GATEWAY MINING LIMITED
ACN 008 402 391

Notice of Annual General Meeting

TIME: 12:00pm (AEDT)

DATE: 20 November 2020

PLACE: Automic Group, Level 5, 126 Phillip Street, Sydney NSW 2000
Australia

This Notice of Meeting and the attached Explanatory Statement should be read in its
entirety. If Shareholders are in doubt as to how they should vote, they should seek advice
from their professional advisers prior to voting.

Should you wish to discuss the matters in this notice please do not hesitate to contact the
Company Secretary on +61 2 8316 3998.
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TIME AND PLACE OF MEETING AND HOW TO VOTE

Venue

The Meeting of the Shareholders of Gateway Mining Limited ACN 008 402 391 (ASX: GML) (Company)
to which this Notice relates, will be held at 12:00 pm (AEDT) on 20 November 2020 at Automic Group,
Level 5, 126 Phillip Street, Sydney NSW 2000 Australia. Due to restrictions on physical meetings as a
result of COVID-19, Shareholders will not be permitted to attend the Meeting in person and instead are
invited to participate in the Meeting by weblink virtually.

If you wish to virtually attend the Meeting (which will be broadcast as a live webinar), please pre-register
in advance for the virtual meeting here:

https://us02web.zoom.us/webinar/register/WN _AtLY1BXvOCG0oe2ZACopTw

After registering, you will receive a confirmation containing information on how to attend the virtual
meeting on the day of the Annual General Meeting.

In accordance with section 5(1)(f) of the Corporations (Coronavirus Economic Response) Determination
(No. 3) 2020 made by the Commonwealth Treasurer on 21 September 2020, the Notice is being made
available to Shareholders electronically and can be viewed and downloaded online at the following link:

https://www.gatewaymining.com.au/asx-announcements

Online Voting

Due to the COVID-19 social distancing restrictions, travel restrictions and other requirements imposed
by the Federal and State governments, physical attendance at the Meeting by Shareholders and hence
voting in person will not be permitted. Attendance will only be available by weblink (and you must
register your attendance with the Company or Share Registry as noted above).


https://us02web.zoom.us/webinar/register/WN_AtLY1BXvQCG0oe2ZACopTw
https://www.gatewaymining.com.au/asx-announcements

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

Under section 5(1)(c) of the Corporations (Coronavirus Economic Response) Determination (No.3)
2020, all votes that are submitted online will be taken on a poll via proxy or online voting.

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.

How do | create an account with Automic?

To create an account with Automic, please go to the Automic website
(https://investor.automic.com.au/#/home), click on ‘register’ and follow the steps. Shareholders will
require their holder number (Securityholder Reference Number (SRN) or Holder Identification Number
(HIN)) to create an account with Automic.

| have an account with Automic. What are the next steps?

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 Annual General Meeting:

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

2. (Registration on the day) If registration for the virtual meeting is open, click on ‘Meeting open for
registration’ and follow the steps.

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

Voting by proxy
A member entitled to attend and vote at the meeting may appoint a proxy.

The person appointed as a proxy may be an individual or a body corporate. If entitled to cast two or
more votes, the member may appoint one or two proxies.

Where two proxies are appointed, each proxy may be appointed to represent a specific proportion of
the member's voting rights. If the proportion is not specified, each proxy may exercise half of the
member's voting rights. Fractional votes will be disregarded. Please carefully read the instructions on
the Proxy Form and consider how you wish to direct the proxy to vote on your behalf. You may direct

the proxy to vote "for", "against" or "abstain" from voting on each resolution or you may leave the
decision to the appointed proxy after discussion at the meeting.

A proxy need not be a member of the Company

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


https://investor.automic.com.au/#/home
https://investor.automic.com.au/#/home
https://investor.automic.com.au/#/home

Online Lodge the Proxy Form online  at
https://investor.automic.com.au/#/loginsah by
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 Hand Automic, level 5, 126 Phillip Street, Sydney
NSW 2000

proxy instructions must be received no later than 48 hours before the commencement of the Meeting.
Proxy forms received later than this time will be invalid.
Voting Intention of the Chair for all Resolutions

Shareholders should be aware that any undirected proxies given to the Chair will be cast by the Chair
and counted in favour of the Resolutions the subject of this Meeting, subject to compliance with the
Corporations Act. In exceptional circumstances, the Chair may change his voting intention on any
resolution, in which case an ASX announcement will be made.

