GALILEO MINING LTD
ACN 104 114 132

Notice of Annual General Meeting

Annual General Meeting to be held at
HLB Mann Judd, Level 4, 130 Stirling Street, Perth on 28 November 2019 commencing at
10:00am (WST).

Important
This Notice of Annual General Meeting should be read in its entirety. If Shareholders are in doubt
as to how to vote, they should seek advice from their professional adviser prior to voting.

NOTICE OF ANNUAL GENERAL MEETING
Notice is given that an annual general meeting of the shareholders of Galileo Mining Ltd ACN 104 114
132 (Company) will be held at HLB Mann Judd, Level 4, 130 Stirling Street, Perth on 28 November
2019 commencing at 10:00am (WST).
The Explanatory Statement that accompanies and forms part of this Notice of Meeting describes in
more detail the matters to be considered.

Business
Annual Report
To receive and consider the Annual Report of the Company for the financial year ended 30 June 2019,
which includes the Financial Report, the Directors’ Report, the Remuneration Report and the Auditor’s
Report.

Resolution 1: Remuneration Report
To consider and, if thought fit, to pass the following Resolution as an advisory only resolution:
“That, for the purpose of section 250R(2) of the Corporations Act and for all other purposes,
the Remuneration Report for the financial year ended 30 June 2019 be adopted.”
Note: The votes on this Resolution are advisory only and do not bind the Directors or the Company.
Voting exclusion statement
The Company will disregard any votes cast on the Resolution:


by or on behalf of a member of Key Management Personnel as disclosed in the Remuneration Report;



by or on behalf of a Closely Related Party of a member of Key Management Personnel; and



as a proxy by a member of Key Management Personnel or a Closely Related Party,

unless the vote is cast as proxy for a person entitled to vote in accordance with a direction on the Proxy Form or by the
Chair pursuant to an express authorisation to exercise the proxy.

Resolution 2: Re-election of Noel O’Brien
To consider and, if thought fit, to pass the following Resolution as an ordinary resolution:
“That, for all purposes, Noel O’Brien, who retires by rotation in accordance with clause 11.1 of
the Constitution and who is eligible and offers himself for re-election, be re-elected as a
Director”.

Resolution 3: Replacement of Constitution
To consider and, if thought fit, to pass the following Resolution as a special resolution:
“That, for the purposes of section 136(2) of the Corporations Act and for all other purposes,
approval is given for the Company to repeal its existing Constitution and adopt a new
constitution in its place in the form as signed by the chairman of the Meeting for identification
purposes.”

Resolution 4: Approval of 10% Placement Facility
To consider and, if thought fit, to pass the following Resolution as a special resolution:
“That, in accordance with Listing Rule 7.1A, and for all other purposes, approval be given for
the issue of Equity Securities totalling up to 10% of the issued capital of the Company under
and in accordance with Listing Rule 7.1A, on the terms and conditions set out in the Explanatory
Statement.”
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Voting exclusion statement
The Company will disregard any votes cast in favour of this Resolution by or on behalf a person who is expected to
participate in, or will obtain a material benefit as a result of, the proposed issue (except a benefit solely by reason of
being a holder of ordinary securities in the entity), and any associate of those persons.
However, the Company will not disregard a vote if:


it is cast by the person as proxy for a person who is entitled to vote, in accordance with directions on the Proxy
Form; or



it is cast by the Chair 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.

By order of the Board

Mathew Whyte
Company Secretary
Galileo Mining Ltd
23 October 2019
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EXPLANATORY STATEMENT
Important information
This Explanatory Statement has been prepared for the information of the shareholders of Galileo Mining Ltd ACN 104
114 132 (Company) in connection with the Resolutions to be considered at the Annual General Meeting to be held at
HLB Mann Judd, Level 4, 130 Stirling Street, Perth on 28 November 2019 commencing at 10:00am (WST).
The purpose of this Explanatory Statement is to provide Shareholders with all information known to the Company, which
is material to a decision on how to vote on the Resolutions in the accompanying Notice of Meeting.
This Notice and Explanatory Statement should be read in its entirety. If Shareholders are in doubt as to how to vote,
they should seek advice from their professional adviser prior to voting.

