Golden Metal Resources plc

GOLDEN

(incorporated and registered in England and Wales with registered number
13351178)

Notice of Annual General Meeting

Notice of an Annual General Meeting (AGM) of Golden Metal Resources plc to be held at 11:00 a.m.
on 19 December 2022 is set out at the end of this Document. Shareholders will find attached to this
Document a Form of Proxy for use at the AGM. To be valid, the attached Form of Proxy, completed in
accordance with the instructions thereon, should be returned to the Company Secretary, Golden
Metal Resources plc, 201 Temple Chambers, 3-7 Temple Avenue, London, EC4Y ODT as soon as
possible but in any event to be received not later than 11:00 a.m. on 15 December 2022 or 48 hours
(excluding non-business days) before any adjourned meeting.

Proxy votes may be sent by e-mail to gmr@oneadvisory.london or by mail to: The Company
Secretary, Golden Metal Resources plc, 201 Temple Chambers, 3-7 Temple Avenue, London, EC4Y
ODT. In either case, the signed proxy must be received no later than 11:00 a.m. on 15 December
2022 or 48 hours (excluding non-business days) before any adjourned meeting.

Shareholders are also encouraged to register any questions in advance of the AGM by submitting
these to gmr@oneadvisory.london. Questions will be responded to individually and any areas of
significant shareholder interest will be addressed as soon as practicable following the AGM.
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Company Number: 13351178

NOTICE OF ANNUAL GENERAL MEETING
of
GOLDEN METAL RESOURCES PLC
(the “Company”)

NOTICE is hereby given that the Annual General Meeting of Golden Metal Resources plc will be held
at 11:00 a.m. on 19 December 2022 at Temple Chambers, 3-7 Temple Avenue, London, England,
EC4Y 0DT for the purpose of considering and, if thought fit, passing the following resolutions.

Ordinary resolutions

1 To receive the report and accounts for the year ended 30 June 2022.

2 To appoint PKF Littlejohn LLP as auditor to the Company to hold office until the conclusion of
the next general meeting at which accounts are laid before the members and to authorise the
directors to determine the auditor’s remuneration.

3 To elect David Ovadia as a Director of the Company pursuant to the articles of association of
the Company.

4 To elect Mark Burnett as a Director of the Company pursuant to the articles of association of
the Company.

5 To elect Michael Billing as a Director of the Company pursuant to the articles of association of
the Company.

6 To elect Oliver Friesen as a Director of the Company pursuant to the articles of association of
the Company.

7 To elect Scott Richardson Brown as a Director of the Company pursuant to the articles of
association of the Company.

8 THAT the directors of the Company be generally and unconditionally authorised, under and in
accordance with Section 551 of the Companies Act 2006 (“the Act”), to exercise all the powers
of the Company to allot shares in the Company or grant rights to subscribe for or convert any
security into shares in the Company (“‘equity securities”) up to an aggregate nominal amount of
£199,781.27 provided that this authority shall expire (unless previously renewed, varied or
revoked by the Company in general meeting) on the earlier of 15 months from the passing of
this resolution or the conclusion of the Company’s next AGM save that the Company may
before such expiry make an offer or agreement which would or might require relevant securities
to be allotted after such expiry and the directors of the Company may allot relevant securities
under such offer or agreement as if the authority conferred by this resolution had not expired.

Special resolutions

9 THAT, subject to the passing of Resolution 8, the Board be authorised to allot equity securities
(as defined in the Companies Act 2006) for cash under the authority given by that resolution as
if section 561 of the Companies Act 2006 did not apply to any such allotment or sale, such
authority to be limited:

(a) to the allotment of equity securities in connection with a rights issue or other pre-emptive
offer; and

(b) to the allotment of equity securities or sale of treasury shares (otherwise than under
paragraph (a) above) up to an aggregate nominal amount of £59,994.37, such authority to



expire at the end of the next Annual General Meeting of the Company (or, if earlier, at the close
of business on 19 March 2024) but, in each case, prior to its expiry the Company may make
offers, and enter into agreements, which would, or might, require equity securities to be allotted
(and treasury shares to be sold) after the authority expires and the Board may allot equity
securities (and sell treasury shares) under any such offer or agreement as if the authority had
not expired.

10  THAT, subject to the passing of Resolution 8, the Board be authorised in addition to any
authority granted under Resolution 9 to allot equity securities (as defined in the Companies Act
2006) for cash under the authority given by that resolution and/or to sell ordinary shares held by
the Company as treasury shares for cash as if section 561 of the Companies Act 2006 did not
apply to any such allotment or sale, such authority to be:

(a) limited to the allotment of equity securities or sale of treasury shares up to a nominal
amount of £59,994.37; and

(b) used only for the purposes of financing (or refinancing, if the authority is to be used within
six months after the original transaction) a transaction which the Board determines to be an
acquisition or other capital investment of a kind contemplated by the Statement of Principles on
Disapplying Pre-Emption Rights most recently published by the Pre-Emption Group prior to the
date of this notice.