Technical Difficulties

Technical difficulties may arise during the course of the Meeting. The Chair has discretion as to whether
and how the Meeting should proceed in the event that a technical difficulty arises. In exercising his
discretion, the Chair will have regard to the number of Shareholders impacted and the extent to which
participation in the business of the Meeting is affected. Where he considers it appropriate, the Chair
may continue to hold the Meeting and transact business, including conducting a poll and voting in
accordance with valid proxy instructions. For this reason, Shareholders are encouraged to lodge a proxy
not later than 48 hours before the commencement of the Meeting.


https://investor.automic.com.au/#/loginsah

NOTICE OF MEETING

Notice is given that the Meeting of Shareholders will be held at 12:00 pm (AEDT) on 20 November 2020
at Level 5, 126 Phillip Street, Sydney NSW 2000 Australia. Due to restrictions on physical meetings as
a result of COVID-19, shareholders will not be permitted to attend the Meeting in person and instead
are invited to participate in the Meeting by weblink.

If you wish to virtually attend the Annual General Meeting (which will be broadcast as a live webinar),
please pre-register in advance for the virtual meeting here:

https://lus02web.zoom.us/webinar/register/WN_AtLY1BXvOQCGO0oe2ZACopTw

After registering, you will receive a confirmation containing information on how to attend the virtual
meeting on the day of the Annual General Meeting.

The Explanatory Statement to this Notice provides additional information on matters to be considered
at the Meeting. The Explanatory Statement and the proxy form are part of this Notice.

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 of the
Company at 7:00 pm (AEDT) on 18 November 2020.

In light of the COVID-19 pandemic, the Company encourages all Shareholders to vote by proxy in
advance of the Meeting.

Terms and abbreviations used in this Notice and Explanatory Statement are defined in the Glossary.

AGENDA

ORDINARY BUSINESS
1. RECEIPT OF FINANCIAL REPORTS AND REPORTS OF DIRECTORS AND AUDITOR

To receive and consider the Financial Reports of the Company for the financial year ended 30
June 2020, together with the declaration of Directors, the Remuneration Report and the Report of
the Directors and the Auditor, which relate to the Financial Reports.

A copy of the 2020 Annual Report may be obtained from the Company’s website at
www.gatewaymining.com.au.

2. RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

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

“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes,
approval is given for the adoption of the Company’s Remuneration Report, as set out in the
Directors’ Report within the Annual Report for the year ended 30 June 2020, prepared in
accordance with section 300A of the Corporations Act”

Please note that in accordance with section 250R(3) of the Corporations Act, the votes cast on this
Resolution are advisory only and do not bind the Company nor the Directors.


https://us02web.zoom.us/webinar/register/WN_AtLY1BXvQCG0oe2ZACopTw

Voting Exclusion Statement: The Company will disregard any votes cast in favour on this
Resolution by or on behalf any person who is a member of the Key Management Personnel, details
of whose remuneration is considered in the Remuneration Report, or any person who is an
Associate of those persons.

However, this does not apply to a vote cast in favour of this Resolution by:

(@)

(b)

()

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

the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, in
accordance with a direction given to the Chair to vote on this Resolution as the Chair decides;
or

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

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

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

RESOLUTION 2 — 10% PLACEMENT CAPACITY

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

“That, for the purposes of 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 Listing Rule 7.1A.2 and otherwise on the
terms and conditions set out in Section 2 of the Explanatory Statement.”

Voting Exclusion Statement: The Company will disregard any votes cast in favour on this
Resolution 2 by any person (and any Associates of such a person) who is expected to participate
in the 10% placement issue and a person who will obtain a benefit, except a benefit solely in the
capacity of a security holder, if Resolution 2 is passed. As at the date of this Notice of Meeting the
Company has no specific plans to issue Equity Securities pursuant to ASX Listing Rule 7.1A and
therefore it is not known who (if any) may participate in a potential (if and) issue of Equity
Securities under ASX Listing Rule 7.1A.

However, this does not apply to a vote cast in favour of this Resolution by:

(@)

(b)

(©)

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

the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, in
accordance with a direction given to the Chair to vote on this Resolution as the Chair decides;
or

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

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

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



4. RESOLUTION 3 - ELECTION OF DIRECTOR

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

“That for the purposes of the Constitution, Listing Rule 14.5 and for all other purposes, Ms Debra
Fullarton, being a Non-Executive Director who was appointed by the Board in April 2018 as an
additional Director, and being eligible offers herself for election, is elected as a Director”.

