GIBB RIVER DIAMONDS LIMITED

ACN 129 158 550

NOTICE OF ANNUAL GENERAL MEETING
AND
EXPLANATORY STATEMENT

For the Annual General Meeting of Shareholders
to be held on Friday, 24 November 2023 at 2.00pm (WST)
at the offices of HLB Mann Judd, Level 4, 130 Stirling Street, Perth, Western Australia

Shareholders are urged to vote by lodging the Proxy Form.



TIME AND PLACE OF ANNUAL GENERAL MEETING AND HOW TO VOTE

Venue
The Annual General Meeting of Gibb River Diamonds Limited will be held at:
HLB Mann Judd, Level 4,

130 Stirling Street, Perth,
Western Australia, 6000

Commencing

at 2.00pm (WST)

on Friday 24 November 2023
How to Vote

You may vote by attending the Meeting in person, by proxy or authorised representative.

Voting in Person

To vote in person, attend the Meeting on the date and at the place set out above. The Meeting will
commence at 2.00pm (WST).

Voting by Proxy
To vote by proxy, please complete and sign the Proxy Form as soon as possible and deliver the Proxy
Form in accordance with the instructions on the Proxy Form. You may also submit your Proxy Form online

in accordance with instructions on the Proxy Form.

Your Proxy Form must be received no later than 48 hours before the commencement of the Meeting.
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GIBB RIVER DIAMONDS LIMITED
ACN 129 158 550

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of the Shareholders of Gibb River Diamonds
Limited will be held at HLB Mann Judd, Level 4, 130 Stirling Street, Perth, Western Australia on 24
November 2023 at 2.00pm (WST) for the purpose of transacting the following business.

The attached Explanatory Statement is provided to supply Shareholders with information to enable
Shareholders to make an informed decision regarding the Resolutions set out in this Notice. The
Explanatory Statement is to be read in conjunction with this Notice.
AGENDA

GENERAL BUSINESS
ACCOUNTS AND REPORTS
To receive and consider the annual financial report of the Company for the financial year ended 30 June
2023 together with the declaration of the directors, the directors’ report, the remuneration report and the
auditor's report.
RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT
To consider and, if thought fit, to pass the following resolution as a hon-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 Remuneration Report in the Annual Report of the
Company for the financial year ended 30 June 2023."

Voting exclusion:
A vote in respect of the Resolution must not be cast (in any capacity) by or on behalf of any of the
following persons (the "voter"):
@) a member of the key management personnel, details of whose remuneration are included in
the remuneration report; or
(b) a closely related party of such a member.
However, the voter may cast a vote on the Resolution as a proxy if the vote is not cast on behalf of
a person described in paragraphs (a) or (b) and either:
(© the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on the
Resolution; or
(d) the voter is the chair of the meeting and the appointment of the chair as proxy:
0] does not specify the way the proxy is to vote on the Resolution; and
(i) expressly authorises the chair to exercise the proxy even if the Resolution is
connected directly or indirectly with the remuneration of a member of the key
management personnel for the company.
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RESOLUTION 2 — RE-ELECTION OF DIRECTOR - TOM REDDICLIFFE

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

"That in accordance with Listing Rules 14.4 and 14.5, Tom Reddicliffe, who retires by rotation in
accordance with rule 7.3 of the Constitution of the Company, and being eligible, offers himself
for re-election, is hereby re-elected as a director of the Company."

VOTING AND PROXIES

1.

A Shareholder of the Company entitled to attend and vote is entitled to appoint not more than
two proxies. Where more than one proxy is appointed, each proxy must be appointed to
represent a specified proportion of the Shareholder's voting rights. If the Shareholder appoints
two proxies and the appointment does not specify this proportion, each proxy may exercise half
of the votes. A proxy need not be a Shareholder of the Company.

Where a voting exclusion applies, the Company need not disregard a vote if it is cast by the
person who is entitled to vote in accordance with the directions on the Proxy Form or it is cast
by the chair of the Meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the Proxy Form to vote as the proxy decides.

