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GATEWAY MINING LIMITED 

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

Notice is hereby given that the 2015 Annual General Meeting ("AGM” or “the Meeting") of 

members of Gateway Mining Limited ("Gateway” or “the Company") will be held at Crowe 

Horwath, Level 15, 1 O’Connell Street, Sydney on Thursday, 26 November 2015, at 

12.30pm to conduct the following business. 

 

ORDINARY BUSINESS 

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 2015, together with the declaration of the Directors, the Remuneration Report and the 

Report of the Directors and the Auditor, which relate to the Financial Reports. 

 

RESOLUTION 1:  ADOPTION OF DIRECTORS’ REMUNERATION REPORT 

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

ordinary resolution: 

"That, for the purpose of Section 250R(2) of the Corporations Act 2001 (Cth) 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 2015 prepared in 

accordance with Section 300A of the Corporations Act 2001 (Cth).” 

Please note that in accordance with Sec 250R(3) of the Corporations Act 2001 (Cth) the votes 

cast on this resolution are advisory only and do not bind the Company or the Directors. 

 

RESOLUTION 2: RE-ELECTION OF DIRECTOR 

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

“That, for the purposes of the Constitution of the Company, ASX Listing Rule 14.4 and all other 

purposes, Ian McDonald, a Director of the Company who retired in accordance with the 

Constitution of the Company and being eligible, offers himself for re-election, be re-elected a 

Director of the Company.”  

  



 

2. 

 

RESOLUTION 3: ISSUE OF ADDITIONAL 10% OF SECURITIES IN ACCORDANCE WITH 

LISTING RULE 7.1A 

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

special resolution: 

“That authority is hereby given to Directors pursuant to ASX Listing Rule 7.1A and for all other 

purposes, for the issue of Equity Securities of up to 10% of the issued capital of the Company (at 

the time of the issue) calculated in accordance with the formula prescribed in ASX Listing Rule 

7.1A.2, at any time within 12 months of the date of this meeting and at a price and on terms and 

conditions as detailed in the Explanatory Memorandum included in this Notice of Meeting.”  

 

OTHER BUSINESS 

To consider any other business that can lawfully be brought before the meeting. 
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ENTITLEMENT TO VOTE 

Who may vote? 

Pursuant to section 1109N of the Corporations Act 2001, 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 12 Noon (AEST) on 24 November 2015 

('Entitlement Time'). All holders of ordinary shares in the Company as at the Entitlement Time 

are entitled to attend and vote at the meeting. 

Proxies  

Please note that:  

 a member 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 member who is entitled to cast 2 or more votes at the meeting may appoint 2 proxies and 

must specify the proportional number of votes each proxy is appointed to exercise; 

 if the member appoints 2 proxies and the appointment does not specify the proportion or 

number of the member's votes each proxy may exercise, each proxy may exercise half the 

votes; 

 a proxy need not be a member of the Company; and 

 if you wish to appoint 2 proxies, contact the Company for another proxy form. 

 

Unless the member specifically directs the proxy how to vote, the proxy may vote as he or she 

thinks fit or abstain from voting. 

If you wish to appoint a proxy, you should complete the attached 'Appointment of Proxy' form and 

comply with details set out in that form for lodgment of the form with the Company. 

The proxy form must be signed by the member or his or her attorney duly authorised in writing or, 

if the member 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 2001. 
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If any attorney or authorised officer signs this proxy form on behalf of a member, 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 General 

Meeting  

by delivering the proxy form to one of the addresses as follows: 

A corporation may appoint a representative who may attend the meeting and vote on behalf of 

the corporation. Such a representative will have to produce a corporate representative 

appointment letter from the corporation signed either under the common seal of the corporation 

(in accordance with its Constitution), or by a duly authorised officer or otherwise signed in 

accordance with the Corporations Act 2001 before he or she will be permitted to vote  

  

 

Registered Office: 

Level 8, 210 George Street, Sydney, NSW, Australia, 2000 

Mailing Address: 

GPO Box 225 

Sydney NSW 2001 

Facsimile transmission to: +61 8247 7999 
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VOTING EXCLUSIONS 

 