Voting Exclusion Statement: The Company will disregard any votes cast in favour on this
Resolution by Ms Debra Fullarton or her Associates.

However, the Company need not disregard a vote on this Resolution if it is cast by:

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

(b)  the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, in
accordance with a direction given to the Chair to vote on this 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:

() 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
this Resolution; and

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

5. RESOLUTION 4 — ELECTION OF DIRECTOR

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

“That for the purposes of the Constitution, Listing Rule 14.5 and for all other purposes, Mr Trent
Franklin, being a Non-Executive Director who was appointed by the Board in February 2013 as
an additional Director, and being eligible offers himself for election, is elected as a Director”.

Voting Exclusion Statement: The Company will disregard any votes cast in favour on this
Resolution by Mr Trent Franklin or his Associates.

However, the Company need not disregard a vote on this Resolution if it is cast by:

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

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

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf

of a beneficiary provided the following conditions are met:



0] 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
this Resolution; and

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

6. RESOLUTION 5 — ISSUE OF SECURITIES TO RELATED CREDITORS

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

“That for the purposes of Listing Rule 10.11 and for all other purposes, Shareholder approval is
given for the issue of 4,125,000 Shares (on aggregate) at a price of $0.016 per Share to Enrizen
Accounting Pty Ltd (or their nominee) a Related Party of Trent Franklin in lieu of payment of
outstanding fees for services accrued by Enrizen Accounting Pty Ltd for services provided to the
Company, on the terms and conditions contemplated in the Explanatory Statement”

Voting Exclusion Statement: The Company will disregard any votes cast in favour of this
Resolution by Enrizen Accounting Pty Ltd, Trent Franklin and any other person who may obtain a
benefit as a result of the passing of this Resolution (other than a benefit solely in the capacity as a
security holder in the Company), and any of their Associates.

However, this does not apply to a vote cast in favour of this Resolution by:

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

(b)  the Chair as proxy for a person who is entitled to vote on this Resolution, in accordance with
a direction given to the Chair to vote on this 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 this
Resolution; and

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

7. OTHER BUSINESS
To consider any other business that may be validly brought before the Meeting.

DATED: 19 OCTOBER 2020
BY ORDER OF THE BOARD

KAR CHUA
COMPANY SECRETARY
GATEWAY MINING LIMITED



ENTITLEMENT TO VOTE

Who may vote?

Pursuant to regulation 7.11.37 of the Corporations Regulations 2001 (Cth), the Company has
determined that for the purpose of the Meeting, all shares in the Company shall be taken to be held
by the persons who held them as registered shareholders at 7:00 pm (AEDT) on 18 November 2020
(Entitlement Time).

All holders of ordinary shares in the Company as at the Entitlement Time are entitled to attend and
vote at the Meeting.

Transactions registered after that time will be disregarded in determining a shareholder's entitlement
to attend and vote at the Meeting.

PROXIES

Please note that:

(@)

(b)
(©)

(d)

(e)
()

(9)

a Shareholder of the Company who is entitled to attend and cast a vote at the Meeting has a right
to appoint a proxy;

the appointment may specify the proportion or number of votes that the proxy may exercise;

a Shareholder who is entitled to cast two or more votes at the Meeting may appoint two proxies
and must specify the proportional number of votes each proxy is appointed to exercise;

if the Shareholder appoints two proxies and the appointment does not specify the proportion or
number of the Shareholder's votes, each proxy may exercise half the votes;

a proxy need not be a Shareholder of the Company;

if a Shareholder wishes to appoint two proxies, they should contact the Company for another
proxy form; and

unless the Shareholder specifically directs the proxy how to vote, the proxy may vote as he or
she thinks fit or abstain from voting.

If a Shareholder wishes to appoint a proxy, they should complete the attached ‘Appointment of Proxy’
form and comply with details set out in that form for lodgement of the form with the Company.

The proxy form must be signed by the Shareholder or his or her attorney duly authorised in writing or,
if the Shareholder is a corporation, either under the seal of the corporation (in accordance with its
Constitution) or under the hand of an attorney duly authorised in writing or otherwise signed in
accordance with the Corporations Act.

If any attorney or authorised officer signs the proxy form on behalf of a Shareholder, the relevant power
of attorney or other authority under which it is signed or a certified copy of that power or authority must
be deposited with the proxy form.

