ABYSSINIAN GOLD LIMITED
ABN 40115819479

NOTICE OF ANNUAL GENERAL MEETING

TIME: 9.30am (WST)
DATE: Friday 15 January 2021
PLACE: Level 3

30 Richardson Street
WEST PERTH WA 6005

This Notice of Annual General Meeling and 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 professional advisers prior to voting.

Should you wish to discuss the matters in this Notice of Annual General Meeting please
do not hesitate to contact the Company Secretary on (+61 8) 9322 6283.




IMPORTANT INFORMATION

TIME AND PLACE OF MEETING

Notice is given that the Annual General Meeting of the Shareholders convened by this Nofice of
Meeting will be held at 9.30am (WST) on Friday 15 January 2021 at:

Level 3, 30 Richardson Street, WEST PERTH WA 6005

YOUR VOTE IS IMPORTANT

The business of the Annual General Meeting affects your Shareholding and your vote is important.

ATTENDANCE AND VOTING ELIGIBILITY

For the purposes of regulation 7.11.37 of the Corporations Regulations 2001 (Cth) the Directors have
determined that the Shares onissue at 9.30am WST on 13 January 2021 will be taken, for the purposes
of this Annual General Meeting, to be held by the persons who held them at that time. Accordingly,
those persons are entitled to attend and vote (if not excluded) at the Meeting.

VOTING IN PERSON

To vote in person, aftend the Annual General Meeting at the time, date and place set out above.

VOTING BY PROXY

To vote by proxy, please complete and sign the Proxy Form enclosed (and the power of attorney or
other authority (if any) under which it is signed (or a certified copy)) and either:

(a) deliver the Proxy Form to the Company’s registered office af Level 3, 30 Richardson Street,
West Perth, Western Australia 6005;

(b) send the Proxy Form by post to Abyssinian Gold Limited, PO Box 396, West Perth, Western
Australia 6872; or

(c) send the Proxy Form by facsimile to the Company on facsimile number (08) 9322 6398; or

(d) email the Proxy Form to info@abyssiniangold.com

so that it is received not later than 9.30am (WST) on 13 January 2021.

Proxy Forms received later than this time will be invalid.



mailto:info@abyssiniangold.com

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Shareholders of Abyssinian Gold Limited will be held
at Level 3, 30 Richardson Street, West Perth, Western Australia at 9.30am WST on Friday 15 January 2021.

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

Terms and abbreviations used in this Notice of Meeting and Explanatory Memorandum (including the
Annexures) are defined in the Glossary unless defined elsewhere in the Explanatory Memorandum.

FINANCIAL STATEMENTS AND REPORTS

To receive and consider the 2020 Financial Report together with the declaration of the Directors, the
Directors’ Report and the auditor’s report thereon.

RESOLUTION 1 - RE-ELECTION OF DIRECTOR — MR NATHAN MCMAHON

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

“That Mr Nathan McMahon, a Director of the Company, who retires by rotation in accordance with the
Constitution, and being willing and eligible for re-election, is re-elected as a Director.”

RESOLUTION 2 - CHANGE OF COMPANY NAME

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

“That, with effect from the date that ASIC alters the details of the Company'’s registration in accordance
with section 157 of the Corporations Act, the name of the Company be changed to Gregory Resources
Limited.”

OTHER BUSINESS

To deal with any business that may be lawfully brought forward.

PROXIES

A Shareholder entitled to aftend and vote at the Meeting has a right to appoint a proxy to attend and
vote instead of the Shareholder. A proxy need not be a Shareholder and can be either an individual or a
body corporate. If a Shareholder appoints a body corporate as a proxy that body corporate will need to
ensure that it:

a) appoints an individual as its corporate representative to exercise its powers at the Meeting, in
accordance with section 250D of the Corporations Act; and

b) provides the Company with safisfactory evidence of the appointment of its corporate
representative prior to commencement of the Meeting.