RESOLUTION 1:  ADOPTION OF DIRECTORS’ REMUNERATION REPORT 

The Company will disregard any votes cast on Resolution 1 (Adoption of the Remuneration 
Report): 

 by or on behalf of a member of the Key Management Personnel whose remuneration is 
disclosed in the Remuneration Report and any Closely Related Party of such a member; or 

 as a proxy by a member of the Key Management Personnel or a Closely Related Party of 
such a member 

unless the vote is cast as a proxy for a person who is entitled to vote on Resolution 1: 

 in accordance with their directions of how to vote on the Proxy Form; or 

 by the Chairman of the Meeting pursuant to an express authorisation on the Proxy Form. 

 

RESOLTION 3: ISSUE OF ADDITIONAL 10% OF SECURITIES IN ACCORDANCE WITH 
LISTING RULE 7.1A 

The Company will disregard any votes cast on Resolution 3 by any person or entity which might 

participate in the proposed issue, and any person or entity which might obtain a benefit, except a 

benefit solely in the capacity of a ordinary security holder, if the resolution is passed, and any 

associates of those persons.  

However, the Company need not disregard a vote if it is cast by a person as a proxy for a person 

who is entitled to vote in accordance with the directions on the Proxy Form, or, it is cast by the 

person chairing the meeting as a proxy for a person who is entitled to vote, in accordance with a 

direction on the Proxy Form to vote as the proxy decides.  

 

EXPLANATORY NOTES 

 

1. Financial Reports: 

The Annual Report of the Company and its controlled entities for the year ended 30 June, 

2015, which includes the Financial Report, the Directors’ Report and the Auditor’s Report, 

will be tabled at the meeting. There is no requirement for shareholders to approve these 

reports. However, shareholders will be allowed a reasonable opportunity to ask questions 

about, or make comments on, the Annual Report and the management of the Company. 

 

2. RESOLUTION 1: Remuneration Report: 

The Remuneration Report of the Company for the financial year ended 30th June 2015 is set 

out in the Directors’ Report in the Company’s 2015 Annual Report which is available on the 

Australian Securities Exchange announcements platform. 
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The Remuneration Report sets out the Company’s remuneration arrangements for the 

Company’s directors and Key Management Personnel. Shareholders will be provided with a 

reasonable opportunity to ask questions about the Remuneration Report at the meeting.  

Shareholders will be asked to vote on the Remuneration Report. This 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 2001 

(Cth), 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. 

The Company encourages all shareholders to cast their votes on Resolution 1 (Adoption of 

the Remuneration Report). 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 authorization on the Proxy Form made by a 

Shareholder who is entitled to vote on Resolution 1. 

 

3. RESOLUTION 2: ELECTION OF DIRECTOR 

In accordance with the Constitution of the Company and ASX Listing Rule 14.4, Ian 
McDonald has retired as a Director and being eligible, offers himself for re-election.  

The Directors, other than Ian McDonald who abstains from making a recommendation, 
recommend that shareholders vote in favour of Resolution 2.  

 Ian McDonald was appointed as Non-Executive Director of the Company, 13 December, 

2012. Ian offers himself for re-election to the Board as Director. 

Ian McDonald ,BSc (Hons) (Geology), has a career spanning more than three decades in the 

mineral exploration industry. He has previously held senior geologist positions with a number 

of leading resources companies, including Western Mining Corporation Limited, North 

Limited and Jabiru Metals Limited. Mr McDonald has extensive experience in VMS and Gold 

exploration projects. 
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4. RESOLUTION 3: ISSUE OF ADDITIONAL 10% OF SECURITIES IN ACCORDANCE 
WITH LISTING RULE 7.1A 

ASX Listing Rule 7.1A provides eligible mid to small cap listed entities with the ability to seek 
shareholder approval to issue equity securities equivalent to an additional 10% of the 
number of ordinary securities on issue by way of placements over a 12 month period 
(“Placement Facility”). This 10% Placement Facility is in addition to the 15% placement 
capacity allowed under Listing Rule 7.1  

Listing Rule 7.1A  

It is a condition of Listing Rule 7.1A that Approval must be sought from ordinary security 
holders by special resolution at the annual general meeting (AGM). The approval will be 
valid for a maximum of 12 months from the date of the AGM.  