Such authority will expire at the end of the next Annual General Meeting of the Company (or, if
earlier, at the close of business on 19 March 2024) but, in each case, prior to its expiry the
Company may make offers, and enter into agreements, which would, or might, require equity
securities to be allotted after the authority expires and the Board may allot equity securities
under any such offer or agreement as if the authority had not expired.

. . 201 Temple Chambers
OonNE MVIE‘“‘_’D brnsted 3-7 Temple Avenue
London
One Advisory Limited EC4Y ODT

Company Secretary
22 November 2022



Explanatory Notes to the Notice of Annual General Meeting

References to the Company’s issued share capital below are to the Company’s issued ordinary share
capital as at the close of business on 22 November 2022 (being the latest practicable date prior to the
publication of this document). No shares are held in treasury.

The notes on the following pages give an explanation of the proposed resolutions. Resolutions 1-8
are proposed as ordinary resolutions. This means that for each of those resolutions to be passed,
more than half of the votes cast must be in favour of the resolution. Resolutions 9-10 are proposed as
special resolutions. This means that for each resolution to be passed, at least three-quarters of the
votes cast must be in favour of that resolution.

Resolution 1: Report and Accounts

The Directors are required to present to shareholders at the AGM the audited accounts of the
Company for the financial period ended 30 June 2022 together with the Auditor's report and the
Directors’ reports thereon. Resolution 1 addresses this requirement.

Resolution 2: Auditor and Auditor’s Remuneration

Company law requires the Company, at each general meeting at which accounts are laid, to appoint
the auditor who will remain in office until the conclusion of the next general meeting at which accounts
are laid. PKF Littlejohn LLP has indicated its willingness to continue in office and Resolution 2
proposes to make this appointment.

Resolution 2 also authorises the Directors to agree the Auditor's remuneration. It is normal practice
for shareholders to resolve at the AGM that the Directors decide on the level of remuneration of the
Auditor for the audit work to be carried out by it in the next financial year. The amount of remuneration
paid to the Auditor for the next financial year will be disclosed in the next audited accounts.

Resolutions 3 to 7: Reappointment of Directors

All Directors of the Company are retiring from office at the first Annual General Meeting of the
Company in accordance with good corporate governance. All Directors are accordingly offering
themselves for election pursuant to the Company’s articles of association.

Brief biographies of all Directors can be found in the Annual Report and Accounts for the year ended
30 June 2022 and on the Company’s website:
https://www.goldenmetalresources.com/company/management-team-board/.

Resolution 8: Authority to Allot Shares

This resolution deals with the Directors' authority to allot ordinary shares in accordance with section
551 of the Companies Act 2006 (the Act). This resolution is to grant authority to the Directors to allot
shares or rights to subscribe for or convert security into shares in the capital of the Company subject
to the conditions of the Act. This resolution will, if passed, authorise the Directors to allot (or grant
rights over) ordinary shares under an open offer, rights issue or in other situations, up to a maximum
aggregate nominal amount of £199,781.27, which is equivalent to no more than 33.3% of the
Company’s issued share capital (which represents 19,978,127 shares of £0.01 each).

The authority granted by this resolution will expire at the conclusion of the Company's next Annual
General Meeting after the passing of this resolution or fifteen months after the date on which
Resolution 8 is passed, whichever is the earlier.

Resolutions 9 & 10: Authority to allot ordinary shares for cash on a non-pre-emptive basis
Under section 561 of the Act, save in certain limited circumstances (including the allotment of shares
under an employee share scheme), if the Directors wish to allot any ordinary shares for cash they
must in the first instance offer them to existing ordinary shareholders in proportion to their ordinary
shareholding. There may be occasions, however, when the Directors will need the flexibility to finance
business opportunities by the issue of ordinary shares without a pre-emptive offer to existing ordinary
shareholders.

Resolution 9, which is proposed as a special resolution, imposes a limit of approximately 10 per cent
of the issued ordinary share capital as at 22 November 2022 (being the latest practicable date prior to



publication of this Notice of AGM) on the issue of new shares without first offering them to existing
ordinary shareholders.

Resolution 10 also seeks a disapplication of the pre-emption rights on a rights issue (or other pre-
emptive type issue) for up to 10 per cent of the issued ordinary share capital as at 22 November
2022. The Directors confirm that the authority conferred by paragraph (b) of this Resolution will be
used only in connection with an acquisition or specified capital investment that is announced
contemporaneously with the issue, or that has taken place in the preceding six-month period and is
disclosed in the announcement of the issue. This authority will expire on the earlier of 15 months after
the passing of the resolution or on the conclusion of the Annual General Meeting of the Company to
be held in 2023.

As at the close of business on 22 November 2022, the Company did not hold any treasury shares.



Notes:

Entitlement to vote

1.