The proxy form must be received not less than 48 hours before the time for holding the Meeting (i.e.
by no later than 12:00 pm (AEDT) on 18 November 2020) in the following manner:



Online Lodge the Proxy Form online  at
https://investor.automic.com.au/#/loginsah by
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 Hand Due to COVID-19 restrictions hand delivery of

proxies will not be available

If a representative of a corporate shareholder or a corporate proxy will be attending the Meeting, the
representative should provide to the Share Registry prior to the Meeting adequate evidence of their
appointment, unless this has previously been provided to the Share Registry.

10
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EXPLANATORY STATEMENT

This Explanatory Statement is included in and forms part of the Notice of Meeting. It contains
background information pertaining to the Resolutions to be considered at the Meeting as well as
information required to be given to Shareholders under the Listing Rules in relation to the Resolutions.

It is given to Shareholders to help them determine how to vote on the Resolutions set out in the
Notice of Meeting.

Shareholders should read this Explanatory Statement in full and in conjunction with the other sections
of this Document, in order to gain a comprehensive understanding of the Resolutions proposed in the
Notice of Meeting.

If you are in doubt about what to do in relation to a Resolution, you should consult your financial or
other professional adviser.

1. RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

1.1 Background

The Annual Report for the year ended 30 June 2020 contains the Company’s Remuneration Report
on pages 34 to 40. The Remuneration Report sets out the Company’s remuneration policies and
reports the remuneration arrangements in place for the Directors of the Company.

The Corporations Act requires the agenda for the Annual General Meeting of a listed company to
include a resolution for the adoptions of the Remuneration Report. The Corporations Act expressly
provides that the vote on the resolution is advisory only and does not bind the Directors of the
Company.

Shareholders attending the Annual General Meeting will be given a reasonable opportunity to ask
guestions and comment on the Remuneration Report.

1.2 Voting Exclusion Statement

A description of the persons not permitted to vote on Resolution 1, and whose votes will be
disregarded if cast on Resolution 1, is set out in the Notice.

2. RESOLUTION 2 - 10% PLACEMENT CAPACITY

2.1 Requirement for Shareholder Approval under Listing Rule 7.1A

Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of their issued capital
through placements over a 12-month period, following approval at its Annual General Meeting (10%
Placement Capacity). This 10% Placement is in addition to the 15% placement capacity that a

Company may utilise according to Listing Rule 7.1.

The Company is an eligible entity as it is not included in the S&P/ASX 300 Index and has a market
capitalisation of less than A$300 million.

The Company is seeking Shareholder approval to enable the Company to issue Equity Securities
under the 10% Placement Capacity. The exact number of Shares that may be issued by the
Company pursuant to this Resolution 2 will be determined in accordance with Listing Rule 7.1A.2.

2.2 Required information under Listing Rule 7.3A

For the purpose of Listing Rule 7.3A, the Company gives the following details in relation to this
Resolution 2:

€) Formula for calculating the 10% Placement Capacity:

11



The number of Equity Securities which the Company may issue pursuant to this Resolution 2 in

accordance with Listing Rule 7.1A.2 may be calculated in accordance with the following formula:
(AxD)-E

Where:

A is the number of Shares on issue at the commencement of the relevant period,

® plus the number of fully paid ordinary shares issued in the previous in the relevant
period under an exception in Listing Rule 7.2 other than exception 9, 16 or 17,

(i)  plus the number of fully paid ordinary securities issued in the relevant period on the
conversion of convertible securities within rule 7.2 exception 9 where:

A. the convertible securities were issued or agreed to be issued before the
commencement of the relevant period; or

B. the issue of, or agreement to issue, the convertible securities was approved, or
taken under these rules to have been approved, under rule 7.1 or rule 7.4,

(i) plus the number of partly paid securities issued in the relevant period under an
agreement to issue securities within rule 7.2 exception 16 where:

A. the agreement was entered into before the commencement of the relevant period,;
or

B. the agreement or issue was approved, or taken under these rules to have been
approved, under rule 7.1 or 7.4,

(iv)  plus the number of fully paid ordinary securities issued in the relevant period with
approval of holders of shares under Listing Rule 7.1 and 7.4,

(v)  plus the number of partly paid ordinary securities that became fully paid in the
relevant period,

(vi) less the number of fully paid ordinary shares cancelled in the relevant period.

Dis 10%
E is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in the
12 months before the date of issue or agreement to issue that are not issued with the approval of

Shareholders under Listing Rule 7.1 and 7.4.

In relation to the Company, “relevant period” means the 12 month period immediately preceding the
date of issue or agreement.

