NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Shareholders of Godolphin Resources
Limited ABN 13 633 779 950 (Company) will be held at the Central Caleula Motorlodge, 60 Summer
St, Orange NSW 2800, commencing 11.00 AM AEDT on Friday 13 November 2020.Refer to the
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1. ITEMS OF GENERAL BUSINESS ......cccoitiiiintmreieiiiiiineeeeeseinsissessseeesssssssssssssssessssssssssssssnens 2
1.1, FINANCIAL REPORTS ..oiitiiittiteeite et et et e st e sttt st s sttt steesaeesbeesme e sse e e se et e ebeenbeenseenneens 2
1.2. RESOLUTION 1: ADOPTION OF THE REMUNERATION REPORT ......coveeniiinieenienienieeieeneen 2
1.3. RESOLUTION 2: ELECTION OF DIRECTOR — MR JEREMY READ ......c.covtiieineeneenienieeieeneen 3
1.4. RESOLUTION 3: ELECTION OF DIRECTOR — MR DOUGLAS MENZIES .......ccccoveerierireeneannen. 3
2. ITEM OF SPECIAL BUSINESS .....ccuiiiiiuiiiiinniiiineiiiieesiimnssssiemssssisssssmmsssssssssssssmsssssssssssssssnssssss 3
2.1. RESOLUTION 4: APPROVAL OF 10% PLACEMENT FACILITY .eovtiieeieiiiiiiireeeee e eeeveineeeeens 3
3. VOTING RIGHTS AND PROXIES........oovueieiiiiiiiinienteeeeniisiisessesesssssssssasssssesssessssssssssssesssssens 4
4, HOW THE CHAIRMAN OF THE MEETING WILL VOTE UNDIRECTED PROXIES ........ccceciirennnnnnes 4
5. VENUE AND VOTING INFORMATION .....ccoiiiiiiiiiunneeeeiiiiiiisanseeeessssssssssssssessssssssssssssssesssssens 4
5.1. Voting virtually or in person on the day of the AGM...........c.coccviiiieciieeccciiee e, 5
5.2, VOUING DY PrOXY cuuvviiiieiiiieiiiiiie sttt sttt et e e st e e st e e e sabae e e s s sabeeessnssteeeensstaeessnasenesnnanes 5
5.3, POWET Of ATEOINEY ettt ettt st te e st e s sbte e s abee s sbe e e sabeesbeeesaeens 5
5.4. Corporate RePreSeNtatiVES .....ccoovuiiii ittt e e s e 6
6. DATE FOR DETERMIING HOLDERS OF SHARES...........ccccoceeitiiiiiinineneeeiiissssnnneeeeesssssssssnssenens 6
7. EXPLANATORY NOTES ......ccooiuuenetiiiiiiiiieneettetsiesisasseeeesssesssssssssessssssssssssnssssesssssssssssnsssnens 6
7.1, FINANCIAL REPORTS ...ttt ettt ettt ettt st st sttt ettt et e b e sbeesbeesaeesaeesabesabeeanean 6
7.2. RESOLUTION 1: ADOPTION OF THE REMUNERATION REPORT ...cctttiiiiiiiniiiiiiieeeeeeeeeeieens 6
7.3. RESOLUTION 2: ELECTION OF DIRECTOR — MR JEREMY READ .....ccevviiiiiiiiiiiiiieeeeeeeeeeiies 7
7.4. RESOLUTION 3: ELECTION OF DIRECTOR — MR DOUGLAS MENZIES ......ccoovvvrimmrinerrinnnnnnnnes 8
7.5. RESOLUTION 4: APPROVAL OF 10% PLACEMENT FACILITY .eocveeiiiniereenieeieeeeeeee e 8
8. INTERPRETATION ....cueeiiiiiiiiiiiteeteteiinsisienesesesssesssssassee s e esses s ssssses e s s sessssssssnssessssssssssnnns 14
9. REGISTERED OFFICE.........cccccoiiiuumreniiiiiiiiiuneeeneiesesisanseesesssessssssssseessssessssssssnssessssssssssannns 14
T € 0 13 .Y N 15

Date: 7 October 2020

By order of the Board of Godolphin Resources Limited

oo Lirpon.

lan Morgan
Company Secretary



Godolphin Resources Limited Notice of Annual General Meeting to be held Friday 13
November 2020

1. ITEMS OF GENERAL BUSINESS
1.1. FINANCIAL REPORTS

To receive and consider the Financial Statements, Directors’ Report and Auditor’s Report for
the Company for the financial year ended 30 June 2020.

Note: There is no requirement for Shareholders to approve these reports.