Interpretation
Capitalised terms which are not otherwise defined in this Notice and Explanatory Statement have the meanings given
to those terms under the Definitions section.
References to “$” and “A$” in this Notice and Explanatory Statement are references to Australian currency unless
otherwise stated.
References to time in this Notice and Explanatory Statement relate to the time in Perth, Western Australia.

Voting exclusion statements
Certain voting restrictions apply to the Resolutions as detailed beneath the applicable Resolutions in the Notice.

Proxies
Please note that:


a Shareholder entitled to attend and vote at the Annual General Meeting is entitled to appoint a proxy;



a proxy need not be a Shareholder;



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



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



Shareholders entitled to cast two or more votes may appoint two proxies and may specify the proportion or
number of votes each proxy is appointed to exercise, but where the proportion or number is not specified, each
proxy may exercise half of the votes.

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms. If a Shareholder
appoints a body corporate as its proxy and the body corporate wishes to appoint an individual as its representative, the
body corporate should provide that person with a certificate or letter executed in accordance with the Corporations Act
authorising him or her to act as that company’s representative. The authority may be sent to the Company or its share
registry in advance of the Annual General Meeting or handed in at the Annual General Meeting when registering as a
corporate representative.
To vote by proxy, please complete and sign the enclosed Proxy Form and send by:


post to c/- Security Transfer Australia Pty Ltd PO Box 52 Collins Street West VIC 8007;



email to the Security Transfer Australia Pty Ltd, at registrar@securitytransfer.com.au; or



online at www.securitytransfer.com.au (Refer to instructions on Proxy Form)

so that it is received by no later than 10:00am (WST) on Tuesday 26 November 2019. Proxy Forms received later than
this time will be invalid.
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Voting entitlements
In accordance with Regulations 7.11.37 and 7.11.38 of the Corporations Regulations 2001 (Cth), the Board has
determined that a person’s entitlement to vote at the Annual General Meeting will be the entitlement of that person set
out in the register of Shareholders as at 10:00am (WST) on 26 November 2019. Accordingly, transactions registered
after that time will be disregarded in determining a Shareholder’s entitlement to attend and vote at the Annual General
Meeting.
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REGULATORY INFORMATION
1.

Annual Report
The Annual Report of the Company for the financial year ended 30 June 2019, which includes the Financial
Report, the Directors’ Report, the Remuneration Report and the Auditor’s Report, will be laid before the Annual
General Meeting.
There is no requirement for Shareholders to approve the Annual Report. However, the Chair will allow a
reasonable opportunity for Shareholders to ask questions or make comments about the Annual Report and the
management of the Company.
A representative of the Company’s auditor, HLB Mann Judd, will be in attendance to respond to any questions
raised of the auditor or on the Auditor’s Report in accordance with section 250T of the Corporations Act.

2.

Resolution 1: Remuneration Report
Section 249L(2) of the Corporations Act requires a company to inform shareholders that a resolution on the
remuneration report will be put at the annual general meeting. Section 250R(2) of the Corporations Act requires
a resolution that the remuneration report adopted be put to a vote. Resolution 2 seeks this approval.
In accordance with section 250R(3) of the Corporations Act, Shareholders should note that Resolution 2 is an
“advisory only” Resolution which does not bind the Directors or the Company. However, the Directors take the
discussion at the meeting and the outcome of the vote into account when considering the Company’s
remuneration practices.
Following consideration of the Remuneration Report for the financial year ended 30 June 2019, the Chair, in
accordance with section 250SA of the Corporations Act, will give Shareholders a reasonable opportunity to ask
questions about, or make comments on, the Remuneration Report.
If at least 25% of the votes cast on a resolution for the adoption of a Remuneration Report are voted against at
two consecutive annual general meetings, the Company will be required to put to Shareholders at the second
annual general meeting a resolution proposing that another general meeting be held within 90 days, at which
all of the Company’s Directors (other than the Managing Director) would be up for re-election.
Directors’ recommendations
The Directors encourage all Shareholders to vote on Resolution 1.

3.