For the purposes of ASX Listing Rule 7.3, the following information is provided:  

The maximum number of securities (“Equity Securities”) to be allotted is 10% of the issued 
capital at the time of issue determined in accordance with the formula prescribed in Listing 
Rule 7.1A.2 and as detailed below.  

It is noted that no ordinary shares were issued under Listing Rule 7.1A in the preceding 12 
months, therefore disclosure under 7.3A.6 is not required.  

Issue to be in same class as existing quoted Equity Securities 

Any Equity Securities issued under the 10% Placement Facility must be in the same class as 
existing quoted securities of the Company.  

As at the date of this Notice, the Company has on issue only one class of Equity Securities 
which are Ordinary Class fully paid shares.  

Formula for calculating the 10% Placement Facility 

The number of Equity Securities that may be issued under the 10% Placement Facility in 
accordance with Listing Rule 7.1A.2 may be calculated in accordance with the following 
formula:  

(A x D) – E 

Where  

A is the number of shares on issue 12 months before the date of issue or agreement to 
issue:  

i. Plus the number of fully paid shares issued in 12 months under an exception in 
Listing Rule 7.2;  

ii. Plus the number of partly paid shares that became fully paid in the 12 months;  
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iii. Plus the number of fully paid shares issued in the 12 months with approval of holders 
of shares under Listing Rule 7.1 and 7.4. This does not include an issue of fully paid 
shares under the company’s 15% placement capacity without shareholder approval;  

iv. Less the number of fully paid shares cancelled in the 12 months 

Note that A has the same meaning in 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 Listing Rule 
7.1A.2 in the 12 months before the date of the issue or agreement to issue that are not 
issued with the approval of shareholders under Listing Rule 7.1 or 7.4.  

As the date of this Notice, the Company has only 29,342,296 Ordinary Class of shares on 
issue. Therefore the total number of Equity Securities that may be issued as at the date of 
this Notice is 29,342,296 Equity Securities under Listing Rule 7.1A.  

The actual number of Equity Securities that the Company will have capacity to issue under 
Listing Rule 7.1A will be calculated at the date of issue in accordance with the formula 
prescribed I Listing Rule 7.1A.2 and as detailed above.  

Minimum Issue Price 

The issue price of the Equity Securities will be no less than 75% of the VWAP of the Equity 
Securities in the same class of securities traded on the ASX during the 15 trading days on 
which trades in the class were recorded immediately prior to:  

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

ii. If the enquiry Securities are not issued within 5 trading days of the date in paragraph 
(i) above, the date on which the equity Securities are issued.  

Placement Period of 10% Placement Facility 

If shareholders approve the 10% Placement Facility, the right to issue the Equity Securities will 
be valid from the date of the AGM at which the approval is obtained and expires on the earlier 
occurrence of:  

i. The date that is 12 months after the date of the AGM at which the approval is 
obtained; or 

ii. The date of the approval by shareholders of a transaction under Listing Rule 11.1.2 (a 
significant change in the nature or scale of activities) or 11.2 (disposal of main 
undertaking),  

Or such longer period as allowed by the ASX at its discretion (the 10% Placement Period).  
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Effect of Resolution 3 

The effect of Resolution 3 will be to allow the Directors to issue the Equity Securities under 
Listing Rule 7.1A during the allowed period without using the Company’s 15% placement 
capacity under Listing Rule 7.1 

Resolution 3 is a special resolution and will therefore require the approval of 75% of the votes 
cast by shareholders, proxyholders, attorneys or corporate representatives, as the case may be, 
who are present and eligible to vote.  

Use of Funds Raised 

The Company will use any funds raised by the issue of the Equity Securities for any purpose 
determined as worthwhile by Directors, including non cash consideration for the acquisition of a 
new business and/or investments, cash considerations for investments, working capital and 
expansion of operations. 