The statutory annual report is available for Shareholders to access and download from
http://www.godolphinresources.com.au

If you would like to receive a hard copy of the statutory annual report free of charge you can
contact the Company by telephoning +61 431 477 145

1.2. RESOLUTION 1: ADOPTION OF THE REMUNERATION REPORT

To consider and if thought fit, to pass, with or without amendment, the following resolution
in accordance with section 250R of the Corporations Act as a non-binding resolution:

That the Company adopts the Remuneration Report for the financial year ended 30 June
2020.

Notes:

e This Resolution is advisory only and does not bind the Company or the Directors.

e The Directors will consider the outcome of the vote and comments made by
Shareholders on the Remuneration Report at the meeting when reviewing the
Company’s remuneration policies.

e The Chairman of the Meeting intends to vote all available proxies in favour of Resolution
1.

e If 25% or more votes that are cast are voted against the adoption of the Remuneration
Report at two consecutive AGMs, shareholders will be required to vote at the second of
those AGMs on a resolution (a “spill resolution”) that another meeting be held within 90
days at which all of the Company’s directors must go up for re-election.

Voting exclusion statement for Resolution 1: The Company will disregard any votes cast
in favour of each of Resolution 1 by or on behalf of Key Management Personnel whose
remuneration is disclosed in the Remuneration Report and any Closely Related Party of
such a member or an Associate of those persons. However, the Company need not
disregard a vote cast in favour of the Resolution by:

(a) a person as proxy or attorney for a person who is entitled to vote on the resolution, in
accordance with directions given to the proxy or attorney to vote on the resolution in
that way; or

(b) the Chair of the meeting as proxy or attorney for a person who is entitled to vote on
the resolution, in accordance with a direction given to the Chairman to vote on the
resolution as the Chair decides; or

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

1.3. RESOLUTION 2: ELECTION OF DIRECTOR — MR JEREMY READ

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

That Jeremy Read a director appointed to fill a casual vacancy and eligible to be elected, is
elected as a director of the Company.

Notes:
e Mr Read has consented to be elected a director of the Company.
e The non-candidate directors unanimously support the election of Mr Read.

e The Chairman of the Meeting intends to vote all available proxies in favour of Resolution
2.

1.4. RESOLUTION 3: ELECTION OF DIRECTOR — MR DOUGLAS MENZIES

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

That Douglas Menzies a director appointed to fill a casual vacancy and eligible to be elected,
is elected as a director of the Company.

Notes:
e Mr Menzies has consented to be elected a director of the Company.
e The non-candidate directors unanimously support the election of Mr Menzies.

e The Chairman of the Meeting intends to vote all available proxies in favour of Resolution
3.

2. ITEM OF SPECIAL BUSINESS
2.1. RESOLUTION 4: APPROVAL OF 10% PLACEMENT FACILITY

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

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

The Chairman of the Meeting intends to vote all available proxies in favour of Resolution 4.

Voting exclusion statement for Resolution 4: The Company will disregard any votes cast
in favour of Resolution 4 by or on behalf of a person who is expected to participate in, or
who will obtain a material benefit as a result of, the proposed issue the subject of the
Resolution (except a benefit solely by reason of being a holder of ordinary securities in
the Company) or an Associate of those persons. However, the Company need not
disregard a vote cast in favour of the Resolution by:
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(a) aperson as proxy or attorney for a person who is entitled to vote on the resolution, in
accordance with directions given to the proxy or attorney to vote on the resolution in
that way; or

(b) the Chair of the meeting as proxy or attorney for a person who is entitled to vote on
the resolution, in accordance with a direction given to the Chairman to vote on the
resolution as the Chair decides; or

(c) aholder 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.

3. VOTING RIGHTS AND PROXIES
A member who is entitled to attend and vote at the meeting has a right to appoint a proxy.
This appointment may specify the proportion or number of votes that the proxy may exercise.
The proxy need not be a member of the Company.

A member who is entitled to cast two or more votes may appoint two proxies and may specify
the proportion or number of votes that each proxy is appointed to exercise. If the member
appoints two proxies and the appointment does not specify the proportion or number of the
member’s votes that each proxy may exercise, each proxy may exercise half of the votes.

4. HOW THE CHAIRMAN OF THE MEETING WILL VOTE UNDIRECTED PROXIES

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

5. VENUE AND VOTING INFORMATION

The AGM of the Shareholders to which the Notice relates will be held commencing 11.00 AM
AEDT on Friday 13 November 2020 at the Central Caleula Motorlodge, 60 Summer St, Orange
NSW 2800.

Given the uncertainty surrounding the COVID-19 pandemic, by the time this Notice is received
by Shareholders, circumstances may have changed, however, this Notice is given based on
circumstances as at 7 October 2020.