Resolution 2: Re-election of Noel O’Brien
In accordance with clause 11.1 of the Constitution, at every Annual General Meeting, one third of the Directors
for the time being must retire from office by rotation and are eligible for re-election. The Directors to retire are
those who have been in office for 3 years since their appointment or last re-appointment or who have been
longest in office since their appointment or last re-appointment or, if the Directors have been in office for an
equal length of time, by agreement.
These requirements for a Director to retire do not apply to a Managing Director (but if there is more than one
Managing Director, only one is exempt from retirement).
In determining the number and identity of the Directors to retire by rotation, the Managing Director and any Director
seeking election after appointment by the Board to fill a casual vacancy are not taken into account.
Noel O’Brien retires by rotation at this meeting and, being eligible, offers himself for re-election. Brief background
information on Noel O’Brien is set out below.
Noel O’Brien
Mr O’Brien is a metallurgist and processing expert who is currently a Non-executive Director of Mali Lithium
Limited (ASX:MLL) and a technical advisor to Core Lithium Ltd (ASX :CXO), Savannah Lithium Ltd (AIM:SAV)
and other ASX listed companies. He was formerly Managing Director in South Africa for SNC-Lavalin Inc, a
leading global engineering and construction group, and was responsible for delivering base smelters and
refinery projects across Africa. Mr O’Brien has a deep understanding of metallurgy and possesses processing
expertise in smelting, gravity separation, flotation, leaching and solvent extraction.

6

Mr O’Brien holds a Metallurgical Engineering degree from the University of Melbourne, an MBA from
Witwaterstrand University and is a Fellow of the AusIMM.
Mr O’Brien was appointed as Director on 6 February 2018.
Directors’ recommendations
Other than the Director to whom Resolution 2 relates, who does not make any recommendation in relation to
his own re-election, the Directors unanimously recommend that Shareholders vote in favour of Resolution 2.

4.

Resolution 3: Replacement of Constitution
A company may modify or repeal its constitution or a provision of its constitution by special resolution of
Shareholders.
This Resolution is a special resolution which will enable the Company to repeal its existing Constitution and
adopt a new constitution (Proposed Constitution) which is of the type required for a listed public company
limited by shares updated to ensure it reflects the current provisions of the Corporations Act and ASX Listing
Rules.
This will incorporate amendments to the Corporations Act and ASX Listing Rules since the current Constitution
was adopted on 13 September 2017.
The Directors believe that it is preferable in the circumstances to replace the existing Constitution with the
Proposed Constitution rather than to amend a multitude of specific provisions.
The Proposed Constitution is broadly consistent with the provisions of the existing Constitution. Many of the
proposed changes are administrative or minor in nature.
The Directors believe these amendments are not material nor will they have any significant impact on
Shareholders. It is not practicable to list all of the changes to the Constitution in detail in this Explanatory
Statement, however, a summary of the proposed material changes is set out below.
A brief summary of the material proposed differences between the existing and Proposed Constitution is set out
below. This summary is not exhaustive and does not identify all of the differences between the existing and
Proposed Constitutions. A copy of the Proposed Constitution is available for review by Shareholders at the
Company’s website https://www.galileomining.com.au/ and at the office of the Company. A copy of the
Proposed Constitution can also be sent to Shareholders upon request to the Company Secretary by email at
info@galmining.com.au or on +61 8 9463 0063. Shareholders are invited to contact the Company if they have
any queries or concerns.
Summary of material proposed changes
(a)

General update
The Proposed Constitution generally updates the various provisions in a variety of respects to reflect
industry best practice, the Corporations Act and the Listing Rules in a form approved by the ASX.

(b)

Restricted Securities
The Company notes the proposed changes to the escrow of securities outlined in paragraph 4.1 of the
ASX public consultation paper dated 28 November 2018.
To facilitate the Company complying with the proposed change to the ASX Listing Rules, the Company
proposes to reflect these changes at clause 3.9 of the Proposed Constitution.

(c)

