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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 19 October 2023 commencing at 10:00am (AWST) 

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. Should you wish to 
discuss the matters in this Notice of Annual General Meeting, please do not hesitate to contact the 
company on (+61 8) 9463 0063. 

 

  



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 19 October 
2023 commencing at 10:00am The Explanatory Statement that accompanies and forms part of this 
Notice of Meeting describes in more detail the matters to be considered. 

The Board has made the decision that the Meeting will be held in person and not by virtual means. 
Shareholders do not need to attend the Meeting in order to cast their vote(s). The Company therefore 
recommends that Shareholders who do not wish to attend the Meeting in person, but who wish to 
vote, appoint the Chairman as their proxy (and where desired, direct the Chairman how to vote on a 
Resolution) rather than attending in person. 

BUSINESS 

Annual Report 

To receive and consider the Annual Report of the Company for the financial year ended 30 June 2023, 
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, with or without amendment, the following Resolution as an 
advisory only resolution: 

“That, for the purpose of section 250R(2) of the Corporations Act and all other purposes, the 
Remuneration Report for the financial year ended 30 June 2023 be adopted.” 

Note: The votes on this Resolution are advisory only and do not bind the Directors or the Company. 

Voting Prohibition Statement 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following persons: 

• a member of the Key Management Personnel, details of whose remuneration are included in the 
Remuneration Report; and  

• a Closely Related Party of such a member. 

However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is not cast on 
behalf of a person described above and either: 

• the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or 

• the voter is the Chair and the appointment of the Chair as proxy: 

o does not specify the way the proxy is to vote on this Resolution; and 

o expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly 
or indirectly with the remuneration of a member of the Key Management Personnel. 



Resolution 2 – Re-election of Mathew Whyte 

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

“That, for all purposes, Mathew Whyte, 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 – Approval of 10% Placement Facility 

To consider and, if thought fit, to pass, with or without amendment, 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, on the 
terms and conditions set out in the Explanatory Statement.” 

Voting exclusion statement 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person who is expected to 
participate in, or will obtain a material benefit as a result of, any proposed issue (except a benefit solely by reason of being 
a holder of ordinary securities in the entity) of securities under Listing Rule 7.1A.2, and any associate of those persons. 

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

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

• the Chair of the meeting 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: 

o 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  

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

Other business 

In accordance with section 250S(1) of the Corporations Act, Shareholders are invited to ask questions 
about or make comments on the management of the Company and to raise any other business which 
may lawfully be brought before the Meeting. 

By order of the Board 
Galileo Mining Ltd 

Mathew Whyte 
Director and Company Secretary 

15 September 2023 
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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 19 
October 2023 commencing at 10:00am (AWST). 

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 of Meeting 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 of Meeting and Explanatory 
Statement have the meanings given to those terms under the Definitions section of this Notice of 
Meeting. 

References to “$” and “A$” in this Notice of Meeting and Explanatory Statement are references to 
Australian currency unless otherwise stated. 

References to time in this Notice of Meeting 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 
this Notice of Meeting. 

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 
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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/- Automic Group, GPO Box 5193, Sydney NSW 2001;  

• email to meetings@automicgroup.com.au; or 

• online at www.automicgroup.com.au (refer to instructions on Proxy Form), 

so that it is received by no later than 10:00am (AWST) on 17 October 2023. Proxy Forms received later 
than this time will be invalid. 

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 (AWST) on 17 October 
2023. Accordingly, transactions registered after that time will be disregarded in determining a 
Shareholder’s entitlement to attend and vote at the Annual General Meeting. 

mailto:meetings@automicgroup.com.au
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REGULATORY INFORMATION 

 Annual Report 

The Annual Report of the Company for the financial year ended 30 June 2023, 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. 

 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 an annual general meeting. Section 
250R(2) of the Corporations Act requires a resolution that the remuneration report adopted 
be put to a vote. Resolution 1 seeks this approval. 

In accordance with section 250R(3) of the Corporations Act, Shareholders should note that 
Resolution 1 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 
2023, 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 Directors (other than the Managing 
Director) would be up for re-election. 

 Directors’ recommendations 

The Directors encourage all Shareholders to vote on Resolution 1. 

 Resolution 2 – Re-election of Mathew Whyte 

Resolution 2 is an ordinary resolution which seeks to approve the re-election of Mathew 
Whyte as Non-Executive Director of the Company. 

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. 
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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 considered. 

Mr Whyte retires by rotation at this meeting and, being eligible, offers himself for re-election. 

A brief biography of Mr Whyte is set out below. 

 Mathew Whyte Biography 

Mr Whyte is a CPA and Chartered Secretary (FGIA, FCG) with over 25 years’ commercial 
experience in the financial management, direction and corporate governance of ASX listed 
companies. 

Mr Whyte has held senior executive, company secretarial and directorship roles on a broad 
range of Australian ASX listed entities with operations in Australia and overseas in the mining 
exploration, mining services, power infrastructure and technology development industries. 

Mr Whyte was appointed as Non-Executive Director of the Company on 27 December 2019 
and subsequently re-elected on 25 November 2021. 

The Board considers that Mr Whyte, if re-elected, will not be an independent director of the 
Company given that he also holds executive management roles as CFO and Company 
Secretary. Other than his managerial roles, the Company is not aware of any interest, position 
or relationship that might influence, or reasonably be perceived to influence, in a material 
respect, Mr Whyte’s capacity to bring an independent judgement to bear on issues before the 
Board and to act in the best interests of the Company. 

 Directors’ recommendations 

The Directors (other than Mr Whyte) unanimously recommend that Shareholders vote in 
favour of Resolution 2. 

