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SANTA FE MINERALS LIMITED
ACN 151 155 734

NOTICE OF ANNUAL GENERAL MEETING

The Annual General Meeting of the Company will be held at
HLB Mann Judd, Level 4, 130 Stirling Street, Perth WA on
Thursday, 19 November 2020 at 10.00am (WST).

This Notice and the accompanying Explanatory Memorandum should be read in its entirety. If Shareholders

are in doubt as to how they should vote, they should seek advice from their accountant, solicitor or other
professional adviser prior to voting.

Should you wish to discuss any matter please do not hesitate to contact the Company Secretary by telephone
on +61 8 9463 2463.



NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given that an annual general meeting of Shareholders of Santa Fe Minerals Limited
will be held at HLB Mann Judd, Level 4, 130 Stirling Street, Perth, Western Australia 6000 on
Thursday, 19 November 2020 at 10.00am (WST).

The Explanatory Memorandum provides additional information on matters to be considered at the
Meeting. The Explanatory Memorandum and the Proxy Form form part of this Notice.

Terms and abbreviations used in this Notice and the Explanatory Memorandum are defined in
Schedule 1.

AGENDA

Annual Report

To consider the Annual Report of the Company and its controlled entities for the year ended
30 June 2020 which includes the Financial Report, the Directors' Report and the Auditor's Report.

1. Resolution 1 - Remuneration Report

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

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

The vote on this Resolution is advisory only and does not bind the Directors or the
Company.

Voting Prohibition

The Company will disregard any votes cast in favour of Resolution 1 in any capacity by or
on behalf of either:

(a) a member of KMP of the Company, details of whose remuneration are included in
the Remuneration Report; or

(b) an associate of that member,

Unless it is cast by:

(a) a person as a proxy for a person entitled to vote on Resolution 1 appointed by
writing that specifies the way the proxy is to vote on Resolution 1; or

(b) the Chairman of the Meeting as proxy for a person entitled to vote of Resolution 1
and the proxy appointment:
(i) does not specify the way the proxy is to vote on Resolution 1; and

(i) expressly authorises the Chairman to exercise the proxy even though
Resolution 1 is connected directly or indirectly with the remuneration of a
member of the KMP.



2. Resolution 2 - Re-election of Mr Terence Brown as a Director

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

"That, pursuant to and in accordance with Listing Rule 14.4, Article 7.3(a) of the Constitution

and for all other purposes, Mr Terence Brown, Director, retires and being eligible, is re-
elected as a Director on the terms and conditions in the Explanatory Memorandum."

BY ORDER OF THE BOARD

Douglas Rose
Managing Director

Dated: 12 October 2020



EXPLANATORY MEMORANDUM

Introduction

This Explanatory Memorandum has been prepared for the information of Shareholders in
connection with the business to be conducted at the Meeting to be held at HLB Mann Judd,
Level 4, 130 Stirling Street, Perth, Western Australia 6000 on Thursday, 19 November 2020
at 10:00am (WST).

This Explanatory Memorandum should be read in conjunction with, and forms part of, the
Notice. The purpose of this Explanatory Memorandum is to provide information to
Shareholders in deciding whether or not to pass the Resolutions.

4.1

Action to be taken by Shareholders

The business of the Meeting affects your shareholding and your vote is important.
Shareholders should read the Notice and this Explanatory Memorandum carefully before
deciding how to vote on the Resolutions.

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 10:00am (WST) on Tuesday, 17 November 2020.

Proxies

A Proxy Form is enclosed with the Notice and this Explanatory Memorandum. This is to be
used by Shareholders if they wish to appoint a representative (a "proxy") to vote in their
place. All Shareholders are invited and encouraged to attend the Meeting or, if they are
unable to attend in person, sign and return the Proxy Form to the Company in accordance
with the instructions detailed in the Proxy Form. Lodgement of a Proxy Form will not
preclude a Shareholder from attending and voting at the Meeting in person.

