SHREE MINERALS LIMITED
ACN 130 618 683

NOTICE OF GENERAL MEETING

Notice is given that the Meeting will be held aft:

TIME: 11:30 am (WST)
DATE: Friday, 14 May 2021
PLACE: 18 Stirling Highway

Nedlands WA 6009

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 5:00 pm (WST) on Wednesday, 12 May 2021.



BUSINESS OF THE MEETING

AGENDA

1. RESOLUTION 1 - RATIFICATION OF PRIOR ISSUE — SHARES

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 201,000,000 Shares on the terms and conditions
set out in the Explanatory Statement.”

Voting Exclusion Statement: The Company will disregard any votes cast in favour of
the Resolution by or on behalf of a person who participated in the issue or is a
counterparty fo the agreement being approved or an associate of that person or
those persons.

However, this does not apply to a vote cast in favour of the 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 entifled to vote on the
Resolution, in accordance with a direction given to the Chair to vote on the
Resolution as the Chair decides; or

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

met:

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

person excluded from voting, on the Resolution; and
(i) the holder votes on the Resolution in accordance with directions given

by the beneficiary to the holder to vote in that way.
2. RESOLUTION 2 - APPROVAL FOR DIRECTOR TO PARTICIPATE IN CAPITAL RAISING -

DAVIDE BOSIO

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 10.11 and for all other purposes, approval
is given for the Company to issue up fo 10,000,000 Shares to Davide Bosio (or
his nominee) on the terms and conditions set out in the Explanatory
Statement.”

Voting Exclusion Statement: The Company will disregard any votes cast in favour of
the Resolution by or on behalf of Davide Bosio (or their nominee) and any other
person who will obtain a material benefit as a result of the issue of the securities
(except a benefit solely by reason of being a holder of ordinary securities in the
Company) or an associate of that person or those persons.

However, this does not apply to a vote cast in favour of the 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
fo 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 fo vote on the
Resolution as the Chair decides; or




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

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

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

RESOLUTION 3 — APPROVAL FOR DIRECTOR TO PARTICIPATE IN CAPITAL RAISING - AMU
SHAH

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

“That, for the purposes of Listing Rule 10.11 and for all other purposes, approval
is given for the Company to issue up to 8,333,333 Shares to Amu Shah (or his
nominee) on the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion Statement: The Company will disregard any votes cast in favour of
the Resolution by or on behalf of Amu Shah (or their nominee) and any other person
who will obtain a material benefit as a result of the issue of the securities (except a
benefit solely by reason of being a holder of ordinary securities in the Company) or
an associate of that person or those persons.

However, this does not apply to a vote cast in favour of the 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
fo vote on the Resolution in that way; or

b) the Chair as proxy or attorney for a person who is entifled to vote on the
Resolution, in accordance with a direction given to the Chair fo 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 confirmatfion to the holder that the
beneficiary is not excluded from voting, and is not an associate of a
person excluded from voting, on the Resolution; and

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

RESOLUTION 4 — PLACEMENT - SHARES

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

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes,
approval is given for the Company to issue up to 31,666,667 Shares on the
ferms and conditions set out in the Explanatory Statement.”

Voting Exclusion Statement: The Company will disregard any votes cast on this

Resolution by any person who may participate in the proposed issue and a person

who might obtain a benefit, except a benefit solely in the capacity of a holder of

ordinary securities, if the Resolution is passed and any associates of those persons.

However, this does not apply to a vote cast in favour of the 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
fo vote on the Resolution in that way; or




b) the Chair as proxy or attorney for a person who is entifled 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

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

5. RESOLUTION 5 - ISSUE OF SHARES TO RELATED PARTY — MARTIN BENNETT

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

“That, for the purposes of section 195(4) of the Corporations Act, ASX Listing
Rule 10.11 and for all other purposes, approval is given for the Company to
issue up fo 3,000,000 Shares to Martin Bennett (or his nominee) on the terms
and conditions set out in the Explanatory Statement.”