(b) Issue price of securities
The minimum price at which Equity Securities are issued will not be less than 75% of the volume
weighted average price of the Equity Securities in the same class, calculated or the 15 trading days
on which trades were recorded immediately before:
0] the date on which the Equity Securities are issued or agreed to be issued by the
Company and the recipient of the Equity Securities; or
(i) if the Equity Securities are not issued within ten trading days of the date in paragraph
(i) above, the date on which the Equity Securities are issued.

(©) Risk of economic and voting dilution of ordinary securities holders

Any issue of Equity Securities under the 10% Placement will dilute the voting interests and may
dilute the economic interests of Shareholders who do not receive Equity Securities under the issue.

12



The table below seeks to demonstrate the potential dilution of existing members from the issue of
Equity Securities under the 10% Placement calculated in accordance with the formula in ASX Listing
Rule 7.1A.2. The table considers the current number of shares on issue, the effect of a change in
the number of shares on issue, and a variation in the issue price of shares (noting that shares may
only be issued at up to a 25% discount based on the volume weighted average price of the shares
calculated over the 15 trading days preceding the issue.)

VOTING DILUTION

Number of Dilution $0.0105 (50% $0.021 (current $0.042 (100% increase in
shares on variable decrease in current issue price) current issue price)
issue issue price)
Additional 10%
1,902,116,036 shares issued 190,211,603 190,211,603 190,211,603
(current)
Funds raised $1,997,222 $3,994,444 ‘ $7,988,887
Additional 10%
2,853,174,054 shares issued 285,317,405 285,317,405 285,317,405
(50% increase) i
Funds raised $2,995,833 $5,991,666 ‘ $11,983,331
Additional 10%
3,804,232,072 shares issued 380,423,207 380,423,207 380,423,207
(100%
increase)
Funds raised $3,994,444 $7,988,887 $15,977,774

This tables makes the following assumptions:

0] the current number of Shares on issue is the number of Shares on issue at as the
date of this Notice;
(i)  the current issue price is the closing price of Shares on 15 October 2020;

(i)  the Company issues the maximum possible number of Equity Securities under the
10% Placement Capacity;
(iv)  the calculations above do not show the dilution that any one Shareholder will be

subject to - all Shareholders should consider the dilution caused to their own
shareholding depending on their specific circumstances; and

(v)  this table does not consider any dilution which may occur subject to ASX Listing Rule
7.1.

There is a risk that:
0] the market price for the Company’s Equity Securities may be lower on the date of
issue of the Equity Securities than on the date of the Annual General Meeting; and

(i)  the Equity Securities may be issued at a price which is at a discount to the market
price for the Company’s Equity Securities on the issue date.

(d)

The approval given pursuant to Resolution 2 will expire on the earlier of:

Date approval will expire

0] The date that is 12 months after the date of the Meeting at which approval for this
Resolution is obtained; or
(i)  The time and date of the Company’s next annual general meeting; or

13



(i) the date of approval by Shareholders of any transaction under Listing Rule 11.1.2
(significant change to the nature or scale of the Company’s activities) or 11.2
(disposal of the Company’s main undertaking) or such longer period if allowed by the
ASX.

(e) Purpose

The Company may issue Equity Securities under its 10% Placement for various purposes including
the following:

0] progression of the Company’s Gidgee Project and regional projects;
(i)  acquisition opportunities; and
(i)  general working capital purposes.

4] Allocation policy

The allottees of the Equity Securities under the 10% Placement Capacity have not yet been
determined, however, the Company may issue Equity Securities under the 10% Placement Capacity
to current Shareholders or new investors or both. No recipients of Equity Securities under the 10%
Placement Capacity will be related parties of the Company.

The Company will determine who will receive Equity Securities under the 10% Placement Capacity if
and when it decides to utilise the 10% Placement Capacity, taking into consideration the following:

0] the purpose of the issue;

(i)  alternative fund raising methods available;

(i) the effect of the issue on the Company;

(iv)  the circumstances of the Company, financial and otherwise;

(v)  prevailing market conditions; and

(vi) advice from corporate, financial and broking advisers (as applicable).

(9) Prior approval
The Company obtained approval at the 2019 AGM under Listing Rule 7.1A.
(h) Issue of Shares under rule 7.1A.2 since 2019 AGM

The Company has issued 133,734,330 fully paid ordinary shares under rule 7.1A.2 (7.1A.2 Shares)
in the 12 months preceding the date of the Meeting, representing approximately 9.64% of the total
number of Equity Securities (1,387,794,569 Shares and Options) on issue at the commencement of
that 12 month period.