Partial (proportional) takeover provisions (new clause 14)
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A proportional takeover bid is a takeover bid where the offer made to each shareholder is only for a
proportion of that shareholder’s shares.
Pursuant to section 648G of the Corporations Act, the Company has included in the Proposed
Constitution a provision whereby a proportional takeover bid for Shares may only proceed after the bid
has been approved by a meeting of Shareholders held in accordance with the terms set out in the
Corporations Act.
This clause of the Proposed Constitution will cease to have effect on the third anniversary of the date
of the adoption of last renewal of the clause.
Information required by section 648G of the Corporations Act
Effect of proposed proportional takeover provisions
Where offers have been made under a proportional off-market bid in respect of a class of securities in
a company, the registration of a transfer giving effect to a contract resulting from the acceptance of an
offer made under such a proportional off-market bid is prohibited unless and until a resolution to approve
the proportional off-market bid is passed.
Reasons for proportional takeover provisions
A proportional takeover bid may result in control of the Company changing without Shareholders having
the opportunity to dispose of all their Shares. By making a partial bid, a bidder can obtain practical
control of the Company by acquiring less than a majority interest. Shareholders are exposed to the risk
of being left as a minority in the Company and the risk of the bidder being able to acquire control of the
Company without payment of an adequate control premium. These amended provisions allow
Shareholders to decide whether a proportional takeover bid is acceptable in principle, and assist in
ensuring that any partial bid is appropriately priced.
Knowledge of any acquisition proposals
As at the date of this Notice of Meeting, no Director is aware of any proposal by any person to acquire,
or to increase the extent of, a substantial interest in the Company.
Potential advantages and disadvantages of proportional takeover provisions
The Directors consider that the proportional takeover provisions have no potential advantages or
disadvantages for them and that they remain free to make a recommendation on whether an offer under
a proportional takeover bid should be accepted.
The potential advantages of the proportional takeover provisions for Shareholders include:


the right to decide by majority vote whether an offer under a proportional takeover bid should
proceed;



assisting in preventing Shareholders from being locked in as a minority;



increasing the bargaining power of Shareholders which may assist in ensuring that any
proportional takeover bid is adequately priced; and



each individual Shareholder may better assess the likely outcome of the proportional takeover
bid by knowing the view of the majority of Shareholders which may assist in deciding whether
to accept or reject an offer under the takeover bid.

The potential disadvantages of the proportional takeover provisions for Shareholders include:


proportional takeover bids may be discouraged;



lost opportunity to sell a portion of their Shares at a premium; and



the likelihood of a proportional takeover bid succeeding may be reduced.
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Directors Recommendation
The Directors do not believe the potential disadvantages outweigh the potential advantages of adopting the
proportional takeover provisions and as a result consider that the proportional takeover provision in the
Proposed Constitution is in the interest of Shareholders and unanimously recommend that Shareholders vote
in favour of Resolution 3.

5.

Resolution 4: Approval of 10% Placement Facility
Resolution 4 is a special resolution which seeks Shareholder approval for the issue of Equity Securities totalling
up to 10% of the issued capital of the Company under and in accordance with Listing Rule 7.1A.
Listing Rule 7.1A
Listing Rule 7.1A enables eligible entities to issue Equity Securities totalling up to 10% of their issued share
capital through placements over the 10% Placement Period (defined below) (10% Placement Facility). The
10% Placement Facility is in addition to the Company's 15% placement capacity under Listing Rule 7.1.
An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 300 Index
and has a market capitalisation of $300 million or less. The Company is an eligible entity.
As Resolution 4 is a special resolution, at least 75% of the votes cast must be cast in favour of the Resolution
in order for it to be passed.
Any Equity Securities issued under the 10% Placement Facility must be in the same class as an existing quoted
class of Equity Securities of the Company. As at the date of this Notice, the only quoted Equity Securities that
the Company has on issue are its Shares.
Approval of the 10% Placement Facility is valid from the date of the Annual General Meeting until the earlier of:


12 months after the Annual General Meeting; and



the date shareholders approve a transaction under Listing Rule 11.1.2 (significant change to the nature
or scale of activities) or 11.2 (disposal of main undertaking),

(10% Placement Period).
The number of Equity Securities that the Company will have the capacity to issue under the 10% Placement
Facility will be calculated in accordance with the following formula:
(A x D) – E
A

has the same meaning as in Listing Rule 7.1 when calculating an entity's 15% placement capacity – i.e.
the number of shares on issue 12 months before the date of issue or agreement:
(a)

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

(b)

plus the number of partly paid shares that became fully paid in the 12 months;

(c)

plus the number of fully paid shares issued in the 12 months with approval of holders of shares
under Listing Rules 7.1 and 7.4. This does not include an issue of fully paid shares under the
entity's 15% placement capacity without shareholder approval;

(d)

less the number of fully paid shares cancelled in the 12 months.

D

is 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 the issue or agreement to issue that are not issued with the approval of
shareholders under Listing Rule 7.1 or 7.4.