The Chair intends to exercise all available proxies in favour of Resolution 2. 

 Resolution 3 – Approval of 10% Placement Facility 

Resolution 3 is a special resolution which seeks Shareholder approval for the issue of Equity 
Securities totaling up to 10% of the issued capital of the Company under and in accordance 
with Listing Rule 7.1A (“10% Placement Facility”). 

 Listing Rule 7.1A 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of 
equity securities that a listed company can issue without the approval of its shareholders over 
any 12-month period to 15% of the fully paid ordinary securities it had on issue at the start of 
that period. 

Under Listing Rule 7.1A, however, an eligible entity can seek approval from its members, by 
way of a special resolution passed at its annual general meeting, to increase this 15% limit by 
an extra 10% to 25%. 
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An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index and which 
has a market capitalisation of $300,000,000 or less. The Company is an eligible entity for these 
purposes. 

Resolution 3 seeks shareholder approval by way of special resolution for the Company to have 
the additional 10% capacity provided for in Listing Rule 7.1A to issue equity securities without 
shareholder approval. 

If Resolution 3 is passed, the Company will be able to issue equity securities up to the 
combined 25% limit in Listing Rules 7.1 and 7.1A without any further shareholder approval. 

If Resolution 3 is not passed, the Company will not be able to access the additional 10% 
capacity to issue equity securities to issue equity securities without shareholder provided for 
in Listing Rule 7.1A and will remain subject to the 15% limit on issuing equity securities without 
shareholder approval set out in Listing Rule 7.1. 

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;  

• the time and date of the Company’s next 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: 

• plus the number of fully paid shares issued in the 12 months under an 
exception in Listing Rule 7.2 other than exceptions 9, 16 or 17; 

• plus the number of fully paid Equity Securities issued in the relevant period on 
the conversion of convertible securities within Listing Rule 7.2 exception 9 
where:  

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

o the issue of, or agreement to issue, the convertible securities was 
approved, or taken under the Listing Rules to have been approved, 
under rule 7.1 or rule 7.4, 
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• plus the number of fully paid Equity Securities issued in the relevant period 
under an agreement to issue securities within Listing Rule 7.2 exception 16 
where:  

o the agreement was entered into before the commencement of the 
relevant period; or  

o the agreement or issue was approved, or taken under these rules to 
have been approved, under Listing Rule 7.1 or Listing Rule 7.4,  

• plus the number of any other Equity Securities issued in the relevant period 
with approval under Listing Rule 7.1 or Listing Rule 7.4; 

• plus the number of partly paid Equity Securities that became fully paid in the 
relevant period; 

• less the number of fully paid Equity Securities cancelled in the relevant period; 

D is 10%; and 

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 where the 
issue or agreement has not been subsequently approved by the holders of its ordinary 
securities under Listing Rule 7.4. 

 Listing Rule 7.3A 

For the purposes of Listing Rule 7.3A, the following information is provided to Shareholders in 
relation to Resolution 3: 

 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: 

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

• if the Equity Securities are not issued within 10 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. 
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  Issue price 

Variable ‘A’ 
(Shares on issue) 

 $0.183 

(50% decrease) 

$0.365 

(Current)2 

$0.548 

(50% increase) 

197,624,927 

(Current)1 

Shares issued 19,762,493 19,762,493 19,762,493 

Funds raised $3,611,101 $7,222,203 $10,833,304 

296,437,391 

(50% increase) 

Shares issued 29,643,739 29,643,739 29,643,739 

Funds raised $5,416,652 $10,833,304 $16,249,957 

395,249,854 

(100% increase) 

Shares issued 39,524,985 39,524,985 39,524,985 

Funds raised $7,222,203 $14,444,406 $21,666,609 

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 4 September 2023. 

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. 

 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). 



 

11 

 Purposes for which the securities may be issued 

Any Equity Securities issued under the 10% Placement Facility may only be issued 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. 

 Previous issues of securities 

• The Company has issued Nil fully paid ordinary shares under Listing Rule 7.1A 
in the 12 months prior to the date of the Annual General Meeting (“7.1A 
Shares”). 

 Additional information 

Resolution 3 is a special resolution. The Board unanimously recommends that Shareholders 
vote in favour of Resolution 3. 

The Chair intends to exercise all available proxies in favour of Resolution 3. 
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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 2023. 

“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. 

“AWST” means Western Standard Time, being the time in Perth, Western Australia. 

“Board” means the board of Directors. 

“Chair” means the chairperson of the Meeting. 

“Closely Related Party” has the meaning provided in the Corporations Act. 

“Company” means Galileo Mining Ltd (ACN 104 114 132). 

“Constitution” means the current constitution of the Company. 

“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. 

“Key Management Personnel” has the meaning given in the Remuneration Report. 

“Listing Rules” means the listing rules of ASX, as amended from time to time. 

“Managing Director” means a person appointed as a managing director in accordance with clause 
13.21 of the Constitution. 

“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 19 October 2023 commencing at 10:00am 
(AWST). 

“Non-Executive Director” means a non-executive director of the Company. 

“Notice of Meeting” or “Notice” means the notice of annual general meeting incorporating this 
Explanatory Statement. 
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“Proxy Form” means the proxy form attached to this Notice of Meeting. 

“Remuneration Report” means the remuneration report contained in the Annual Report. 

“Resolution” means a resolution contained in this Notice of Meeting. 

“Share” means an ordinary fully paid share in the Company. 

“Trading Day” means a day determined by ASX to be a trading day in accordance with the Listing Rules. 

“VWAP” means the volume weighted average price. 
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