Since the 2019 AGM, the 7.1A.2 Shares were issued at a price of $0.016 as part of its July 2020
placement. The Shares were issued at a 16% discount to the last trading price that the 7.1A.2
Shares were agreed to be issued. A total of $2,139,749.28 was raised under the issue of the 7.1A.2
Shares. The Company has spent a total of $0.00 from the funds raised from the issue of the 7.1A.2
Shares and the funds will be used to underpin the next phase of exploration at the Gidgee Gold
Project as part of the Company’s strategy to expand on its Maiden Resource estimates and
accelerate exploration across the project. The funds will also be used for corporate and general
working capital purposes. The 7.1.2 Shares were issued to Sophisticate and professional investors
who subscribed for shares under the July 2020 placement.

2.3 Voting Exclusion Statement

A description of the persons not permitted to vote on Resolution 2 and whose votes will be
disregarded if cast on Resolution 2, is set out in the Notice.

2.4 Recommendation of Directors
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Each Director recommends that Shareholders vote IN FAVOUR of Resolution 2. Each Director
confirms that he has no personal interest in the outcome of Resolution 2 other than in his capacity as
a Shareholder or an Associate of a Shareholder.

3. RESOLUTION 3 — ELECTION OF DEBRA FULLARTON
3.1 Background

Ms Debra Fullarton was appointed to the Board of the Company as a non-executive director in April
2018.

Ms Fullarton is an experienced Chartered Accountant with 25 years’ experience in senior roles
including as Executive Director, Chief Financial Officer and Financial Manager at Auris Minerals Ltd
and De Beers Australia Exploration Limited. Ms Fullarton is also the current Chief Executive Officer at
Westgold Resources Limited. Ms Fullarton completed her professional training with Deloitte and holds
a Bachelor of Accounting with Honours from the University of South Africa. Ms Fullarton has been a
member of the Institute of Chartered Accountants in Australia since 2005.

3.2 Requirement for Shareholder Approval

Listing Rule 14.5 also provides that an ASX listed company which has directors must hold an election
of directors at each annual general meeting.

Article 13.2 of the Constitution requires that at the annual general meeting, one-third of the Directors
shall retire from office, provided that no director except a managing director shall hold office for a
period in excess of 3 years, or until the third annual general meeting following his or her appointment,
whichever is the longer, without submitting himself for re-election.

Accordingly, Shareholders are asked to consider and vote upon the election of Ms Debra Fullarton as
a Director of the Company.

3.3 Voting Exclusion Statement

A description of the persons not permitted to vote on Resolution 3, and whose votes will be
disregarded if cast on Resolution 3, is set out in the Notice.

3.4 Recommendation of Directors

Each Director, other than Ms Debra Fullarton, who has a personal interest in the outcome of
Resolution 3, recommends that Shareholders vote IN FAVOUR of Resolution 3. Each Director, other
than Ms Debra Fullarton, confirms that they have no personal interest in the outcome of Resolution 3
other than in their capacity as a Shareholder or an Associate of a Shareholder.

4, RESOLUTION 4 — ELECTION OF TRENT FRANKLIN

4.1 Background

Mr Trent Franklin was appointed to the Board of the Company as the non-executive Chairman in
February 2013.

Mr Franklin is a qualified geologist with a strong track record of corporate experience. He is currently
the Managing Director of Enrizen Financial Group and formerly a director of the Australian Olympic
Committee Inc. and Australian Water Polo Inc. He is also an Associate of the Australian Institute of
Company Directors. Furthermore, Mr Franklin is currently company secretary of listed company Silver
Mines Limited.

4.2 Requirement for Shareholder Approval

Listing Rule 14.5 also provides that an ASX listed company which has directors must hold an election
of directors at each annual general meeting.
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Article 13.2 of the Constitution requires that at the annual general meeting, one-third of the Directors
shall retire from office, provided that no director except a managing director shall hold office for a
period in excess of 3 years, or until the third annual general meeting following his or her appointment,
whichever is the longer, without submitting himself for re-election.

Accordingly, Shareholders are asked to consider and vote upon the election of Mr Trent Franklin as a
Director of the Company.

4.3 Voting Exclusion Statement

A description of the persons not permitted to vote on Resolution 4, and whose votes will be
disregarded if cast on Resolution 4, is set out in the Notice.