Voting Exclusion Statement: The Company will disregard any votes cast in favour of
the Resolution by or on behalf of Martin Bennett (and his nominee) or any of their
associates.

However, this does not apply to a vote cast in favour of the 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

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

Dated: 9t April 2021
By order of the Board
Aoy oy

Sanjay Loyalka
Director and Company Secretary




Voting in person

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

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 2491 of the Corporations Act, Shareholders are advised that:

. each Shareholder has a right fo appoint a proxy;
) the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may

specify the proportion or number of votes each proxy is appointed to exercise. If the
member appoints 2 proxies and the appointment does not specify the proportion or
number of the member’s votes, then in accordance with section 249X (3) of the
Corporations Act, each proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that changes to the Corporations Act made
in 2011 mean that:

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

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

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to
contact the Company Secretary on +61 8 6118 1672.




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.

1.1

1.2

RESOLUTION 1 - RATIFICATION OF PRIOR ISSUE - SHARES
General
On 1 April 2021, the Company issued a total of 201,000,000 Shares.

Of these 200,000,000 were at an issue price of $0.012 per Share (Placement
Shares) to raise $2,400,000; and

1,000,000 were issued in consideration of services provided to the Company at
an estimated equivalent price of $0.012 per share (Vendor Placement Shares) for
a consideration of $12,000.

The Company issued the Shares without prior Shareholder approval out of its ASX
Listing Rule 7.1 and 7.1A placement capacity.

This Resolution seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for
the issue of those Shares.

ASX Listing Rule 7.1, 7.1A and 7.4

ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue more equity 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.

ASX Listing Rule 7.1A enables a listed company to obtain shareholder approval
at its Annual General Meeting to issue a further 10% of equity securities in a class
that is listed in ASX in the 12-month period following the AGM.

The placement used the Company’s 10% limit in ASX Listing Rule 7.1A that had
been approved by Shareholders at the 2020 Annual General Meeting and the
issue price was within the pricing parameters of ASX Listing Rule 7.1A and also
used part of the Company’s 15% limit in ASX Listing Rule 7.1.

ASX Listing Rule 7.4 allows 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 ASX Listing Rule 7.1 and so does
not reduce the Company's capacity to issue further equity securities without
shareholder approval under ASX Listing Rule 7.1 or further securities pursuant to
ASX Listing Rule 7.1A as approved at the 2020 Annual General Meeting.

The Company wishes to retain as much flexibility as possible to issue additional
equity securities into the future without having fo obtain approval for such issues
under ASX Listing Rule 7.1.




1.3 Technical information required by Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following
information is provided in relation to the Resolution:

(a) the Placement Shares were issued to professional and sophisticated
investors who are clients of Shaw and Partners. The recipients were
identified through a bookbuild process, which involved Shaw and
Partners seeking expressions of interest to participate in the capital raising
from non-related parties of the Company. None of the recipients are
related parties of the Company;

(b) the Vendor Placement Shares were issued to a consultant for services
rendered to the Company. The material terms of the agreement with the
vendor pursuant to which the vendor is being issued securities are the
following:

i) the Company entered into a corporate advisory agreement
with Vectorex 2 Consultants, for the provision of general
geological advice and assistance with evaluation of exploration
programs & opportunities (Corporate Advisory Agreement);

ii) the Corporate Advisory Agreement was entered info on 10
October 2020 and the services were provided to the Company
over the period from that date; and

iii) either party may terminate the agreement with immediate
effect, at any time by providing 30 days’' notice in writing to the
other party.

(c) 200,000,00 Placement Shares were issued on the following basis:
i) 119,076,311 Shares issued pursuant to Listing Rule 7.1; and
ii) 80,923,689 Shares issued pursuant to Listing Rule 7.1A.

(d) 1,000,000 Vendor Placement Shares were issued pursuant to Listing Rule
7.1.

