Adjustments for reorganisation
If there is any reconstruction of the issued share capital of the Company, the rights of Incentive

Optionholders may be varied to comply the ASX Listing Rules which apply to the reconstruction at the
time of the reconstruction.

Quotation of Incentive Options

No application for quotation of Incentive Options will be made by the Company.

Incentive Options transferable

Incentive Options are transferable provided that the transfer of Incentive Options complies with section
707(3) of the Corporations Act.

Lodgement instructions

Cheques shall be in Australian currency made payable to the Company and crossed 'Not Negotiable'.
The application for Shares on exercise of the Incentive Options with the appropriate remittance should
be lodged at the Company's Registry.
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Schedule 4 - Listing Rule 7.3A.6 Disclosure

 This value is based on the closing price of the Shares on 15 December 2017 of $0.115.
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No. Date of Number Class Persons to Issue price Discount to market Consideration
Issue whom the price
securities were
issued
1. 15/19 20,134,720 | Ordinary Shares Institutional and $0.11 $0.005 (4.5%)* Total consideration: $2,214,819
December Sophisticated Amount of consideration spent: $1,200,000
2017 investors in What consideration was spent To advance the Malingunde
Australia and on: saprolite-hosted flake
overseas graphite project in Malawi,
including completion of
feasibility studies, mining
approvals process and early
stage development costs,
and for general working
capital purposes.
Intended use for remaining As above
consideration:
2. 15 500,000 Unlisted options exercisable at $0.15 Key Consultants. | Nil — Issued to key consultants as an Not applicable Total consideration: Nil
December on or before 31 July 2019. incentive to perform. Amount of consideration spent: Not applicable
2017 . What consideration was spent Not applicable
Based on the market price of traded shares on:
on 5 October 2018 of $0.092 and assuming — -
the exercise of the Incentive Options, the Lrgggi?ji?afiii-for remaining Not applicable
shares would have a value of $46,000. )
3. 4 May 100,000 Ordinary Shares Key Consultants. | Nil — Issued to key consultants as an Not applicable Total consideration: Nil
2018 incentive to perform. Amount of consideration spent: Not applicable
. What consideration was spent Not applicable
Based on the market price of traded shares on:
on 5 October 2018 of $0.092, the shares — :
! | fi N licabl
would have a value of $9,200. crgggi?]i(rjal:iii' or remaining ot applicable
4. 14 9,250,000 850,000 unlisted options exercisable Key Consultants Nil — Issued to key consultants and Not applicable Total consideration: Nil
September at $0.12 on or before 31 July 2020. and Employees. employees as an incentive to perform. Amount of consideration spent: Not applicable
2018 1,150,000 unlisted options ) What consideration was spent Not applicable
exercisable at $0.15 on or before 31 Based on the market price of traded shares on:
July 2021. on 5 October 2018 of $0.092 and assuming " :
1,250,000 unlisted options the exercise of the Incentive Options, the Lrgﬁgi%i?a%zi_for remaining Not applicable
exercisable at $0.18 on or before 31 shares would have a value of $851,000. ’
July 2022.
6,000,000 unlisted options
exercisable at $0.15 on or before 30
September 2019.
5. 5 October 3,000,000 750,000 unlisted options exercisable Key Consultants. | Nil — Issued to key consultants as an Not applicable Total consideration: Nil
2018 if:oo()',lozognuglrisbtizjgepgin‘]smy 2020. incentive to perform. Amount of -consi%ieration spent: Not applicable
exercisable at $0.15 on or before 31 Based on the market price of traded shares What consideration was spent Not applicable
July 2021. on 5 October 2018 of $0.92 and assuming on:
1,250,000 unlisted options the exercise of the Incentive Options, the Intended use for remaining Not applicable
exercisable at $0.18 on or before 31 shares would have a value of $276,000. consideration:
July 2022.
Note:




SOVEREIGN METALS LIMITED
ACN 120 833 427

PROXY FORM
The Company Secretary
Sovereign Metals Limited

By delivery: By post: By email: By facsimile:
Level 9, 28 The Esplanade PO Box z5083 voting@sovereignmetals.com.au  +61 8 9322 6558
PERTH WA 6000 PERTH WA 6831

Name of Shareholder: ‘ ‘

Address of Shareholder: ‘ ‘

Number of Shares entitled to vote: ‘ ‘

Please mark B¢ to indicate your directions. Proxy appointments will only be valid and accepted by the Company if they are made
and received no later than 48 hours before the meeting. Further instructions are provided overleaf.