To vote by proxy, please complete and sign the enclosed Proxy Form and return it by:
a) in person to Suite 1/9 Hampden Road, Nedlands, WA 6009;

b) postto Suite 1/9 Hampden Road, Nedlands WA 6009;
c) facsimile on +61 8 6183 4892; or
d) email to the Company Secretary at krystel.kirou@nexiaperth.com.au

so that it is received not later than 10:00am (WST) on 17 November 2020. Proxy Forms
received later than this time will be invalid.

Please note that:
a) a proxy need not be a Shareholder;

b) a Shareholder may appoint a body corporate or an individual as its proxy;

c) a body corporate appointed as a Shareholder's proxy may appoint an individual as
its representative to exercise any of the powers that the body corporate may
exercise as the Shareholder's proxy; and

d) Shareholders entitled to cast two or more votes may appoint two proxies and may
specify the proportion or number of votes each proxy is appointed to exercise, but
where the proportion or number is not specified, each proxy may exercise half of the
votes.
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A body corporate which is a Shareholder, or which has been appointed as a proxy, is entitled
to appoint an individual to act as its representative at the Meeting in accordance with section
250D of the Corporation Act.

If a Shareholder appoints a body corporate as its proxy and the body corporate wishes to
appoint an individual as its representative, the body corporate should provide that person
with a certificate or letter executed in accordance with the Corporations Act authorising him
or her to act as that body's corporate representative. The authority may be sent to the
Company or the Share Registry in advance of the Meeting or handed in at the Meeting when
registering as a corporate representative.

Annual Report

In accordance with section 317(1) of the Corporations Act the Annual Report must be laid
before the annual general meeting. There is no requirement for Shareholders to approve
the Annual Report.

At the Meeting, Shareholders will be offered the opportunity to:

(a) discuss the Annual Report available online at www.santafeminerals.com.au
(b) ask questions about, or comment on, the management of the Company; and
(© ask the auditor questions about the conduct of the audit and the preparation and

content of the Auditor's Report.

In addition to taking questions at the Meeting, written questions to the Chairman about the
management of the Company, or to the Company's auditor about:

(a) the preparation and the content of the Auditor's Report;
(b) the conduct of the audit;
(© accounting policies of the Company in relation to the preparation of the financial

statements; and
(d) the independence of the auditor in relation to the conduct of the audit,

(e) may be submitted no later than five business days before the Meeting to the
Company Secretary at the Company's registered office.

Resolution 1 - Remuneration Report

In accordance with section 250R(2) of the Corporations Act, the Company must put the
Remuneration Report to the vote of Shareholders. The Directors' Report contains the
Remuneration Report which sets out the remuneration policy for the Company and the
remuneration arrangements in place for the executive Directors, specified executives and
non-executive Directors.

In accordance with section 250R(3) of the Corporations Act, Resolution 1 is advisory only
and does not bind the Directors of the Company. If Resolution 1 is not passed, the Directors
will not be required to alter any of the arrangements in the Remuneration Report.
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Shareholders will have the opportunity to remove the whole Board except the managing
director if the Remuneration Report receives a 'no' vote of 25% or more (Strike) at two
consecutive annual general meetings.

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

The Company's Remuneration Report did not receive a Strike at the 2019 annual general
meeting. Please note if the Remuneration Report receives a Strike at this Meeting and if a
second Strike is received at the 2021 annual general meeting, this may result in the re-
election of the Board.

The Chairman will allow reasonable opportunity for Shareholders to ask questions about or
comment on the Remuneration Report.

Resolution 1 is an ordinary resolution.
The Chairman intends to exercise all available proxies in favour of Resolution 1.

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

Resolution 2 - Re-election of Mr Terence Brown as Director

In accordance with Listing Rule 14.4 and Article 7.3(a) of the Constitution, a director must
not hold office (without re-election) past the third annual general meeting following the
director's appointment, or three years, whichever is longer.

