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TSODILO RESOURCES LIMITED  
NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that an Annual General Meeting (the “Meeting”) of the shareholders of Tsodilo 
Resources Limited (the “Company”) will be held at the The McLean Community Center, McLean Room, 
1234 Ingleside Avenue, McLean, Virginia 22101 on Friday. the 18th day of September, 2020 at 9:00 a.m. 
(EDT), for the following purposes:  

(a) To receive and consider the consolidated financial statements of the Company for the period ended 
December 31, 2019 and the report of the auditors thereon;  

(b) To elect directors of the Company for the ensuing year; 

(c) To appoint Crowe MacKay LLP, Chartered Accountants, Vancouver, Canada, as auditors of the 
Company for the current year and to authorize the directors to fix their remuneration;  

(d) To transact such other business as may properly come before the Meeting or any adjournment 
thereof.  

This notice is accompanied by a form of proxy and a management information circular of the Company. 

References in this Notice and in the accompanying Circular to the “Company” or “Tsodilo” shall include, 
where the context requires, Tsodilo Resources Limited together with its subsidiaries.  

Shareholders are entitled to vote at the Meeting or any adjournment thereof either in person or by proxy. 
Those who are unable to attend the Meeting or any adjournment thereof in person are requested to 
complete, sign and return the enclosed form of proxy to the Company’s transfer agent at the address 
indicated on the enclosed envelope.  To be valid, proxies must be deposited with the Company’s 
transfer agent not later than the close of business two business days (September 16, 2020) 
preceding the day of the Meeting or any adjournment thereof.  A completed form of proxy may 
also be deposited with the Chairman of the Meeting immediately prior to the commencement of 
the Meeting or any adjournment thereof.  

Dated this 21st day of July, 2020. 

By Order of the Board of Directors 

  “James M. Bruchs” 

James M. Bruchs 
Chairman and Chief Executive Officer 
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	(a) the Company’s external audit function; including the qualifications, independence, appointment and oversight of the work of the external auditors;
	(b)       the Company’s accounting and financial reporting requirements;
	(c)  the Company’s reporting of financial information to the public;
	(d) the Company’s compliance with law and regulatory requirements;
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	(g) such other functions as are delegated to it by the Board.
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	1. Financial Reporting Process and Financial Statements
	(a)  in consultation with the external auditors and the internal auditors, review the integrity of the Company’s financial reporting process, both internal and external, and any major issues as to the adequacy of the internal controls and any special ...
	(b) review all material transactions and material contracts entered into between (i) the Company or any subsidiary of the Company, and (ii) any subsidiary, director, officer, insider or related party of the Company, other than officer or employee comp...
	(b) review and discuss with management and the external auditors: (i) the preparation of Company’s annual audited consolidated financial statements and its interim unaudited consolidated financial statements; (ii) whether the financial statements pres...
	(c) following completion of the annual audit, review with each of: (i) management; (ii) the external auditors; and (iii) the internal auditors, any significant issues, concerns or difficulties encountered during the course of the audit;
	(d) resolve disagreements between management and the external auditors regarding financial reporting;
	(e) review the interim quarterly and annual financial statements and annual and interim press releases prior to the release of earnings information; and
	(f) review and be satisfied that adequate procedures are in place for the review of the public disclosure of financial information by the Company extracted or derived from the Company’s financial statements, other than the disclosure referred to in (f...

	2. External Auditors
	The Audit Committee shall:
	(a) require the external auditors to report directly to the Audit Committee;
	(b) be directly responsible for the selection, nomination, compensation, retention, termination and oversight of the work of the Company’s external auditors engaged for the purpose of preparing or issuing an auditor’s report or performing other audit,...
	(c)  approve all audit engagements and must pre-approve the provision by the external auditors of all non-audit services, including fees and terms for all audit engagements and non-audit engagements, and in such regard the Audit Committee may establis...
	(d) review and approve the Company’s policies for the hiring of partners and employees and former partners and employees of the external auditors;
	(e) consider, assess and report to the Board with regard to the independence and performance of the external auditors; and
	(f) request and review the audit plan of the external auditors as well as a report by the external auditors to be submitted at least annually regarding: (i) the external auditing firm’s internal quality-control procedures; (ii) any material issues rai...

	3. Accounting Systems and Internal Controls
	The Audit Committee shall:
	(a) oversee management’s design and implementation of and reporting on internal controls.  The Audit Committee shall also receive and review reports from management, the internal auditors and the external auditors on an annual basis with regard to the...
	(b) review annually the activities, organization and qualifications of the internal auditors and discuss with the external auditors the responsibilities, budget and staffing of the internal audit function; and
	(c) review annually the Company’s Code of Business Conduct and its effectiveness and enforcement.
	4. Legal and Regulatory Requirements
	The Audit Committee shall:
	(a) receive and review timely analysis by management of significant issues relating to public disclosure and reporting;
	(b) review, prior to finalization, periodic public disclosure documents containing financial information, including the Management’s Discussion and Analysis and Annual Information Form;
	(c) prepare the report of the Audit Committee required to be included in the Company’s periodic filings;
	(d) review with the Company’s General Counsel legal compliance matters, significant litigation and other legal matters that could have a significant impact on the Company’s financial statements; and
	(e) assist the Board in the oversight of compliance with legal and regulatory requirements and review with legal counsel the adequacy and effectiveness of the Company’s procedures to ensure compliance with legal and regulatory responsibilities.

	5. Additional Responsibilities
	The Audit Committee shall:
	(a) discuss policies with the external auditor, internal auditor and management with respect to risk assessment and risk management;
	(b) establish procedures and policies for the following
	(i) the receipt, retention, treatment and resolution of complaints received by the Company regarding accounting, internal accounting controls or auditing matters; and
	(ii) the confidential, anonymous submission by directors or employees of the Company of concerns regarding questionable accounting or auditing matters or any potential violations of legal or regulatory provisions;

	(c) prepare and review with the Board an annual performance evaluation of the Audit Committee;
	(d) report regularly to the Board, including with regard to matters such as the quality or integrity of the Company’s financial statements, compliance with legal or regulatory requirements, the performance of the internal audit function, and the perfo...
	(e) review and reassess the adequacy of the Audit Committee’s Charter on an annual basis.

	6. Limitation on the Oversight Role of the Audit Committee
	Nothing in this Charter is intended, or may be construed, to impose on any member of the Audit Committee a standard of care or diligence that is in any way more onerous or extensive than the standard to which all members of the Board are subject.
	Each member of the Audit Committee shall be entitled, to the fullest extent permitted by law, to rely on the integrity of those persons and organizations within and outside the Company from whom he or she receives financial and other information, and ...
	While the Audit Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the Audit Committee to plan or conduct audits or to determine that the Company’s financial statements and disclosures are complete and accur...
	Approved by the Board of Directors, September 1, 2004.

	“Christopher Jennings”