Accordingly, should circumstances change, the Company will make an announcement on the
ASX market announcements platform and on the Company’s website at
http://www.godolphinresources.com.au. Shareholders are urged to monitor the ASX
announcements platform and the Company’s website.

Given the significant health concerns attributed to the COVID-19 pandemic, in addition to
guidelines and restrictions issued by Australian state and federal governments, the Company
considers that it is appropriate to hold the 2020 AGM in a manner that is consistent with the
temporary modifications to the Corporations Act 2001 (Cth) introduced by the Commonwealth
Treasurer.
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Your vote is important.

The business of the Meeting affects your shareholding and your vote is important.

5.1. Voting virtually or in person on the day of the AGM

Shareholders who wish to vote virtually on the day of the AGM will need to login to the
Automic website (https://investor.automic.com.au/#/home) with their username and

password.

Shareholders who do not have an account with Automic are strongly encouraged to register
for an account as soon as possible and well in advance of the Meeting to avoid any delays
on the day of the Meeting.

To create an account with Automic, please go to the Automic website
(https://investor.automic.com.au/#/home), click on ‘register’ and follow the instructions.

Shareholders will require their holder number (Securityholder Reference Number (SRN) or
Holder Identification Number (HIN)) to create an account with Automic.

Shareholders who have an existing account with Automic (Note: with a username and
password) are advised to take the following steps to attend and vote virtually on the day of

the AGM:

1. Login to the Automic website (https://investor.automic.com.au/#/home) using your
username and password.

2. (Live voting on the day) If live voting for the meeting is open, click on ‘Meeting open for
voting’ and follow the steps.

To vote in person, attend the Annual General Meeting on the date and at the place set out

above.

5.2. Voting by proxy

To vote by proxy, please use one of the following methods:

Online Lodge the Proxy Form online at https://investor.automic.com.au/#/loginsah
following the instructions: Login to the Automic website using the holding
details as shown on the Proxy Form. Click on ‘View Meetings’ — ‘Vote’. To use
the online lodgement facility, Shareholders will need their holder number
(Securityholder Reference Number (SRN) or Holder Identification Number
(HIN)) as shown on the front of the Proxy Form.

By post] Automic, GPO Box 5193, Sydney NSW 2001

By By hand to: Automic, Level 5, 126 Phillip Street, Sydney NSW 2000; or

hand

Your Proxy instruction must be received not later than 48 hours before the commencement
of the Meeting. To facilitate the conduct of the meeting during this pandemic, you are
strongly encouraged to nominate the Chairman of the meeting as your proxy. Proxy Forms
received later than this time will be invalid.

5.3. Power of Attorney

If the proxy form is signed under a power of attorney on behalf of a Shareholder, then the
attorney must make sure that either the original power of attorney or a certified copy is sent
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with the proxy form, unless the power of attorney has already provided it to the Share
Registry.

Corporate Representatives

If a representative of a corporate shareholder or a corporate proxy will be attending the

Meeting, the representative must have readily available adequate evidence of their
appointment, unless this has previously been provided to the Share Registry.

6. DATE FOR DETERMIING HOLDERS OF SHARES

For the purposes of regulation 7.11.37 of the Corporations Act and ASX Settlement
Operating Rule 5.6.1, the Directors have set 11.00 AM AEDT, Wednesday 11 November 2020
as the time and date to determine holders of the Company’s ordinary fully paid shares for
the purposes of determining entitlements to attend and vote at the Annual General
Meeting.

Share transfers registered after that deadline will be disregarded in determining
entitlements to attend and vote at the Annual General Meeting.

7. EXPLANATORY NOTES

7.1.

7.2.

These Explanatory Notes are provided to the Shareholders of the Company to explain the
Resolutions to be put to Shareholders at the Annual General Meeting to be held at the
Central Caleula Motorlodge, 60 Summer St, Orange NSW 2800, commencing 11.00 AM
AEDT, Friday 13 November 2020.

The Board recommends that Shareholders read the accompanying Notice and these
Explanatory Notes in full before making any decision in relation to the Resolutions.

FINANCIAL REPORTS

The Corporations Act requires the Financial Report (which includes the Financial Statements,
Directors’ Report and Auditor’s Report) to be laid before the Meeting. There is no
requirement for Shareholders to approve the report. However, the Chairman of the Meeting
will allow a reasonable opportunity for Shareholders to ask questions about, or make
comments on, the management of the Company.

Shareholders will be given a reasonable opportunity to ask the auditor questions about the
conduct of the audit and the content of the Auditor’s Report.

RESOLUTION 1: ADOPTION OF THE REMUNERATION REPORT
7.2.1. Background

The Remuneration Report of the Company for the financial period ended 30 June
2020 is set out in the Company’s 2020 Annual Report which is available on the
Company’s website http://www.godolphinresources.com.au

The Remuneration Report sets out the Company’s remuneration arrangements for
Key Management Personnel. The Chairman of the Meeting will allow a reasonable
opportunity for shareholders to ask questions about, or make comments on, the
Remuneration Report at the meeting. In addition, Shareholders will be asked to vote
on the Remuneration Report.