Resolution 2 provides that Mr Brown retires from office and seeks re-election as a Director.
Details of Mr Brown’s background and experience is set out in the Remuneration Report
comprised in the 2020 Annual Financial Report.

Resolution 2 is an ordinary resolution.

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

The Board (excluding Mr Brown) supports the re-election of Mr Brown to the Board and
recommends that shareholders vote in favour of Resolution 2.



Schedule 1 - Definitions and Interpretation

In the Notice and this Explanatory Memorandum, unless the context otherwise requires:

Annual Report means the financial report lodged by the Company with ASIC in respect to the year
ended 30 June 2020 and includes the corporate directory, review of activities, Shareholder
information, financial report of the Company and its controlled entities for the year ended
30 June 2020, together with a Directors' report in relation to that financial year and the auditor's
report for the period to 30 June 2020.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited (ABN 98 008 624 691) and, where the context requires, the Australian
Securities Exchange operated by ASX Limited.

Auditor's Report means the auditor's report on the Financial Report.

Board means the board of Directors.

Chairman means the person appointed to chair the Meeting convened by the Notice.
Closely Related Party has the meaning given in section 9 of the Corporations Act.
Company means Santa Fe Minerals Limited ACN 151 155 734.

Constitution means the constitution of the Company.

Corporations Act means Corporations Act 2001 (Cth).

Director means a director of the Company.

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

Equity Securities has the meaning given in the Listing Rules.
Explanatory Memorandum means this explanatory memorandum.

Financial Report means the annual financial report prepared under Chapter 2M of the
Corporations Act for the Company and its controlled entities.

Group Company means any one of the Company or a Related Body Corporate.

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

Listing Rules means the official listing rules of ASX.

Meeting means the annual general meeting of the Company to be held at HLB Mann Judd, Level 4,
130 Stirling Street, Perth, WA 6000 on Thursday 19 November 2020 at 10.00am (WST).

Notice means the notice convening the Meeting which accompanies this Explanatory Memorandum.
Option means an option to acquire a Share.

Proxy Form means the proxy form attached to the Notice.



Related Body Corporate has the meaning given to that term in the Corporations Act.

Remuneration Report means the remuneration report of the Company contained in the Directors
Report.

Resolution means a resolution in the Notice.

Schedule means a schedule to this Explanatory Memorandum.

Section means a section of this Explanatory Memorandum.

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

Share Registry means Advanced Share Registry Limited ACN 127 175 946.
WST means Western Standard Time, being the time in Perth, Western Australia.

In the Notice and this Explanatory Memorandum, headings and words in bold are for convenience
only and do not affect the interpretation of the Notice and this Explanatory Memorandum and, unless
the context otherwise requires:

(@) words importing the singular include the plural and vice versa;
(b) words importing a gender include any gender;

(© other parts of speech and grammatical forms of a word or phrase defined in the Notice or this
Explanatory Memorandum have a corresponding meaning;

(d) a reference to a statute, regulation, proclamation, ordinance or by-law includes all statutes,
regulations, proclamations, ordinances or by-laws amending, consolidating or replacing it,

and a reference to a statute includes all regulations, proclamations, ordinances and by-laws
issued under that statute;

(e) a reference to a document includes all amendments or supplements to, or replacements or
novations of, that document;

) a reference to a body (including, without limitation, an institute, association or authority),
whether statutory or not:

® which ceases to exist; or
(ii) whose powers or functions are transferred to another body,

is a reference to the body which replaces it or which substantially succeeds to its powers or

functions;
(9) ‘include” and “including” are not words of limitation; and
(h) “$” is a reference to Australian currency.
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PROXY FORM

ABN 59 151 155 734

2020 ANNUAL GENERAL MEETING

I/We
of:
being a Shareholder entitled to attend and vote at the Meeting, hereby appoint:
Name:
OR: the Chair of the Meeting as my/our proxy.

or failing the person so named or, if no person is named, the Chairman, or the Chairman’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, at
the Meeting to be held at 10.00am (AWST), on 19 November 2020 at HLB Mann Judd, Level 4 130 Stirling Street,
Perth WA 6000, and at any adjournment thereof.