(e) the Placement Shares and Vendor Placement Shares issued were all
fully paid ordinary shares in the capital of the Company issued on the
same terms and conditions as the Company’s existing Shares;

(f) the Placement Shares and Vendor Placement Shares were issued on 1
April 2021;

(g) theissue price was $0.012 per Placement Shares under both the issue of
Shares pursuant to Listing Rule 7.1 and Listing Rule 7.1A. The Company has
not and will not receive any other consideration for the issue of the
Placement Shares;

(h) the estimated equivalent price was $0.012 per Vendor Placement Share
for issue of Shares pursuant to Listing Rule 7.1. The Company has not and
will not receive any other consideration for the issue of the Vendor
Placement Shares;




1.4

(i)  the purpose of the issue of the Placement Shares was to raise $ 2,400,000
(before costs), which will be used to undertake exploration programs,
new opportunities evaluation and NBR project expenses;

() the purpose of the issue of the vendor Placement Shares was for
consultancy services provided to the Company.

Technical information required by Listing Rule 14.1A

If the Resolution is passed, the issue of Shares will be excluded in calculating the
Company’s 15% limit in ASX Listing Rule 7.1 and 10% limit in ASX Listing Rule 7.1A,
effectively increasing the number of equity securities it can issue without
approval over the 12-month period following the issue date.

If the Resolution is not passed, the issue of Shares will be included in calculating
the Company’s 15% limit in ASX Listing Rule 7.1 and 10% limit in ASX Listing Rule
7.0A.

2.1

22

RESOLUTIONS 2 TO 3 - PARTICIPATION IN CAPTIAL RAISING BY DIRECTORS
General

As announced on 25 March 2021, Davide Bosio and Amu Shah each wish to
participate in the Placement on the same terms as unrelated participants in the
Placement (the subject of Resolutions 1) (Participation).

Accordingly, Resolutions 2 to 3 seek Shareholder approval for the issue of a total
of 18,333,333 Shares to Davide Bosio and Amu Shah (or their respective
nominees), as a result of the Participation on the terms set out below.

Chapter 2E of the Corporations Act

For a public company, or an entity that the public company controls, to give a
financial benefit to a related party of the public company, the public company
or entity must:

(a) obtain the approval of the public company’'s members in the manner
set out in sections 217 to 227 of the Corporations Act; and

(b) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in
sections 210 to 216 of the Corporations Act.

The Participation will result in the issue of Shares which constitutes giving a
financial benefit and Davide Bosio and Amu Shah, are each related parties of
the Company by virtue of being Directors.

Mr Bosio declines to make a recommendation to Shareholders in relation to
Resolution 2 due to his material personal interest in the outcome of Resolution 2
on the basis that he is to be issued Shares should Resolution 2 be passed.
However, in respect of Resolutions 3, Mr Bosio considers that Shareholder
approval pursuant to Chapter 2E of the Corporations Act is not required in
respect of the Participation because the Shares will be issued to Amu Shah (or
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24

2,5

his nominees) on the same terms as Shares issued to non-related party
participants in the Placement and as such the giving of the financial benefit is
on arm'’s length terms.

Mr Shah declines to make a recommendation to Shareholders in relation to
Resolution 3 due to his material personal interest in the outcome of Resolution 3
on the basis that he is to be issued Shares should Resolution 3 be passed.
However, in respect of Resolutions 2, Mr Shah considers that Shareholder
approval pursuant to Chapter 2E of the Corporations Act is not required in
respect of the Participation because the Shares will be issued to Davide Bosio (or
his nominees) on the same terms as Shares issued to non-related party
participants in the Placement and as such the giving of the financial benefit is
on arm'’s length terms.

The Directors (other than Davide Bosio and Amu Shah who have a material
personal interest in Resolutions 2 and 3, respectively ) considers that Shareholder
approval pursuant to Chapter 2E of the Corporations Act is not required in
respect of the Parficipation because the Shares will be issued to Davide Bosio
and Amu Shah (or their respective nominees) on the same terms as Shares issued
to non-related party participants in the Placement and as such the giving of the
financial benefit is on arm’s length ferms.