The chair of the Meeting will vote undirected proxies on, and in favour of, all of the proposed
resolutions, including Resolution 1. The Proxy Form expressly authorises the chair of the
Meeting to exercise the proxy in relation to Resolution 1 even though this Resolution is
connected directly or indirectly with the remuneration of a member of key management
personnel. Any undirected proxies held by a Director, any member of the key management
personnel or any of their closely related parties (who are not the chair) will not be voted on
Resolution 1.

Key management personnel of the Company are the Directors and those other persons having
authority and responsibility for planning, directing and controlling of the activities of the Company,
directly or indirectly. Closely related parties are defined in the Corporations Act, and include
certain family members, dependants and companies controlled by key management personnel.

In accordance with Regulation 7.11.37 of the Corporations Act, the Directors have set a date to
determine the identity of those entitled to attend and vote at the Meeting. The date is 22
November 2023 at 5.00pm (WST).

If using the Proxy Form, please complete, sign and return it to the Company's registered office
in accordance with the instructions on that form. Voting online is available.

By order of the Board

2n? [ Joo

Grant Mooney
Director and Company Secretary

Dated: 20 October 2023
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GIBB RIVER DIAMONDS LIMITED
ACN 129 158 550

EXPLANATORY STATEMENT

This Explanatory Statement is intended to provide Shareholders with sufficient information to assess
the merits of the Resolutions contained in the Notice.

The Directors recommend that Shareholders read this Explanatory Statement in full before making any
decision in relation to the Resolutions.

1.

2.1

FINANCIAL STATEMENTS AND REPORTS

The business of the Annual General Meeting will include receipt and consideration of the annual
financial report of the Company for the financial year ended 30 June 2023 together with the
declaration of the directors, the directors’ report, the remuneration report and the auditor’s report.

The Company is not required to provide a hard copy of the Company’s annual financial report to
Shareholders unless a Shareholder has specifically elected to receive a printed copy.

Whilst the Company will not provide a hard copy of the Company’s annual financial report unless
specifically requested to do so, Shareholders may view the Company annual financial report on
its website at www.qgibbriverdiamonds.com.

Shareholders will be offered the following opportunities:
(a) discuss the annual financial report for the financial period ended 30 June 2023;
(b) ask questions and make comment on the management of the Company; and

(©) ask the auditor questions about the conduct of the audit, preparation and content of the
auditor's report, the accounting policies adopted by the Company in relation to the
preparation of the financial statements and the independence of the auditor in relation to
the conduct of the audit.

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT
General

The Corporations Act requires that at a listed company’s annual general meeting, a resolution
that the Remuneration Report be adopted must be put to the shareholders. However, such a
resolution is advisory only and does not bind the Directors or the Company.

The Remuneration Report sets out the Company’s remuneration arrangements for the Directors
and senior management of the Company. The Remuneration Report is part of the Directors’
Report contained in the annual financial report of the Company for the financial year ending 30
June 2023.

A reasonable opportunity will be provided for questions about or comments on the Remuneration
Report at the Annual General Meeting.
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2.2

2.3

24

Voting Consequences

Under the Corporations Act, if 25% or more of votes that are 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 general meeting be held within 90 days at which all of the Directors
(other than the Managing Director) must go up for re-election.

Previous voting results

At the Company's previous annual general meeting, the votes cast against the Remuneration
Report considered at that annual general meeting were less than 25%. Accordingly, the Spill
Resolution is not relevant for this Meeting.

Proxy restrictions

If you choose to appoint a proxy, you are encouraged to direct your proxy how to vote on this
Resolution (Remuneration Report) by marking either "For", "Against” or "Abstain" on the Proxy
Form for this Resolution.

If you appoint a member of the key management personnel whose remuneration details are
included in the Remuneration Report (who is not the Chairman) or a closely related party of that
member as your proxy, and you do not direct that person on how to vote on this Resolution, the
proxy cannot exercise your vote and your vote will not be counted in relation to this Resolution.

The Chairman intends to vote all undirected proxies in favour of this Resolution. If the Chairman
of the Meeting is appointed as your proxy and you have not specified the way the Chairman is
to vote on this Resolution, by signing and returning the Proxy Form you are giving express
authorisation for the Chairman to vote the proxy in accordance with the Chairman's intention.