Where Equity Securities are issued to raise working capital, the Company will issue the securities 
to either sophisticated or professional investors or otherwise in accordance with Section 708 of 
the Corporations Act 2001;  

Specific Information required by Listing Rule 7.3A  

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

a. The Equity Securities will be issued at an issue price of not less than 75% of the VWAP 
for the Company’s Equity Securities over the 15 Trading Days on which trades in the 
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.  

The VWAP used to perform this calculation will be sourced from ASX Customer Service or from 
any reputable information service provider. The Company will disclose the 15 day VWAP figure, 
and the source of the VWAP data, when it announces an issue of any Equity Securities under 
listing rule 7.1A  

b. If resolution 3 is approved by Shareholders and the Company issues Equity Securities 
under the 10% Placement Facility, the existing Shareholders’ voting power in the 
Company will be diluted as shown in the below table. There is a risk that:  

i. The market price for the Company’s Equity Securities 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.  

The table 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 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 Listing Rule 
7.1 that are approved at a future Shareholders’ meeting; and  

ii. Two examples where the issue price of ordinary securities has decreased by 50% and 
increased by 50% as against the current market price  

Variable ‘A’ in Listing 
Rule 7.1A.2 

 DILUTION 

1.0 cent  
50% Decrease 
in issue price 

2.0 cent 
Issue Price 

3.0 cent 
50% Increase 
in issue price 

Current Variable ‘A’ 
 
293,422,962 
 

10% Voting 
Dilution 

29,342,296 
shares 

29,342,296 
shares 

29,342,296 
shares 

Funds Raised  
$293,423 

 
$586,846 

 
$880,269 

50% Increase in 
Current Variable ‘A’ 
 
440 134,443 
 

10% Voting 
Dilution 

44,013,444 
shares 

44,013,444 
shares 

44,013,444 
shares 

Funds Raised  
$440,134 

 
$880,269 

 
$1,320,403 

100% Increase in 
Current Variable ‘A’ 
586,845,924 

10% Voting 
Dilution 

58,684,592 
shares 

58,684,592 
shares 

58,684,592 
shares 

Funds Raised   
$586,846 

 
$1,173,692 

 
$1,760,538 

 

 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  

ii. No options (including any options issued under the 10% Placement Facility) are 
exercised before the date of the issue of the Equity Securities.  
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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 Listing Rule 
7.1A, not under the 15% placement capacity under 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 2.0 cents being the closing price of the Shares on the ASX on 
12 October, 2015.  

c. The Company will only issue and allot the Equity Securities during the 10% Placement 
Period. The approval under Resolution 3 for the issue of the Equity Securities will cease 
to be valid in the event that Shareholders approve a transaction under Listing Rule 11.1.2 
(a significant change to the nature or scale of activities) or Listing Rule 11.2 (disposal of 
main undertaking)  

d. The Company may seek to issue the Equity Securities for the following purposes:  

i. Non cash consideration for the acquisition of a new business and/or investments 
or any other purpose determined as worthwhile by the Directors. In such 
circumstances the Company will provide a valuation of the non-cash consideration 
as required by Listing Rule 7.1A.3; or  

ii. Cash consideration. In such circumstances, the Company intends to allocate the 
funds towards additional working capital  

The Company will comply with the disclosure obligations under the Listing Rules 7.1A.4 and 
3.10.5A upon 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. 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:  

iii. The methods of raising funds that are available to the Company, including but not 
limited to, rights issue or other issue in which existing security holders can 
participate;  

iv. The effect of the issue of the Equity Securities on the control of the Company;  
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v. The financial situation and solvency of the Company; and  

vi. Advice from corporate, financial and broking advisers (if applicable). 

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 parties of the Company.  

Further, if the Company is successful in acquiring a new business or making any investments, it 
is likely that the allottees under the 10% Placement Facility will be the vendors of the new 
business or investment.  

e. A Voting Exclusion Statement is included with this 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.  

The terms of the Equity Securities to be issued, if ordinary shares, are as detailed above in 
respect to their issue price and in respect to their rights are the same as all other ordinary shares 
issued by the Company as specified in the constitution of the Company. 

ANNUAL REPORT A copy of the 2015 Annual Report is available on the Company’s website at:   
www.gatewaymining.com.au  

 

 

Company Secretary 
Gary Franklin 

26 October 2015 

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