Step 1 — Appoint a Proxy to Vote on Your Behalf

I/we being Shareholder/s of the Company hereby appoint:

The Chairperson OR if you are NOT appointing the Chairperson as your proxy, please
(mark box) D write the name of the person or body corporate (excluding the
registered shareholder) you are appointing as your proxy

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairperson, as my/our proxy to act generally on
my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to the extent permitted by law, as the proxy
sees fit) at the Annual General Meeting of Sovereign Metals Limited to be held at the Conference Room, Ground Floor, BGC Centre, 28 The Esplanade,
Perth, Western Australia on Thursday, 15 November 2018 commencing at 3:00pm (WST) and at any adjournment or postponement of such meeting. If 2
proxies are appointed, the proportion or number of votes that this proxy is authorised to exercise is [ 1% of the Shareholder's votes /
[ ] of the Shareholder's votes. (An additional Proxy Form will be supplied by the Company, on request).

Important — If the Chairperson is your proxy or is appointed your proxy by default

The Chairperson intends to vote all available proxies in favour of Resolution 1. If the Chairperson is your proxy or is appointed your proxy by default,
unless you indicate otherwise by ticking either the 'for', 'against' or ‘abstain' box in relation to Resolution 1, you will be expressly authorising the Chairperson
to vote in accordance with the Chairperson's voting intentions on Resolution 1 even if Resolution 1 is connected directly or indirectly with the remuneration
of a member of Key Management Personnel.

Step 2 — Instructions as to Voting on Resolutions
INSTRUCTIONS AS TO VOTING ON RESOLUTIONS

The proxy is to vote for or against the Resolutions referred to in the Notice as follows:

For Against Abstain*
Resolution 1 Remuneration Report
Resolution 2 Re-election of Director — Mr lan Middlemas
Resolution 3 Ratification of Prior Issue of Incentive Options
Resolution 4 Approval of Additional 10% Placement Capacity

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

The Chairperson intends to vote all available proxies in favour of each Resolution.

Authorised signature/s
This section must be signed in accordance with the instructions below to enable your voting instructions to be implemented.

Individual or Shareholder 1 Shareholder 2 Shareholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact Name Contact Daytime Telephone Date

Proxy Notes:

A Shareholder entitled to attend and vote at the Meeting may appoint a natural person as the Shareholder's proxy to attend and vote for the Shareholder
at that Meeting. If the Shareholder is entitled to cast 2 or more votes at the Meeting the Shareholder may appoint not more than 2 proxies. Where
the Shareholder appoints more than one proxy the Shareholder may specify the proportion or number of votes each proxy is appointed to exercise.
If such proportion or number of votes is not specified each proxy may exercise half of the Shareholder's votes. A proxy may, but need not be, a
Shareholder of the Company.



If a Shareholder appoints a body corporate as the Shareholder’s proxy to attend and vote for the Shareholder at that Meeting, the representative of
the body corporate to attend the Meeting must produce the Certificate of Appointment of Representative prior to admission. A form of the certificate
may be obtained from the Company’s share registry.

You must sign this form as follows in the spaces provided:
Joint Holding: where the holding is in more than one name all of the holders must sign.

Power of Attorney: if signed under a Power of Attorney, you must have already lodged it with the registry, or alternatively, attach a certified
photocopy of the Power of Attorney to this Proxy Form when you return it.

Companies: a Director can sign jointly with another Director or a Company Secretary. A sole Director who is also a sole Company
Secretary can also sign. Please indicate the office held by signing in the appropriate space.

If a representative of the corporation is to attend the Meeting the appropriate "Certificate of Appointment of Representative" should be produced prior
to admission. A form of the certificate may be obtained from the Company’s Share Registry.

Proxy Forms (and the power of attorney or other authority, if any, under which the Proxy Form is signed) or an electronic copy or facsimile which
appears on its face to be an authentic copy of the Proxy Form (and the power of attorney or other authority) must be deposited at or received
electronically by e-mail or by facsimile transmission at the Perth office of the Company (Level 9, 28 The Esplanade, Perth, WA, 6000, or by post to
PO Box 25083, Perth, WA, 6831, or by email to voting@sovereignmetals.com.au or by Facsimile (08) 9322 6558 if faxed from within Australia or +618
9322 6558 if faxed from outside Australia) not less than 48 hours prior to the time of commencement of the Meeting (WST).