Listing Rule 10.11

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12
applies, a listed company must not issue or agree to issue equity securities to a
related party under Listing Rule 10.11.1 unless it obtains the approval of its
shareholders.

The Participation falls within Listing Rule 10.11.1 and does not fall within any of the
exceptions in Listing Rule 10.12. It therefore requires the approval of Shareholders
under Listing Rule 10.11.

Resolutions 2 to 3 seek Shareholder approval for the Participation under and for
the purposes of Listing Rule 10.11.

Technical information required by Listing Rule 14.1A

If Resolutions 2 to 3 are passed, the Company will be able to proceed with the
issue of the Shares under the Participation within one month after the date of the
Meeting (or such later date as permitted by any ASX waiver or modification of
the Listing Rules) and will raise additional funds which will be used in the manner
set out in Section 1.3(i) above. As approval pursuant to Listing Rule 7.1 is not
required for the issue of the Shares in respect of the Participation (because
approval is being obtained under Listing Rule 10.11), the issue of the Shares will
not use up any of the Company’s 15% annual placement capacity.

If Resolutions 2 to 3 are not passed, the Company will not be able to proceed
with the issue of the Shares under the Participation and no further funds will be
raised in respect of the Placement.

Technical Information required by Listing Rule 10.13

Pursuant to and in accordance with Listing Rule 10.13, the following information
is provided in relation to Resolutions 2 to 3:

(a) the Shares will be issued to Davide Bosio and Amu Shah (or their
respective nominees), who fall within the category set out in Listing Rule

8



10.11.1, as Davide Bosio and Amu Shah are each a related party of the
Company by virtue of being Directors;

(b) the maximum number of Shares to be issued to Davide Bosio and Amu
Shah (or their respective nominees) is 18,333,333, specifically:

(i) 10,000,000 Shares will be issued to Davide Bosio; and

(ii) 8.333,333 Shares will be issued to Amu Shah;

(c) the Shares issued will be fully paid ordinary shares in the capital of the
Company issued on the same terms and conditions as the Company’s
existing Shares;

(d) the Shares will be issued no later than 1 month after the date of the
Meeting (or such later date to the extent permitted by any ASX waiver or
modification of the Listing Rules) and it is anficipated the Shares will be
issued on the same date;

(e) the issue price will be $0.012 per Share, being the same issue price as
Shares issued to other participants in the Placement. The Company will
not receive any other consideration for the issue of the Shares;

(f) the purpose of the issue of Shares under the Participation is to raise
capital, which the Company intends to use in the manner set out in
Section 1.3(i) above;

(g) the Shares to be issued under the Participation are not intended fo
remunerate or incentivise the Directors.

(h) The relevant director’s current total remuneration package as required
by Listing Rule 10.13.8 and the 10.13.9 information are as following:

—Mr Bosio currently receives annual remuneration (inclusive of
superannuation) of $42,000. Mr Bosio was appointed in October 2018.

—Mr Shah currently receives annual remuneration (inclusive of
superannuation) of $15,000. Mr Shah was March 2011

3.1

RESOLUTIONS 4 — PLACEMENT - SHARES

General

As announced on 25 March 2021, some major shareholders wish to participate in
the Placement on the same terms as unrelated participants in the Placement

(the subject of Resolutions 1) (Participation).

Accordingly, Resolution 4 seek Shareholder approval for the issue of a total of
31,666,667 Shares, as a result of the Participation on the terms set out below.

A summary of ASX Listing Rule 7.1 is set out in section 1.2 above.




3.2

3.3

The effect of this Resolution will be to allow the Company to issue the Placement
Shares during the period of 3 months after the Meeting (or a longer period, if
allowed by ASX), without using the Company’s 15% annual placement capacity.