4.4 Recommendation of Directors

Each Director, other than Mr Trent Franklin, who has a personal interest in the outcome of Resolution
4, recommends that Shareholders vote IN FAVOUR of Resolution 4. Each Director, other than Mr
Trent Franklin, confirms that they have no personal interest in the outcome of Resolution 4 other than
in their capacity as a Shareholder or an Associate of a Shareholder.

5. RESOLUTION 5 - ISSUE OF SHARES TO RELATED CREDITORS

5.1 Background

Resolution 5 seeks Shareholder approval for the issue of 4,125,000 Shares to Enrizen Accounting Pty
Ltd (Enrizen Accounting) or their nominee in lieu of part payment of outstanding company secretary
fees pursuant to the company secretarial engagement entered into between Enrizen Accounting and
the Company. Enrizen Accounting is a Related Party by virtue of its association with Mr Trent Franklin
who is a Director of the Company.

5.2 Requirement for Shareholder Approval

Listing Rule 10.11 requires that unless an exception applies, an entity must not without the prior
approval of its shareholders, issue or agree to issue Equity Securities to:

(a) a Related Party of the entity; or

(b) a person whose relationship with the entity or a Related Party is, in ASX’s opinion, such that
approval of shareholders should be obtained.

Enrizen Accounting is a Related Party by virtue of being a company associated with Mr Trent Franklin
a Director.

5.3 Information required by Listing Rule 10.13

For the purpose of Listing Rule 10.13, the following information in relation to the Shares the subject of
this Resolution is provided:

(@) Parties to whom the securities will be issued

Enrizen Accounting or their nominee.

(b)  Maximum number of securities to be issued

4,125,000 fully paid ordinary shares to Enrizen Accounting or their nominee.

(c) Date of issue
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The Company intends to issue the Shares the subject of this Resolution on the day immediately after
the date of upon which this Resolution is duly approved or in any event, within one month from the date
on which this Resolution is duly approved.

(d) Relationship of Related Party and Listing Rule Category

Enrizen Accounting is a company associated with Mr Trent Franklin who is a Director of the Company
and is therefore a related party under 10.11.1 of the ASX Listing Rules.

(e) Issue price and terms of issue

The Shares to be issued to be issued under this Resolution will be issued at a deemed price of $0.016
per Share. The Shares to be issued will be fully paid ordinary shares in the capital of the Company, and
will be issued on the same terms and conditions as the Company’s existing Shares.

)] Use of funds raised

The Company will not be receiving consideration from the issue of Shares in accordance with this
Resolution as the funds are being used in lieu of outstanding payments in order to preserve the

Company’s cash reserves.

The issue of Shares to Directors under this Resolution is not intended to remunerate and incentivise
Trent Franklin as part of his remuneration package.

(g) Material Terms of an agreement to which securities were issued

Under its engagement entered into in July 2019, Enrizen Accounting has agreed to provide company
secretarial services to the Company, and the Company has agreed to pay Enrizen Accounting $10,000
(plus GST) per month for these services (Monthly Fee). The parties have agreed that 50% of the
Monthly Fee will be payable in cash, and that 50% of the Monthly Fees will be payable in fully paid
ordinary shares in the Company.

54 Voting Exclusion Statement

A description of the persons not permitted to vote on this Resolution and whose votes will be
disregarded if cast on this Resolution, is set out in the Notice.

ENQUIRIES

Shareholders are advised to contact Kar Chua, the Company Secretary, on 02 8316 3998 if they have
any queries in respect of the matters set out in this Document.
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GLOSSARY

For the purposes of this Document, the following terms have the meanings prescribed below:

$

2019 AGM

AEDT
Associate
ASIC

ASX

Board

Business Day

Chair

Company or Gateway
Constitution
Corporations Act
Director

Document

Equity Security

Explanatory
Statement

Listing Rules
Meeting

Notice or Notice of
Meeting

Ordinary Resolution

Options

Proxy Form

Australian dollars.

The Company’s 2019 Annual General Meeting held on 7 November
2019.

Australian Eastern Daylight Savings Time.
Has the meaning given in Listing Rule 19.12.
Australian Securities & Investments Commission.

ASX Limited (ACN 008 624 691) or the securities exchange market
operated by it, as the context requires.

The board of directors of the Company as constituted from time to time.
A day which is not a Saturday, Sunday, a bank holiday or a public
holiday in New South Wales, Australia, and any other day that ASX
declares is not a business day.

The person chairing the Meeting.

Gateway Mining Limited (ACN 008 402 391).