The Resolution is advisory only and does not bind the Company or its Directors. The
Board will consider the outcome of the vote and comments made by Shareholders
on the Remuneration Report at the meeting when reviewing the Company’s
remuneration policies. Under the Corporations Act, if 25% or more of votes that are
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7.2.2.

cast are voted against the adoption of the Remuneration Report at two consecutive
annual general meetings, Shareholders will be required to vote at the second of
those annual general meetings on a resolution (a “spill resolution”) that another
meeting be held within 90 days at which all of the Company’s Directors must go up
for re-election.

The Company encourages all Shareholders to cast their votes on Resolution 1.
Shareholders not attending the Meeting may use the enclosed Proxy Form to lodge
their vote by appointing a Proxy. Any undirected proxies held by the Chairman of the
Meeting, other Directors or other Key Management Personnel or any of their Closely
Related Parties will not be voted on Resolution 1, unless the vote is cast by the
Chairman of the Meeting pursuant to an express authorisation on the Proxy Form
made by a Shareholder who is entitled to vote on Resolution 1.

Key Management Personnel of the Consolidated Entity are the directors of the
Company and those other persons having authority and responsibility for planning,
directing and controlling the activities of the Company, directly or indirectly. The
Remuneration Report identifies the Company’s Key Management Personnel for the
financial year ended 30 June 2020. Their Closely Related Parties are defined in the
Corporations Act, and include certain of their family members, dependants and
companies they control. If you choose to appoint a Proxy, you are encouraged to
direct your Proxy how to vote on Resolution 1 by marking either “For”, “Against” or
“Abstain” on the Voting Form for that item of business.

Recommendation

The Board recommends that Shareholders vote in favour of Resolution 1.

7.3. RESOLUTION 2: ELECTION OF DIRECTOR — MR JEREMY READ

7.3.1.

7.3.2.

Background

Article 7.6 of the Company’s constitution provides that the Directors may at any
time appoint any person to be a Director, either to fill a casual vacancy or as an
addition to the existing Directors. Any Director appointed under this rule holds office
until the conclusion of the next annual general meeting of the Company but is
eligible for election at that meeting.

Accordingly, Mr Read holds office only until the end of the meeting and offers
himself for election to the Board.

Jeremy Read (Non-Executive Chairman)
B.Sc (Hons), MAUSIMM
Appointed 1 May 2020

Jeremy Read is a seasoned mining executive who has worked on a range of precious
and base metals projects in Australia, Africa, North America, India and Scandinavia.

He played critical roles in the discovery of the Kabanga North nickel deposit in
Tanzania, the Cairn Hill magnetite-copper deposit in South Australia and the Boseto
Copper deposit in Botswana. He is skilled in developing new technical teams, the
management of technical and specialist service groups, project generation activities,
risk management and multi-commodity mineral exploration.
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7.3.3.

Since 2003 Jeremy has concentrated on developing junior mineral resource
companies, creating and capturing value for shareholders. He is Technical Director of
Pursuit Minerals Limited (ASX: PUR), appointed 23 August 2019.

He has been a director of other ASX-listed resource companies: Discovery Metals to
31 August 2015 (ASX: DML), Meridian Minerals to 12 December 2011 (ASX: Mll),
Avalon Minerals to 12 December 2013 (ASX: AVI) and MinQuest Limited to 30
September 2016 (ASX: MNQ).

Jeremy is a Member of The Australasian Institute of Mining and Metallurgy
(“AusIMM’”).

Recommendation

Non-candidate Directors recommend that Shareholders vote in favour of Resolution
2.

7.4. RESOLUTION 3: ELECTION OF DIRECTOR — MR DOUGLAS MENZIES

7.4.1.

7.4.2.

7.43.

Background

In accordance with Article 7.6 of the Company’s constitution, Mr Menzies holds
office only until the end of the meeting and offers himself for election to the Board.

Douglas Menzies (Non-Executive Director)
BSc (Hons), Dip Bus Admin, Grad Cert IT, MAIG, MSEG
Appointed 1 May 2020

Doug Menzies has over 28 years of experience in the mineral exploration and GIS
industries including staff positions (Rio Tinto, MapInfo, Wafi-Golpu JV a Newcrest
Mining project) and as a consultant (Menzies Geological Services, Corbett Menzies
Cunliffe Pty Ltd and Geolnsite). Mr Menzies has diverse experience in the porphyry
gold-copper districts of Wafi-Golpu, PNG and Eastern Australia, epithermal gold-
silver projects in Australia, Indonesia, Fiji, Laos, Chile, Argentina and Mexico,
sediment hosted lead-zinc in Australia and I0CG copper-gold projects in Chile. Mr
Menzies's field-based geological assessment of porphyry gold-copper, epithermal
gold and IOCG projects has aided in the progression of mineral projects in a variety
of locations.