For the purposes of Listing Rule 7.3A, the following information is provided to Shareholders in relation to
Resolution 4:
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(a)

Minimum price at which the securities may be issued
In accordance with Listing Rule 7.1A.3, any Equity Securities issued under the 10% Placement Facility
will be issued for at least 75% of the VWAP of Equity Securities in the same class calculated over the
15 Trading Days on which trades in that class were recorded immediately before:

(b)



the date on which the price of the Equity Securities is agreed; or



if the Equity Securities are not issued within 5 Trading Days of the above date, the date on
which the Equity Securities are issued.

Risk of economic and voting dilution
Any issue of Equity Securities under the 10% Placement Facility will dilute Shareholders who do not
participate in the issue. The table below shows the potential economic and voting dilution of existing
Shareholders as a result of the Company issuing Shares under the 10% Placement Facility, based on
different issue prices and values for variable ‘A’ in the formula above.
Issue price
Variable ‘A’

$0.063

(Shares on issue)

120,373,932(Current)

(50% decrease)

1

Shares
issued

(50% increase)

240,747,864
(100% increase)

(Current)

$0.25
2

(50% increase)

12,037,393

12,373,393

12,037,393

$752,337

$1,504,674

$3,009,348

Shares
issued

18,056,090

18,056,090

18,056,090

Funds raised

$1,128,506

$2,257,011

$4,514,022

Shares
issued

24,074,786

24,074,786

24,074,786

Funds raised

$1,504,674

$3,009,348

$6,018,697

Funds raised
180,560,898

$0.125

Notes:
1.

The current variable ‘A’ is assumed to be the number of Shares on issue as at the date of this Notice. The number of
Shares on issue could increase as a result of, for example, an issue that does not require Shareholder approval (e.g. a
pro rata offer to Shareholders) or an issue with Shareholder approval under Listing Rule 7.1.

2.

The current price of Shares is the closing price on the ASX on 9 October 2019.

3.

The table assumes that no Options or other convertible securities are exercised or converted into Shares prior to an
issue under the 10% Placement Facility.

4.

The table assumes that the Company issues the maximum number of Shares available under the 10% Placement
Facility.

5.

The table assumes that issues of Equity Securities under the 10% Placement Facility consist only of Shares.

6.

The table does not show examples of dilution that may be caused to a particular Shareholder by reason of issues
under the 10% Placement Facility. Shareholders should consider the potential dilution caused in the context of their
own circumstances.

7.

The table only shows the effect of issues under Listing Rule 7.1A, and not issues under the 15% placement capacity
under Listing Rule 7.1.

Shareholders should further note that:


the market price for the Equity Securities may be significantly lower on the date of issue than on
the date of the Annual General Meeting; and



the Equity Securities may be issued at a price that is at a discount to the market price for the Equity
Securities on the date of issue.
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(c)

Date by which the securities may be issued
In accordance with Listing Rule 7.1A.1, any Equity Securities issued under the 10% Placement Facility
will be issued during the 10% Placement Period. The 10% Placement Facility will cease to be valid in
the event that shareholders approve a transaction under Listing Rule 11.1.2 (significant change to the
nature or scale of activities) or 11.2 (disposal of main undertaking).

(d)

Purposes for which the securities may be issued
Any Equity Securities issued under the 10% Placement Facility may be issued for the following purposes
(without limitation):

(e)



as non-cash consideration for the acquisition of new assets and investments. In such
circumstances, the Company will provide a valuation of the non-cash consideration as required
by Listing Rule 7.1A.3;



for cash consideration to raise funds. In such circumstances, the Company may apply the funds
raised towards the exploration activities at its existing projects and/or for acquisition of new
assets or investments (including expenses associated with such acquisition) and general working
capital.

Allocation policy for issues of securities
The Company’s allocation policy for any Equity Securities issued under the 10% Placement Facility will
depend on the prevailing market conditions at the relevant time, however, recipients will not be related
parties of the Company. The identity of recipients of Equity Securities will otherwise be determined on
a case by case basis having regard to the following factors (without limitation):


the purpose of the issue;



alternative methods for raising funds that are available to the Company including rights issues or
other issues in which existing Shareholders can participate;



the effect of the issue on the control of the Company;



the financial situation and solvency of the Company;



prevailing market conditions; and



advice from corporate, financial and broking advisers.