The constitution of the Company (as amended from time to time).

The Corporations Act 2001 (Cth).

A director of the Company as at the date of this Document.

This document entitled “Notice of Annual General Meeting”, including
any annexures or schedules to or of this document.

Has the meaning given in Listing Rule 19.12.

The section entitled “Explanatory Statement” of this Document, forming
part of the Notice.

The listing rules of the ASX as amended from time to time.

The Annual General Meeting of the Company convened pursuant to this
Notice.

The notice convening this Meeting as set out in this Document.

A resolution of Shareholders that is approved by a simple majority of the
votes cast by Shareholders present at the Meeting (whether in person or
by proxy) and entitled to vote on that resolution.

means an option to purchase a Share.

The proxy form attached to this Document.



Related Party
Resolution
Share

Share Registry

Shareholder

Sophisticated Investor

Special Resolution

Has the meaning given to that term in Listing Rule 19.12.

A resolution set out in the Notice.

A fully paid ordinary share in the issued share capital of the Company.
Automic Registry Services Pty Limited (ACN 152 260 814).

A person recorded on the register of members maintained by the
Company pursuant to sections 168 and 169 of the Corporations Act as a
holder of one or more Shares.

A person to whom an offer of the Company’s Equity Securities may be
made without disclosure in reliance on section 708(8) or 708(11) of the
Corporations Act and that is not already a Related Party of the
Company.

A resolution of Shareholders that is approved by 75% of the votes cast
by Shareholders present at the Meeting (whether in person or by proxy)
and entitled to vote on that resolution.
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Proxy Voting Form

If you are attending the virtual Meeting
please retain this Proxy Voting Form
for online Securityholder registration.

GATEWAY
MINING LTO

Gateway Mining Limited | ACN 008 402 391

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

[HolderNumber]

Holder Number:
[HolderNumber]

Your proxy voting instruction must be received by 12:00pm (AEDT) on Wednesday, 18 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.

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:
+612 8583 3040

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

PHONE: 1300 288 664 (Within Australia)
+612 9698 5414 (Overseas)



https://investor.automic.com.au/#/loginsah
https://investor.automic.com.au/#/loginsah
mailto:meetings@automicgroup.com.au

STEP 1 - How to vote

APPOINT A PROXY:

I/We being a Shareholder entitled to attend and vote at the Annual General Meeting of
Gateway Mining Limited to be held virtually at 12:00PM (AEDT) on Friday, 20 November
2020 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.

HEEEEEEEEEEEEEEEEEEEEEN

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 1 are connected directly or indirectly with the remuneration of a member
of the Key Management Personnel, which includes the Chair.

VIRTUAL PARTICIPATION AT THE AGM:

The company is pleased to provide shareholders with the
opportunity to attend and participate in a virtual Meeting
through an online meeting platform powered by Automic,
where shareholders will be able to watch, listen, and vote
online.

To access the virtual meeting:

1. Open your internet
investor.automic.com.au

browser and go to

2. Login with your username and password or click
“register” if you haven't already created an account.
Shareholders are encouraged to create an account
prior to the start of the meeting to ensure there is no
delay in attending the virtual meeting

Further information on how to do this is set out in the Notice
of Meeting. The Explanatory Notes that accompany and
form part of the Notice of Meeting describe the various
matters to be considered.

STEP 2 — Your voting direction

Resolutions

For  Against Abstain

1. Adoption Of Remuneration Report

2. 10% Placement Capacity

3. Election Of Director - Ms Debra Fullarton

4. Election Of Director - Mr Trent Franklin

5. Issue Of Securities To Related Creditors

STEP 3 - Signatures and contact details

Individual or Securityholder 1 Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary Director

Contact Name:

Director / Company Secretary

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).

@AUTOMIC

[HolderNumber] GML

L [HolderNumber]



CORPORATE DIRECTORY

Board of Directors

Trent Franklin, Non-Executive Chairman
Peter Langworthy, Managing Director

Mark Cossom, Executive Technical Director
Scott Brown, Non-Executive Director

Debra Fullarton, Non-Executive Director

Company Secretary
Mr Kar Chua

Registered Office

Level 11, 52 Phillip Street
Sydney NSW 2000
Australia

Company Website
http://www.gatewaymining.com.au/

Share Registry

Automic Registry Services Pty Ltd
Level 5, 126 Phillip Street
Sydney NSW 2000

Australia

Phone: 1300 288 664
International: +61 2 9698 5414
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