If such evidence is not received before the Meeting, then the body corporate (through its representative)
will not be permitted to act as proxy.

A Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies and may specify
the proportion or number of votes each proxy is appointed to exercise. If no proportion or number is
specified, each proxy may exercise half of the Shareholder's votes. Fractions of votes will be disregarded.

In order to vote on behalf of a company that is a Shareholder, a valid Power of Attorney in the name of
the attendee, must be either lodged with the Company prior fo the Meeting, or be presented at the
Meeting before registering on the attendance register for the Meeting.




Forms to appoint proxies, and the Power of Attorney (if any) under which they are signed, must be posted
or lodged at the registered office of the Company, at Level 3, 30 Richardson Street, West Perth WA 6005,
or PO Box 396 West Perth WA 6872, or by facsimile to (61 8) 9322 6398, or by email to
info@abyssiniangold.com not less than 48 hours before the time of the Meeting or resumption of an
adjourned meeting at which the person named in the instrument proposes to vote.

An instrument appointing a proxy:

a) shall be in writing under the hand of the appointor or of his attorney, or if the appointoris a corporation,
either under seal or under the hand of a duly authorised officer or attorney;

b) may specify the manner in which the proxy is to vote in respect of a particular Resolution and, where
an instrument of proxy so provides, the proxy is not entitled to vote on the Resolution except as
specified in the instrument;

c) shall be deemed to confer authority to demand or join in demanding a poll;

d) shall be in such form as the Directors determine and which complies with section 250A of the
Corporations Act; and

e) which appoints the Chair as proxy but does not specify the way in which the proxy is to vote on a
particular Resolution will be recorded as voting in favour of the Resolutions (subject to the other
provisions of these notes on proxies and any required voting exclusions including those in the Nofice)
as this is the Chair’s voting intention.

Corporations

A corporation may elect to appoint a representative in accordance with the Corporations Act in which
case the Company will require written proof of the representative’s appointment, which must be lodged
with, or presented to, the Company before the commencement of the Meeting.

Proxies given by corporate Shareholders must be executed in accordance with their constitutions, or
signed by a duly authorised aftorney. A proxy may decide whether to vote on any motion, except where
the proxy is required by law or the Constitution to vote, or abstain from voting, in their capacity as proxy.

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms.
Undirected and Directed Proxies

The Company encourages all shareholders who submit proxies to direct their proxy how to vote on each
resolution.

The Company will not disregard any votes cast on a resolution by a person if the person is the Chair voting
an undirected proxy and their appointment expressly authorises the Chair to exercise the proxy.

If you intend fo appoint the Chair as your proxy, you can direct him how to vote by marking the boxes for
each resolution (for example, if you wish to vote “for”, “against” or “abstain” from voting), or you cannot
mark any of the boxes and give the Chair your express authority to vote your undirected proxy (in which

case the Chair will vote in favour of all Resolutions).

In accordance with the Corporations Act, any directed proxies that are not voted on a poll at the
meeting will automatically default to the Chair, who is required to vote proxies as directed.

If you appoint any other person as your proxy

You do not need to direct your proxy how to vote.

DATED: 17 DECEMBER 2020

BY ORDER OF THE BOARD

BRYAN DIXON
COMPANY SECRETARY




EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared for the information of shareholders of Abyssinian Gold
Limited in connection with the business specified to be conducted in the Notice of Annual General
Meeting at the annual general meeting of Shareholders to be held at Level 3, 30 Richardson Street, West
Perth, Western Australia 6005 at 9.30am WST on Friday 15 January 2021.

The purpose of this Explanatory Memorandum is to provide information that the Directors believe to be
material to Shareholders in deciding whether or not to pass the Resolutions.

The Notice of Meeting, Explanatory Memorandum and Proxy Form are all important documents. The
Directors recommend that Shareholders read them carefully in their entirety before making a decision on
how to vote at the Annual General Meeting.

A Glossary of terms frequently used in this Nofice of Meeting and Explanatory Memorandum can be found
at the end of this Explanatory Memorandum.

1. FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Meeting will include receipt and consideration
of the 2020 Financial Report together with the declaration of the Directors, the Directors’ Report and the
auditor’s report thereon.

The Company will not provide a hard copy of the 2020 Financial Report to Shareholders unless specifically
requested to do so. The 2020 Financial Report is available on the Company's website at
www.abyssiniangold.com

2. RESOLUTION 1 - RE-ELECTION OF DIRECTOR — MR NATHAN MCMAHON
2.1 Background

Clause 11.3 of the Constitution requires that at the Company's annual general meeting in every year,
one-third of the Directors for the time being, or, if their number is not a multiple of three (3), then the
number nearest one-third, shall retire from office, provided always that no Director (except a Managing
Director) shall hold office for a period in excess of three (3) years, or until the third annual general meeting
following his or her appointment, whichever is the longer, without submitting himself or herself for re-
election.

The Directors to refire at an annual general meeting are those who have been longest in office since their
last election, but, as between persons who became Directors on the same day, those to retire shall (unless
they otherwise agree among themselves) be determined by drawing lots.

A Director who retires by rotation under clause 11.3 of the Constitution is eligible for re-election.

Mr Nathan McMahon, retires by rotation in accordance with the Constitution and, being wiling and
eligible for re-election, seeks re-election.

The profile of Mr McMahon is set out in the 2020 Financial Report.
2.2 Directors’ Recommendation

The Directors (other than Mr McMahon) recommend that Shareholders vote in favour of Resolution 1.

3 RESOLUTION 2 - CHANGE OF COMPANY NAME

The Directors have determined to change the name of the Company to “Gregory Resources Limited”.
Resolution 2 seeks Shareholder approval for the change of name in accordance with section 157 of the
Corporations Act.

Resolution 2 is a special resolution.

If Resolution 2 is passed by Shareholders as a special resolution the change of name of the Company will
take effect from the date on which ASIC alters the details of the Company’s registration.




GLOSSARY

In the Notice of Meeting (including the Annexures thereto) and the Proxy Form, the following terms have
the following meanings unless they are otherwise defined or the context otherwise requires:

S means Australian dollars.

2020 Financial Report means the Company’s financial report for the financial year ended 30 June 2020,
which can be downloaded from the Company’s website at www.abyssiniangold.com

Annual General Meeting or Meeting means the meeting convened by the Notice.

Annexure means an annexure to this Explanatory Memorandum.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited ACN 008 624 691 or the market operated by it, as the context requires.
Board means the board of Directors.

Business Day means Monday to Friday inclusive, except New Year's Day, Good Friday, Easter Monday,
Christmas Day, Boxing Day, and any other day that ASX declares is not a business day.

Chair means the chairperson of the Meeting.

Closely Related Party of a member of the Key Management Personnel means:
(a) aspouse or child of the member;

(b) achild of the member’s spouse;

(c) adependent of the member or the member’s spouse;

(d) anyone else who is one of the member's family and may be expected to influence the member, or
be influenced by the member, in the member’s dealing with the Company;

(e) acompany the member controls; or

(f) aperson prescribed by the Corporations Regulations 2001 (Cth) that may be made for this purpose.
Company or Abyssinian Gold means Abyssinian Gold Limited ABN 40 115 819 479.

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth) and the regulations promulgated under it, each
as amended from time to time.

Director means a director of the Company.

Explanatory Memorandum means the explanatory memorandum accompanying and forming part of
the Notice.

Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of annual general
meeting including the Explanatory Memorandum and the Proxy Form.

Proxy Form means the proxy form accompanying and forming part of the Notice.

Resolutions means the resolutions set out in the Notice of Meeting, or any one of them, as the context
requires.

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of a Share.
WST means Western Standard Time as observed in Perth, Western Australia.

Where a word or phrase is given a defined meaning, another part of speech or other grammatical form
in respect of that word or phrase has a corresponding meaning.
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