Technical information required by ASX Listing Rule 7.1

Pursuant tfo and in accordance with ASX Listing Rule 7.3, the following
information is provided in relation to the Placement:

(a) the maximum number of Shares to be issued is 31,666,667

(b) the Shares will be issued no later than 3 months after the date of the
Meeting (or such later date to the extent permitted by any ASX waiver
or modification of the ASX Listing Rules) and it is infended that issue of
the Shares will occur on the same day;

(c) the issue price will be $0.012 per Share;

(d) the Shares will be issued to RB Investments Pte Ltd and 708 Capital Pty
Ltd (or their respective nominees) who are not a related party of the
Company;

(e) the maximum number of Shares to be issued to RB Investments Pte Ltd
and 708 Capital Pty Ltd (or their respective nominees) is 31,666,667,
specifically:

(i) 25,000,000 Shares will be issued to RB Investments Pte Ltd; and
(iv) 6,666,667 Shares will be issued to 708 Capital Pty Ltd;
(f) the Shares issued will be fully paid ordinary shares in the capital of the

Company issued on the same terms and conditions as the Company'’s
existing Shares; and

(9) the purpose of the issue of Placement Shares is to raise capital, which
the Company intends to use in the manner set out in Section 1.3(i)
above.

Technical information required by Listing Rule 14.1A

If Resolution 4 is passed, the Company will be able to proceed with the issue of
the Placement Shares within one month after the date of the Meeting (or such
later date as permitted by any ASX waiver or modification of the Listing Rules)
and will raise additional funds which will be used in the manner set out in Section
1.3(i) above.

If the Resolution is passed, the issue of Placement Shares will be excluded in
calculating the Company’s 15% limit in ASX Listing Rule 7.1 and 10% limit in ASX
Listing Rule 7.1A, effectively increasing the number of equity securities it can issue
without approval over the 12-month period following the issue date.

If Resolution 4 is not passed, the Company will not be able to proceed with the
issue of the Placement Shares and no further funds will be raised in respect of the
Placement.




4.1

4.2

4.3

RESOLUTIONS 5 — - ISSUE OF SHARES TO RELATED PARTY — MARTIN BENNETT
General

The Company is proposing to issue shares to Mr Martin Bennett (appointed as
Technical Director as per Company’s announcement dated 8™ April 2021. In
order to keep cash payments to a minimum and to provide incentives linked to
the performance of the Company, Mr. Bennett has agreed to take a part of his
remuneration in Shares as an alternative to cash payment as Employee
Incentive Bonus Award to align with the performance of the Company. Given
the speculative nature of the Company’s activities and the small management
team responsible for its running, it is considered the performance of the team
and the performance and value of the Company are closely related. As such,
these Shares proposed to be granted will generally promote superior
performance and long-term commitment to the Company.

The Shares to be issued are valued at $36,000, being valued on the basis that
they are issued at $0.012 per Share, being the same issue price as per the share
issue being done as per Resolutions 2 to 4 of this notice.

Chapter 2E of the Corporations Act
A summary of Chapter 2E of the Corporations Act is set out in Section 2.2 above.

The issue of Shares constitutes giving a financial benefit and Martin Bennett will
be arelated party of the Company by virtue of being a Director from his date of
appointment effective around middle of May 2021.

The Directors (other than Martin Bennett who has a material personal interest in
Resolution 5) considers that Shareholder approval pursuant to Chapter 2E of the
Corporations Act is not required in respect of the Shares to be issued to Martin
Bennett because the agreement to issue shares, reached as a part of
Remuneration package for Martin Bennett, is considered reasonable
remuneration in the circumstances and was negoftiated on arm'’s length basis.

Listing Rule 10.11

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12
applies, a listed company must not issue or agree to issue equity securities to a
related party under Listing Rule 10.11.1 unless it obtains the approval of its
shareholders.

The issue of shares falls within Listing Rule 10.11.1 and does not fall within any of
the exceptions in Listing Rule 10.12. It therefore requires the approval of
Shareholders under Listing Rule 10.11.

Resolution 5 seek Shareholder approval for the issue of Shares to Mr. Martin
Bennett, Director under and for the purposes of Listing Rule 10.11.