Key management personnel of the Company are the Directors 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 to 30 June 2023. Their closely related parties are defined in the
Corporations Act, and include certain of their family members, dependants and companies they
control.

RESOLUTION 2 — RE-ELECTION OF DIRECTOR — TOM REDDICLIFFE

Rule 7.3 of the Constitution requires that at each annual general meeting, one-third of directors
for the time being (rounded down to the nearest whole number) shall retire from office and that
a Director that so retires is eligible for re-election. Additionally, Listing Rule 14.4 provides that a
Director must retire from office no later than the longer of the third annual general meeting of the
Company or 3 years following that Director's last election or appointment. The retirement rules
do not apply to the managing director. Listing Rule 14.5 requires that an entity which has
directors must hold an election of directors at each annual general meeting.

Mr Tom Reddicliffe was last re-elected as a Director at the 2021 annual general meeting. Tom
Reddicliffe retires by rotation in accordance with the Constitution, and being eligible, offers
himself for re-election as a Director.

Mr Reddicliffe is a hon-executive director of the Company.

Mr Reddicliffe is a geologist with some 36 years of largely Australian focused diamond
exploration and evaluation experience having graduated with an Honours degree in geology in
1974 from the University of Queensland. He is currently a Fellow of the Australian Institute of
Mining and Metallurgy.
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Mr Reddicliffe joined Ashton Mining Limited in 1976, and worked with the AEJV exploration
teams at both Ellendale and Argyle. He was appointed the Australian Exploration Manager of
Ashton Mining Limited in 1991 and remained in that position up until Ashton was taken over by
Rio Tinto in late 2000. During his position as exploration manager with Ashton Mining Limited,
Mr Reddicliffe was credited with discovering the Merlin diamond pipes in the Northern Territory
in 1993 which became a renowned producer of large, good quality white diamonds. Merlin
produced Australia's largest diamond - the 104.73 carat gemstone Jungiila-Bunajina.

After his tenure with Ashton Mining Limited, Mr Reddicliffe joined Striker Resources (renamed
North Australian Diamonds Limited in 2004) as Technical Director from 2003 and was appointed
CEO in 2007. Mr Reddicliffe stepped down from the Board of North Australian Diamonds Limited
in mid-2011. Mr Reddicliffe is he current Executive Chairman of Errawarra Resources Limited
(appointed non-Executive director 2 November 2020) and is Executive Director of GreenTech
Metals Limited.

In accordance with Listing Rule 14.1A, should Shareholders approve Resolution 2, Mr Reddicliffe
will continue as a Non-Executive Director. Should shareholders not approve Resolution 2, Mr
Reddicliffe shall not be re-elected to the Board of Directors, creating a vacancy whereby the
Board will appoint another director to fill the position.

The Board of the Company recommends the re-election of Mr Reddicliffe as a Director.

Gibb River Diamonds Limited
Notice of Annual General Meeting and Explanatory Statement Page 7



GIBB RIVER DIAMONDS LIMITED
ACN 129 158 550

GLOSSARY

In the Notice and this Explanatory Statement the following expressions have the following meanings:
"Annual General Meeting" or "Meeting" means the meeting convened by this Notice.
"ASIC" means Australian Securities and Investments Commission.

"ASX" means the ASX Limited (ACN 008 624 691).

"ASX Listing Rules" or "Listing Rules" means the Listing Rules of the ASX.

"Board" means the Board of Directors of the Company.

"Chair" or "Chairman" means the chairperson of the Company.

"Company" or "GIB" means Gibb River Diamonds Limited (ACN 129 158 550).
"Constitution” means the constitution of the Company.

"Corporations Act" means Corporations Act 2001 (Cth).

"Directors" mean the directors of the Company from time to time.

"equity securities" has the same meaning as in the Listing Rules.

"Explanatory Statement" means this Explanatory Statement.

"Notice" means the notice of meeting that accompanies this Explanatory Statement.
"Resolution” means a resolution referred to in the Notice.

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

"WST" means Western Standard Time, Perth, Western Australia.

"A$" or "$" means Australian dollars unless otherwise stated.
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