Entitlement to attend and vote at the meeting and the number of votes which may be cast
thereat will be determined by reference to the register of members of the Company 48 hours
(excluding non-business days) before the time appointed for the meeting or any adjournment
thereof. Changes to entries on the Register of Members after that time shall be disregarded in
determining the rights of any person to attend and vote at the meeting.

In the case of joint holders the vote of the person first named in the register of members of the
Company tendering a vote will be accepted to the exclusion of the votes of the other joint
holders.

Appointment of Proxies

3.

If you are a member of the Company at the time set out in note 2 above, you are entitled to
appoint a proxy to exercise all or any of your rights to attend, speak and vote at the Annual
General Meeting. You can only appoint a proxy using the procedures set out in these notes
and the notes to the Form of Proxy. A proxy does not need to be a shareholder of the
Company but must attend the meeting to represent you. You can only appoint a proxy using
the procedures set out in these notes and the notes to the proxy form.

You may appoint more than one proxy provided each proxy is appointed to exercise the rights
attached to a different share or shares held by that shareholder. To appoint more than one
proxy, please contact the Company Secretary at Golden Metal Resources plc, 201 Temple
Chambers, 3-7 Temple Avenue, EC4Y ODT. You will need to state clearly on each proxy form
the number of shares in relation to which the proxy is appointed. Failure to specify the number
of shares to which each proxy appointment relates or specifying a number in excess of those
held by the shareholder will result in the proxy appointment being invalid.

Details of how to appoint the Chairman of the Annual General Meeting as your proxy using
the Form of Proxy are set out in the notes to the Form of Proxy.

To be effective, the Form of Proxy, completed and signed, and any power of attorney or other
authority under which it is signed or a notarially certified copy of such power or authority, must
be lodged with the Company Secretary at the Company’s Registered Office, 201 Temple
Chambers, 3-7 Temple Avenue, EC4Y ODT by 11:00 a.m. on 15 December 2022. In the case
of a shareholder which is a company, this proxy form must be executed under its common
seal or signed on its behalf by an officer of the company or an attorney for the company.

To direct your proxy how to vote on the resolutions, mark as appropriate on the Form of
Proxy. To abstain from voting on a resolution, select the relevant "Vote withheld" option. A
vote withheld is not a vote in law, which means that the vote will not be counted in the
calculation of votes for or against the resolution. If no voting indication is given, your proxy will
vote or abstain from voting at his or her discretion. You may not appoint more than one proxy
to exercise rights attached to any one share.

If you submit more than one valid proxy appointment, the appointment received last before
the latest time for the receipt of proxies will take precedence.

Any alterations made to the Form of Proxy should be initialled.

Changing Proxy Instructions

10.

11.

Shareholders may change proxy instructions by submitting a new proxy appointment using
the methods set out above. Note that the cut-off time for receipt of proxy appointments also
apply in relation to amended instructions; any amended proxy appointment received after the
relevant cut-off time will be disregarded.

Where you have appointed a proxy using the hardcopy proxy form and would like to change
the instructions using another hardcopy proxy form, please contact the Company Secretary at
the Company’s Registered Office, 201 Temple Chambers, 3-7 Temple Avenue, EC4Y 0DT.

Termination of proxy appointments



12. In order to revoke a proxy instruction, you will need to inform the Company using one of the
following methods:

(@) By sending a signed hardcopy notice clearly stating your intention to revoke your proxy
appointment to the Company Secretary at 201 Temple Chambers, 3-7 Temple Avenue,
EC4Y 0DT. In the case of a member which is a company, the revocation notice must be
executed under its common seal or signed on its behalf by an officer of the company or
an attorney for the company. Any power of attorney or any other authority under which
the revocation notice is signed (or a duly certified copy of such power or authority) must
be included with the revocation notice.

(b) In either case, the revocation notice must be received by the Company Secretary no later
than 48 hours (excluding non-business days) prior to the Meeting.

13. If you attempt to revoke your proxy appointment but the revocation is received after the time
specified then, subject to the paragraph directly below, your proxy appointment will remain
valid.

14. Appointment of a proxy does not preclude you from attending the meeting and voting in
person. If you have appointed a proxy and attend the Meeting in person, your proxy
appointment will automatically be terminated.

Communication

15. Except as provided above, shareholders who have general queries about the meeting should
contact the Company Secretary via email at gmr@oneadvisory.london or by post to: Golden
Metal Resources plc, 201 Temple Chambers, 3-7 Temple Avenue, London, EC4Y ODT (no
other methods of communication will be accepted).

16. You may not use any electronic address provided either:
¢ in this notice of annual general meeting; or
e any related documents (including the proxy form)

to communicate with the Company for any purposes other than those expressly stated.
Issued shares and total voting rights

17. As at 22 November 2022, the Company’s total number of shares with voting rights in the
Company is 59,994,377 ordinary shares.
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