Furthermore, Shareholder approval of the issue of the Shares under Listing Rule
10.11 means that the grant of the Shares will not reduce the Company's 15%
placement capacity under Listing Rule 7.1.




4.4

4.5

Technical Information relating to Resolutions 5 required by Listing Rule 10.13

(a) The Shares will be issued to Mr Martin Bennett, Director;

(b) The maximum number of Shares to be issued to Mr Bennett (or his
nominee) is 3,000,000;

(c) The Shares will be issued no later than 1 month after the date of the
Meeting (or such other later date as permitted by any ASX waiver or
modification of the Listing Rules) and it is anficipated that allotment will
occur on the same date;

(d) the Shares are being issued for nil cash consideration as they are being
issued Employee Incentive Award;

(e) the Shares issued will be fully paid ordinary shares in the capital of the
Company issued on the same terms and conditions as the Company’s
existing Shares;

(f) no funds will be raised under the Related Party Share Issue;

(g) the value of the Shares to be issued under the Related Party Share Issue
has been based on the issue price of $0.012 per Share being the same
issue price as per the share issue being done as per Resolutions 2 to 4 of
this notice;

(n) The total annual remuneration package for Martin Bennett is $233,100,
comprising of Base salary of $180,000, superannuation of 17,100 and
$36,000 being the Value of shares proposed to be issued as Incentive
Bonus Award under this resolution 5.

(i) The shares proposed are pursuant to the Employment Agreement, the
material terms of which include:

— annual remuneration package for Martin Bennett is $233,100 as set
out in Section 4.4 (h) above:

— ferm of a full-time employment as a Chief Geologist which may be
terminated by one month's notice by either party.

(j) Mr Bennett's effective date of appointment is expected to be around
middle of May 2021.

(k) Mr. Bennett declines to make a recommendation fo Shareholders in
relation to Resolution 5 due to his material personal interest in the
outcome of Resolution 5 on the basis that he is to be issued Shares should
Resolution 5 be passed;

(1) Directors (other than Mr Bennett) recommends that Shareholders vote in
favour of this Resolution;

(m)the Board is not aware of any other information that would be reasonably
required by Shareholders to allow them to make a decision whether it is in
the best interests of the Company to pass Resolutions 5.

Approval pursuant to ASX Listing Rule 7.1 is not required for the Shares Issue to
Directors as approval is being obftained under ASX Listing Rule 10.11.
Accordingly, the issue of Shares to Mr Bennett (or his nominee) will not be
included in the use of the Company's 15% annual placement capacity pursuant
to ASX Listing Rule 7.1.

Technical information required by Listing Rule 14.1A

If Resolutions 5 is passed, the Company will be able to proceed with the issue of
the Shares to Mr. Martin Bennett, Director within one month after the date of the
Meeting (or such later date as permitted by any ASX waiver or modification of
the Listing Rules). As approval pursuant o Listing Rule 7.1 is not required for the
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issue of the Shares in respect of the issue of the Shares (because approval is
being obtained under Listing Rule 10.11), the issue of the Shares will not use up
any of the Company’s 15% annual placement capacity.

If Resolutions 5 is not passed, the Company will not be able to proceed with the
issue of the Shares and the Company will alternatively provide a cash payment
of $36,000 to Mr. Martin Bennett as Employee Incentive Bonus.




GLOSSARY

S means Australian dollars.
General Meeting or Meeting means the meeting convened by the Notfice.
ASIC means the Australian Securities & Investments Commission.

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

ASX Listing Rules means the Listing Rules of ASX.

Board means the current board of directors of the Company.

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

Chair means the chair of the Meeting.

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

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

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

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

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

(e) a company the member controls; or

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes
of the definition of ‘closely related party’ in the Corporations Act.

Company means Shree Minerals Limited (ACN 130 618 683).

Constitution means the Company's constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Explanatory Statement means the explanatory statement accompanying the Notice.

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

Proxy Form means the proxy form accompanying the Nofice.

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.