I/ we expressly authorise the Chairman to exercise my/ our proxy even if the proposed Resolution is connected
directly or indirectly with the Remuneration of a member of Key Management Personnel.

The Chairman intends to vote undirected proxies in favour of Resolutions 1 to 2. In exceptional circumstances
the Chairman may change his/her voting intention on any Resolution. In the event this occurs an ASX
announcement will be made immediately disclosing the reasons for the change.

For

Against

Abstain

Resolution 1: Non-Binding Resolution to adopt Remuneration Report

[l

[l

[

Resolution 2: Re-election of Mr Terence Brown as a Director

[l

[l

[

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that
Resolution on a show of hands or on a poll and your votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDER(S):

Individual or Shareholder 1 Shareholder 2 Shareholder 3

Sole Director/Company Secretary Director Director/Company Secretary
This form should be signed by the shareholder. If a joint holding, all the shareholders should sign. If signed by the shareholder’s
attorney, the power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed

by a company, the form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

Date:

Contact name: Contact ph. (daytime):

Email:




Instructions for completing Proxy Form

Appointing a proxy: A Shareholder entitled to attend and cast a vote at the Meeting is entitled to
appoint a proxy to attend and vote on their behalf at the Meeting. If a Shareholder is entitled to cast
2 or more votes at the Meeting, the Shareholder may appoint a second proxy to attend and vote on
their behalf at the Meeting. However, where both proxies attend the Meeting, voting may only be
exercised on a poll. The appointment of a second proxy must be done on a separate copy of the
Proxy Form. A Shareholder who appoints 2 proxies may specify the proportion or number of votes
each proxy is appointed to exercise. If a Shareholder appoints 2 proxies and the appointments do
not specify the proportion or number of the Shareholder’s votes each proxy is appointed to exercise,
each proxy may exercise one-half of the votes. Any fractions of votes resulting from the application
of these principles will be disregarded. A duly appointed proxy need not be a Shareholder.

Direction to vote: A Shareholder may direct a proxy how to vote by marking one of the boxes
opposite each item of business. The direction may specify the proportion or number of votes that
the proxy may exercise by writing the percentage or number of Shares next to the box marked for
the relevant item of business. Where a box is not marked the proxy may vote as they choose subject
to the relevant laws. Where more than one box is marked on an item the vote will be invalid on that
item.

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 of the Shareholders should
sign.

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

. Companies: Where the company has a sole director who is also the sole company

secretary, that person must sign. Where the company (pursuant to Section 204A of the
Corporations Act) does not have a company secretary, a sole director can also sign alone.
Otherwise, a director jointly with either another director or a company secretary must sign.
Please sign in the appropriate place to indicate the office held. In addition, if a
representative of a company is appointed pursuant to Section 250D of the Corporations
Act to attend the Meeting, the documentation evidencing such appointment should be
produced prior to admission to the Meeting. A form of a certificate evidencing the
appointment may be obtained from the Company.

Attending the Meeting: Completion of a Proxy Form will not prevent individual Shareholders from
attending the Meeting in person if they wish. Where a Shareholder completes and lodges a valid
Proxy Form and attends the Meeting in person, then the proxy’s authority to speak and vote for that
Shareholder is suspended while the Shareholder is present at the Meeting.

Return of Proxy Form: To vote by proxy, please complete and sign the enclosed Proxy Form and
return by:

(a) in person to Suite 1/9 Hampden Road, Nedlands, WA 6009;

(b) post to Suite 1/9 Hampden Road, Nedlands, WA 6009;

(c) facsimile on +61 8 6183 4892; or

(d) email to the Company Secretary at krystel.kirou@nexiaperth.com.au.

so that it is received not less than 48 hours prior to commencement of the Meeting being not later
than 10.00 am (AWST) on 17 November 2020.

Proxy Forms received later than this time will be invalid.
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