Mr Menzies is a Member of the Australian Institute of Geoscientists (“AlG”).
Recommendation

Non-candidate Directors recommend that Shareholders vote in favour of Resolution
3.

7.5. RESOLUTION 4: APPROVAL OF 10% PLACEMENT FACILITY

7.5.1.

Background

ASX Listing Rule 7.1A enables eligible entities to issue Equity Securities, of up to 10%
of its issued share capital on issue at the commencement of the relevant period
being:

(a) If the eligible entity has been admitted to the ASX’s official list for 12 months or
more, the 12-month period before the issue date or date of agreement to issue;
or
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7.5.2.

(b) If the eligible entity has been admitted to the ASX’s official list less than 12
months, the period from the date the entity was admitted to the ASX official list
to the date immediately preceding the date of the issue or agreement (Relevant
Period),

through placements over the Relevant Period after the annual general meeting (10%
Placement Facility). The 10% Placement Facility is in addition to the Company’s 15%
placement capacity under ASX Listing Rule 7.1.

The Company was admitted to the ASX’s official list on 16 December 2019.
An eligible entity for the purposes of ASX Listing Rule 7.1A is an entity that:
(a) is notincluded in the S&P/ASX 300 Index; and

(b) has a market capitalisation of $300 million or less (excluding restricted securities
and securities quoted on a deferred settlement basis).

The Company is an eligible entity for the purposes of ASX Listing Rule 7.1A.

The Company is seeking Shareholders’ approval by way of a special resolution to
have the ability to issue Equity Securities under the 10% Placement Facility in
addition to its 15% placement capacity under ASX Listing Rule 7.1. The exact number
of Equity Securities to be issued under the 10% Placement Facility will be
determined in accordance with the formula prescribed in ASX Listing Rule 7.1A.2.
Further information is set out in section 7.5.2 (c) of the Notice.

The effect of Resolution 4 will be to allow the Directors to issue the Equity Securities
under ASX Listing Rule 7.1A during the 10% Placement Period (as defined below)
without using the Company’s 15% placement capacity under ASX Listing Rule 7.1.

Resolution 4 is a special resolution and therefore requires approval of 75% of the
votes cast by Shareholders present and eligible to vote (in person, by proxy, by
attorney or, in the case of a corporate Shareholder, by a corporate representative).

Description of ASX Listing Rule 7.1A
(a) Shareholder Approval

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

(b) Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the
same class as an existing quoted class of Equity Securities of the Company. At
the date of the Notice, the Company has quoted Shares on issue.

The Company must rely on its ASX Listing Rule 7.1 (15%) placement capacity, or
the issue must fall within an exception in ASX Listing Rule 7.2, for the Company
to issue a new class of Equity Securities (quoted or unquoted) of the Company
without approval of holders of ordinary securities.

(c) Formula for calculating 10% Placement Facility

ASX 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,
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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 fully paid ordinary securities on issue at the commencement
of the Relevant Period before the date of issue or agreement to issue:

(i) plus the number of fully paid ordinary securities issued in the Relevant
Period under an exception in ASX Listing Rule 7.2 other than exception 9
(issue of Equity Securities as a result of conversion of convertible
securities), exception 16 (issue of Equity Securities under an agreement
to issue Equity Securities already approved under ASX Listing Rule 7.1)
or exception 17 (an agreement to issue Equity Securities that is
conditional on the holders of the Company’s ordinary securities
approving the issue under ASX Listing Rules 7.1, and approval is
obtained before issuing the Equity Securities);

(ii) plus the number of partly paid ordinary securities that became fully paid
in the Relevant Period;

(iii) plus the number of fully paid ordinary securities issued in the Relevant
Period with approval of holders of ordinary securities under ASX Listing
Rule 7.1 or 7.4. This does not include an issue of fully paid ordinary
securities under the entity’s 15% placement capacity without
shareholder approval;

(iv) less the number of fully paid ordinary securities cancelled in the
Relevant Period.

Note that A has the same meaning in ASX 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 the ASX
Listing Rule 7.1A.2 in the Relevant Period before the date of the issue or
agreement to issue that are not issued with the approval of holders of ordinary
securities under ASX Listing Rule 7.1 or 7.4.

7.5.3. Number of Shares on Issue

At the date of the Notice, the Company has 68,095,874 quoted plus 100 unquoted
Shares on issue (totalling 68,095,974 Shares).