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




SHREE

YOUR VOTE IS IMPORTANT

All Correspondence to:

D} ByMail  Boardroom Pty Limited

GPO Box 3993

Sydney NSW 2001 Australia
By Fax:  +61 29290 9655
Ed  Online:  www.boardroomlimited.com.au
2 By Phone: (within Australia) 1300 737 760

(outside Australia) +61 2 9290 9600

For your vote to be effective it must be recorded before 11:30am (WST) on Wednesday 12 May 2021.

TO VOTE ONLINE

8 BY SMARTPHONE

STEP 1: VISIT https://www.votingonline.com.au/shhgm2021

STEP 2: Enter your Postcode OR Country of Residence (if outside Australia)

STEP 3: Enter your Voting Access Code (VAC):

Fli

[=]

Scan QR Code using smartphone
QR Reader App

TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to
appoint someone other than the Chair of the Meeting as your proxy please write the full
name of that individual or body corporate. If you leave this section blank, or your named
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need
not be a securityholder of the company. Do not write the name of the issuer company or the
registered securityholder in the space.

Appointment of a Second Proxy

You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
company’s securities registry or you may copy this form.

To appoint a second proxy, you must:

(a) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the number of securities applicable to that form. If the appointments do not specify
the percentage or number of votes that each proxy may exercise, each proxy may exercise
half your votes. Fractions of votes will be disregarded.

(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

To direct your proxy how to vote, mark one of the boxes opposite each item of business. All
your securities will be voted in accordance with such a direction unless you indicate only a
portion of securities are to be voted on any item by inserting the percentage or number that
you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a
given item, your proxy may vote as he or she chooses. If you mark more than one box on
an item for all your securities your vote on that item will be invalid.

Proxy which is a Body Corporate

Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is to be signed by the securityholder.

Joint Holding: where the holding is in more than one name, all the securityholders should
sign.

Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form
when you return it.

Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director, who is also the Sole Company
Secretary, this form should be signed by that person. Please indicate the office held by
signing in the appropriate place.

STEP 4 LODGEMENT

Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 11:30am (WST) on
Wednesday 12 May 2021. Any Proxy Form received after that time will not be valid for the
scheduled meeting.

Proxy forms may be lodged using the enclosed Reply-Paid Envelope or:

E Online https://www.votingonline.com.au/shhgm2021

By Fax + 6129290 9655

< By Mail Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia

' InPerson  Boardroom Pty Limited
Level 12, 225 George Street,
Sydney NSW 2000 Australia
Attending the Meeting

If you wish to attend the meeting please bring this form with you to assist registration.




Shree Minerals Limited
ACN 130 618 683

Your Address

This is your address as it appears on the company’s share register.
If this is incorrect, please mark the box with an “X” and make the
correction in the space to the left. Securityholders sponsored by a
broker should advise their broker of any changes.

Please note, you cannot change ownership of your securities
using this form.

PROXY FORM

‘ STEP 1 APPOINT A PROXY

|/We being a member/s of Shree Minerals Limited (Company) and entitled to attend and vote hereby appoint:

the Chair of the Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are
appointing as your proxy below

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the
Company to be held at the 18 Stirling Highway, Nedlands, WA 6009 on Friday, 14 May 2021 at 11:30am (WST) and at any adjournment of that meeting, to act on my/our
behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit.

The Chair of the Meeting intends to vote undirected proxies in favour of each of the items of business.

STEP 2 VOTING DIRECTIONS
* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not
be counted in calculating the required majority if a poll is called.

For Against  Abstain*

Resolution 1 Ratification of prior issue — Shares

Resolution 2 Approval for Director to participate in capital raising — Davide Bosio

Resolution 3 Approval for Director to participate in capital raising — Amu Shah

Resolution 4 Placement - Shares

Resolution 5 Issue of shares to Director — Martin Bennett

STEP3  SIGNATURE OF SECURITYHOLDERS

This form must be signed to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name..........covvevviiiiiciiic i Contact Daytime Telephone.............cccevvviiiieiniseseeessesenens Date / 12021
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