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 and 3.10.5A upon
issuing any Equity Securities.
(f)

Previous issues of securities
The Company has not previously obtained Shareholder approval under Listing Rule 7.1A. As such, there
is no need to state the previous issues of securities by the Company.
Directors’ recommendations
The Directors unanimously recommend that Shareholders vote in favour of Resolution 4.
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DEFINITIONS
In this Notice of Meeting and Explanatory Statement, the following terms have the following meanings:
Annual Report means the annual report of the Company for the financial year ended 30 June 2019.
ASIC means the Australian Securities and Investments Commission.
ASX means ASX Limited ACN 008 624 691 or the Australian Securities Exchange, as the context requires.
Auditor’s Report means the auditor’s report contained in the Annual Report.
Board means the board of Directors.
Chair means the chairperson of the Meeting.
Company means Galileo Mining Ltd ACN 104 114 132.
Corporations Act means the Corporations Act 2001 (Cth).
Director means a director of the Company.
Directors’ Report means the directors’ report contained in the Annual Report.
Equity Securities has the meaning given in the Listing Rules.
Explanatory Statement means this explanatory statement incorporated in this Notice.
Financial Report means the financial report contained in the Annual Report.
Listing Rules means the listing rules of ASX, as amended from time to time.
Meeting, General Meeting or Annual General Meeting means the Annual General Meeting of Shareholders to be held
at HLB Mann Judd, Level 4, 130 Stirling Street, Perth on 28 November 2019 commencing at 10:00am (WST).
Non-Executive Director means a non-executive director of the Company.
Notice of Meeting means the notice of annual general meeting incorporating this Explanatory Statement.
Proxy Form means the proxy form attached to this Notice.
Remuneration Report means the remuneration report contained in the Annual Report.
Resolution means a resolution contained in the Notice.
Share means an ordinary fully paid share in the Company.
WST means Western Standard Time, being the time in Perth, Western Australia.
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REGISTERED OFFICE:
13 COLIN STREET
WEST PERTH WA 6005

GALILEO MINING LTD

«EFT_REFERENCE_NUMBER»

ACN: 104 114 132
SHARE REGISTRY:
Security Transfer Australia Pty Ltd
All Correspondence to:
PO BOX 52
Collins Street West VIC 8007
Suite 913, Exchange Tower
530 Little Collins Street
Melbourne VIC 3000
T: 1300 992 916
E: registrar@securitytransfer.com.au
W: www.securitytransfer.com.au

«Company_code» «Sequence_number»

«Holder_name»
«Address_line_1»
«Address_line_2»
«Address_line_3»
«Address_line_4»
«Address_line_5»

«Address_unknown»

Code:
Holder Number:

PROXY FORM

GAL
«HOLDER_NUM
BER»

THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN DOUBT AS TO HOW TO DEAL WITH IT, PLEASE CONTACT YOUR STOCK BROKER OR LICENSED PROFESSIONAL ADVISOR.

«ADDRESS_LINE_5»

VOTE
ONLINE

Lodge your proxy vote securely at www.securitytransfer.com.au
1. Log into the Investor Centre using your holding details.
2. Click on "Proxy Voting" and provide your Online Proxy ID to access the voting area.

«ONLINE
PRX ID»

SECTION A: Appointment of Proxy
I/We, the above named, being registered holders of the Company and entitled to attend and vote hereby appoint:
The meeting chairperson

OR

or failing the person named, or if no person is named, the Chairperson of the meeting, as my/our Proxy to act generally at the meeting on my/our behalf and to vote in accordance with the
following directions (or if no directions have been given, as the Proxy sees fit) at the Annual General Meeting of the Company to be held at 10:00am WST on Thursday 28 November 2019 at
HLB Mann Judd, Level 4, 130 Stirling Street, Perth and at any adjournment of that meeting.

SECTION B: Voting Directions
Please mark "X" in the box to indicate your voting directions to your Proxy. The Chairperson of the Meeting intends to vote undirected proxies in FAVOUR of all the resolutions.
In exceptional circumstances, the Chairperson of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.
Abstain*
RESOLUTION
For
Against
1. Remuneration Report
2. Re-election of Noel O'Brien
3. Replacement of Constitution
4. Approval of 10% Placement Facility

If no directions are given my proxy may vote as the proxy thinks fit or may abstain. * If you mark the Abstain box for a particular item, you are directing your Proxy not to vote on your
behalf on a show of hands or on a poll and your votes will not be counted in computing the required majority on a poll.