7.5.4. Cash Only

Equity Securities can only be issued under ASX Listing Rule 7.1A for a cash amount
which is not less than the prescribed minimum issue price described in section 7.5.5
below.

The Company must rely on its ASX Listing Rule 7.1 (15%) placement capacity, or the
issue must fall within an exception in ASX Listing Rule 7.2, for the Company to issue
Equity Securities for non-cash consideration, or for cash consideration that is lower
than the prescribed minimum issue price, without approval of holders of ordinary
securities.
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7.5.5. Minimum Issue Price

The issue price of Equity Securities issued under ASX Listing Rule 7.1A must be not
less than 75% of the volume weighted average market price (VWAP) of Equity
Securities in the same class calculated over the 15 Trading Days on which trades in
that class were recorded immediately before:

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

(b) if the Equity Securities are not issued within 10 Trading Days of the date in
paragraph (a) above, the date on which the Equity Securities are issued.

7.5.6. Specific Information required by ASX Listing Rule 7.3A

In accordance with ASX Listing Rule 7.3A, the following information is provided in
relation to the approval of the 10% Placement Facility:

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

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

(ii)  the time and date of the Company’s next annual general meeting; or

(iii)  the time and date of the approval by shareholders of a transaction under
ASX Listing Rules 11.1.2 (a significant change to the nature or scale of
activities) or 11.2 (disposal of main undertaking),

(10% Placement Period).

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

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

(ii)  if the Equity Securities are not issued within 5 Trading Days of the date in
paragraph (i) above, the date on which the Equity Securities are issued.

(c) The Company may seek to issue the Equity Securities for cash consideration. In
such circumstances, the Company intends to allocate the funds towards
additional working capital while the Company progresses exploration of existing
resource assets. Under ASX Listing Rule 7.1A, Equity Securities can only be
issued for cash consideration.

(d) If Resolution 4 is approved by Shareholders and the Company issues Equity
Securities under the 10% Placement Facility, the existing Shareholders’ economic
and voting power in the Company will be diluted as shown in the below table (in
the case of options, only if the options are exercised). There is a risk that:

(i) the market price for the Company’s Equity Securities in that class may be
significantly lower on the date of the issue of the Equity Securities than on
the date of the Meeting; and
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(ii)  the Equity Securities may be issued at a price that is at a discount to the
market price for the Company’s Equity Securities on the issue date, which
may have an effect on the amount of funds raised by the issue of the
Equity Securities.

(e) Table 1 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 ASX Listing Rule 7.1A.2
as at the date of this Notice.

The table also shows:

(i) 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 ASX Listing Rule 7.1
that are approved at a future Shareholders’ meeting; and

(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.

Table 1
Variables
100%
50% decrease in Issue Price Issue Price Increase in
Issue Price
Issue price examples $0.095 $0.190 $0.380
Variable ‘A’ in | Number of
ASX Listing Shares
Rule 7.1A.2 examples
0 .
10% Voting 6,809,597 6,809,597 6,809,597
Current 68095 974 Dilution
Variable A e
Funds raised $64,691,175 $129,382,351 $258,764,701
0 .
50% increase 1%/,"' Vt‘,’t'”g 10,214,396 10,214,396 10,214,396
in Current 102,143,961 fution
Variable A Funds raised | $97,036,763 $194,073,526 $388,147,052
0, ) N
ilnoc?*fase - 1%1"'&?;:]% 13,619,195 13,619,195 13,619,195
136,191,948
Current
Variable A Funds raised $129,382,351 $258,764,701 $517,529,402
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(f) The table has been prepared on the following assumptions:

(i) The Company issues the maximum number of Equity Securities available
under the 10% Placement Facility.

(i)  No options (including any options issued under the 10% Placement Facility)
are exercised before the date of the issue of the Equity Securities.

(iii)  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%.

(iv)  The table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 10% Placement
Facility, based on that Shareholder’s holding at the date of the Meeting.

(v) The table shows only the effect of issues of Equity Securities under ASX
Listing Rule 7.1A, not under the 15% placement capacity under ASX Listing
Rule 7.1.

(vi) The issue of Equity Securities under the 10% Placement Facility consists
only of Shares. If the issue of Equity Securities includes options, it is
assumed that those options are exercised into Shares for the purpose of
calculating the voting dilution effect on existing Shareholders.

(vii)  The issue price is 19.0 cents (50.190), being the closing price of the Shares
on the ASX on 25 September 2020.

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

(h) The Company will comply with the disclosure obligations under ASX Listing Rule
7.1A.4 upon the 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 Facility.

(i) The identity of the allottees of Equity Securities will be determined on a case-by-
case basis having regard to the factors including but not limited to the following:

(i) the methods of raising funds that are available to the Company, including
but not limited to, a pro rata 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).

(j) The allottees under the 10% Placement Facility have not been determined as at
the date of this Notice but may include existing substantial Shareholders and/or
new Shareholders who are not related parties or Associates of a related party of
the Company.
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(k) The Company has never previously obtained Shareholder approval under ASX
Listing Rule 7.1A.

(I) The Company has not issued or agreed to issue any Equity Securities under ASX
Listing Rule 7.1A.2 since 16 December 2019, being the commencement of the
Relevant Period.

(m) A voting exclusion statement is included in the Notice. At the date of the Notice,
the Company has not approached any particular existing Shareholder or
security holder or an identifiable class of existing security holder to participate
in the issue of the Equity Securities. No existing Shareholder’s votes will
therefore be excluded under the voting exclusion in the Notice.

7.5.7. Recommendation
The Directors unanimously recommend that Shareholders vote in favour of Resolution 4.
8. INTERPRETATION
For the purposes of interpreting the Explanatory Notes and the Notice:
(a) the singular includes the plural and vice versa;
(b) words importing any gender include the other genders;

(c) reference to any statute, ordinance, regulation, rule or other law includes all
regulations and other instruments and all consolidations, amendments, re-enactments
or replacements for the time being in force;

(d) all headings, bold typing and italics (if any) have been inserted for convenience of
reference only and do not define, limit or affect the meaning or interpretation of the
Explanatory Notes and the Notice;

(e) reference to persons includes bodies corporate and government authorities and in
each and every case, includes a reference to the person’s executors, administrators,
successors, substitutes (including without limitation persons taking by novation and
assighment); and

(f) reference to cents, S, AS, Australian Dollars or dollars is a reference to the lawful
tender for the time being and from time to time of the Commonwealth of Australia.

9. REGISTERED OFFICE
Godolphin Resources Limited ABN 13 633 779 950
Suite 2, 45 Ord Street
West Perth
WA 6005
Telephone: +61 431 477 145

Email: info@godolphinresources.com.au

Web: http://www.godolphinresources.com.au

14| Page



Godolphin Resources Limited Notice of Annual General Meeting to be held Friday 13
November 2020

10. GLOSSARY
AEDT means Australian Eastern Daylight Time.
AEST means Australian Eastern Standard Time.

AGM or Annual General Meeting means the annual general meeting to commence 11.00
AM AEDT on Friday 13 November 2020 and notified to the Company’s Shareholders by this
Notice.

Associate has the meaning given to that term in Part 1.2, Division 2 of the Corporations Act.
ASX means ASX Limited ABN 98 008 624 691.

ASX Listing Rules means the official listing rules issued and enforced by the ASX, as amended
from time to time.

Automic means the Share Registry.

Board or Board of Directors means the board of Directors of the Company.
Closely Related Party of a member of the Key Management Personnel means:
(a) aspouse or child of the member;

(b) a child of the member’s spouse;

(c) adependent 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) as amended from time
to time.

Company means Godolphin Resources Limited ABN 13 633 779 950.

Consolidated Entity means the Company together with all the entities it is required by the
accounting standards to include in consolidated financial statements.

Constitution means the constitution of the Company, as amended from time to time.
Corporations Act means the Corporations Act 2001 (Cth) as amended from time to time.
Director means a director of the Company.

Equity Securities has the same meaning as in the ASX Listing Rules.

Explanatory Notes means the notes included in the Notice which convened this meeting.
Godolphin means the Company.

Group means the Company’s group, including the Company and its wholly owned
subsidiaries.

Key Management Personnel has the same meaning as in the accounting standards and
broadly includes those persons having authority and responsibility for planning, directing
and controlling the activities of the Consolidated Entity, directly or indirectly, including any
director (whether executive or otherwise) of the Company.

Meeting means the AGM.

Notice means this notice of Annual General Meeting.
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Remuneration Report means the remuneration report which forms part of the Directors’
Report of the Company for the financial period ended 30 June 2020 and which is set out in
the 2020 Annual Report.

Share means a fully paid ordinary share in the issued capital of the Company and Shares has
a corresponding meaning.

Shareholder means shareholder of the Company and Shareholders has a corresponding
meaning.

Share Registry means Automic Pty Ltd ACN 152 260 814, Level 5, 126 Phillip Street Sydney
NSW 2000.

Trading Day means a day determined by the ASX to be a Trading Day, notified to market
participants, and otherwise as defined by the ASX Listing Rules.
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Proxy Voting Form

If you are attending the meeting
in person, please bring this with you
for Securityholder registration.