SECTION C: Signature of Security Holder(s)
This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.
Individual or Security Holder
Security Holder 2

Sole Director & Sole Company Secretary

Security Holder 3

Director/Company Secretary

Director

Proxies must be received by Security Transfer Australia Pty Ltd no later than 10:00am WST on Tuesday 26 November 2019.
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GALPX1281119

1

1
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My/Our contact details in case of enquiries are:
Name:

Number:

(

1. NAME AND ADDRESS
This is the name and address on the Share Register of the Company. If this
information is incorrect, please make corrections on this form. Shareholders
sponsored by a broker should advise their broker of any changes. Please note that
you cannot change ownership of your shares using this form.
2. APPOINTMENT OF A PROXY
If the person you wish to appoint as your Proxy is someone other than the
Chairperson of the Meeting please write the name of that person in Section A.
If you leave this section blank, or your named Proxy does not attend the meeting,
the Chairperson of the Meeting will be your Proxy. A Proxy need not be a
shareholder of the Company.
3. DIRECTING YOUR PROXY HOW TO VOTE
To direct the Proxy how to vote place an "X" in the appropriate box against each
item in Section B. Where more than one Proxy is to be appointed and the proxies
are to vote differently, then two separate forms must be used to indicate voting
intentions.
4. APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two (2) persons as proxies to attend the meeting
and vote on a poll. If you wish to appoint a second Proxy, an additional Proxy form
may be obtained by contacting the Company's share registry or you may photocopy
this form.
To appoint a second Proxy you must:
a)
On each of the Proxy forms, state the percentage of your voting rights or
number of securities applicable to that form. If the appointments do not
specify the percentage or number of votes that each Proxy may exercise,
each Proxy may exercise half of your votes; and
b)
Return both forms in the same envelope.

+

)

5. SIGNING INSTRUCTIONS
Individual: where the holding is in one name, the Shareholder must sign.
Joint Holding: where the holding is in more than one name, all of the
Shareholders must sign.
Power of Attorney: to sign under Power of Attorney you must have already lodged
this document with the Company's share registry. If you have not previously lodged
this document for notation, please attach a certified photocopy of the Power of
Attorney to this form when you return it.
Companies: where the Company has a Sole Director who is also the Sole
Company Secretary, this form must be signed by that person. If the Company
(pursuant to section 204A of the Corporations Act 2001) does not have a Company
Secretary, a Sole Director may sign alone. Otherwise this form must be signed by a
Director jointly with either another Director or Company Secretary. Please indicate
the office held in the appropriate place.
If a representative of the corporation is to attend the meeting the appropriate
"Certificate of Appointment of Corporate Representative" should be lodged with the
Company before the meeting or at the registration desk on the day of the meeting.
A form of the certificate may be obtained from the Company's share registry.
6. LODGEMENT OF PROXY
Proxy forms (and any Power of Attorney under which it is signed) must be received
by Security Transfer Australia Pty Ltd no later than the date and time stated on the
form overleaf. Any Proxy form received after that time will not be valid for the
scheduled meeting.
The proxy form does not need to be returned to the share registry if the votes have
been lodged online.
Security Transfer Australia Pty Ltd
Online
www.securitytransfer.com.au
Postal Address

PO BOX 52
Collins Street West VIC 8007

Street Address

Suite 913, Exchange Tower
530 Little Collins Street
Melbourne VIC 3000

Telephone

1300 992 916

Facsimile

+61 8 9315 2233

Email

registrar@securitytransfer.com.au

PRIVACY STATEMENT
Personal information is collected on this form by Security Transfer Australia Pty Ltd as the registrar for securities issuers for the purpose of maintaining registers of security
holders, facilitating distribution payments and other corporate actions and communications. Your personal details may be disclosed to related bodies corporate, to external
service providers such as mail and print providers, or as otherwise required or permitted by law. If you would like details of your personal information held by Security
Transfer Australia Pty Ltd or you would like to correct information that is inaccurate please contact them on the address on this form.
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