Godolphin Resources Limited| ABN 13 633 779 950

[EntityRegistrationDetailsLine1Envelope]
[EntityRegistrationDetailsLine2Envelope]
[EntityRegistrationDetailsLine3Envelope]
[EntityRegistrationDetailsLine4Envelope]
[EntityRegistrationDetailsLine5Envelope]
[EntityRegistrationDetailsLine6Envelope]

[HolderNumber]

Holder Number:

[HolderNumber]

Your proxy voting instruction must be received by 11.00am (AEDT) on Wednesday, 11 November 2020, being not later than 48 hours
before the commencement of the Meeting. Any Proxy Voting instructions received after that time will not be valid for the scheduled

Meeting.

SUBMIT YOUR PROXY

Complete the form overleaf in accordance with the instructions set out below.

YOUR NAME AND ADDRESS

The name and address shown above is as it appears on the Company’s share register. If this information
is incorrect, and you have an Issuer Sponsored holding, you can update your address through the investor
portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should advise their
broker of any changes.

STEP 1- APPOINT A PROXY

If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name
of that Individual or body corporate. A proxy need not be a Shareholder of the Company. Otherwise if you
leave this box blank, the Chair of the Meeting will be appointed as your proxy by default.

DEFAULT TO THE CHAIR OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default to the Chair of the Meeting,
who is required to vote these proxies as directed. Any undirected proxies that default to the Chair of the
Meeting will be voted according to the instructions set out in this Proxy Voting Form, including where the
Resolutions are connected directly or indirectly with the remuneration of KMP.

STEP 2 - VOTES ON ITEMS OF BUSINESS

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

APPOINTMENT OF SECOND PROXY

You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting Forms
together. If you require an additional Proxy Voting Form, contact Automic Registry Services.

SIGNING INSTRUCTIONS

Individual: Where the holding is in one name, the Shareholder must sign.

Joint holding: Where the holding is in more than one name, all Shareholders should sign.

Power of attorney: If you have not already lodged the power of attorney with the registry, please attach
a certified photocopy of the power of attorney to this Proxy Voting Form when you return it.

Companies: To be signed in accordance with your Constitution. Please sign in the appropriate box which
indicates the office held by you.

Email Address: Please provide your email address in the space provided.

By providing your email address, you elect to receive all communications despatched by the Company
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual
Report via email.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate
Representative’ should be produced prior to admission. A form may be obtained from the Company’s
share registry online at https://automic.com.au.

Lodging your Proxy Voting Form:

Online:
Use your computer or smartphone to
appoint a proxy at
https://investor.automic.com.au/#/logi
nsah

or scan the QR code below using
your smartphone

Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top
of this Proxy Voting Form.

b o
KR

BY MAIL:
Automic

GPO Box 5193
Sydney NSW 2001

IN PERSON:

Automic

Level 5, 126 Phillip Street
Sydney NSW 2000

BY EMAIL:
meetings@automicgroup.com.au

BY FACSIMILE:
+61 2 8583 3040

All enquiries to Automic:
WEBCHAT:
https://automicgroup.com.au/

PHONE: 1300 288 664 (Within
Australia)




STEP 1 - How to vote

APPOINT A PROXY:
|/We being a Shareholder entitled to attend and vote at the Annual General Meeting of Godolphin Resources Limited, to be held at 11.00am
(AEDT) on Friday, 13 November 2020 at Central Caleula Motorlodge, 60 Summer St, Orange, NSW 2800 hereby:

Appoint the Chair of the Meeting (Chair) OR if you are not appointing the Chair of the Meeting as your proxy, please write in the box
provided below the name of the person or body corporate you are appointing as your proxy or failing the person so named or, if no person
is named, the Chair, or the Chair's nominee, to vote in accordance with the following directions, or, if no directions have been given, and
subject to the relevant laws as the proxy sees fit and at any adjournment thereof.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote.
Unless indicated otherwise by ticking the “for”,” against” or “abstain” box you will be authorising the Chair to vote in accordance with the
Chair’s voting intention.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS

Where I/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), I/we expressly authorise the
Chair to exercise my/our proxy on Resolution 1 (except where I/we have indicated a different voting intention below) even though Resolution
1is connected directly or indirectly with the remuneration of a member of the Key Management Personnel, which includes the Chair.

STEP 2 — Your voting direction

Resolutions For  Against Abstain

1. Adoption Of The Remuneration Report

2. Election Of Director — Mr Jeremy Read

3. Election Of Director — Mr Douglas Menzies

4. Approval Of 10% Placement Facility

STEP 3 — Signatures and contact details

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name:

Email Address:

Contact Daytime Telephone Date (DD/MM/YY)

/ /

By providing your email address, you elect to receive all of your communications despatched by the Company electronically (where legally permissible).

gAUTOMIC

[HolderNumber] GRL

L—_[HolderNumber]



