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17 September 2020 

 
Dear Shareholders, 

GENERAL MEETING – NOTICE AND PROXY FORM 

The shareholder meeting is scheduled to be held in Brisbane on 22 October 2020 at 
10.00am (AEST) (Meeting).  However, depending on the status of the evolving COVID-19 
situation and Government restrictions on public gatherings in place at the time of the 
Meeting, the Directors may make a decision prior to the Meeting that Shareholders will 
not be able to attend the Meeting in person. 

Whilst GBM Resources Limited intends to proceed with the Meeting as proposed, it 
advises that: 

(a) Directors, other than the Chairman and Managing Director, will not be in physical 
attendance, and will instead be available via telephone as required; 

(b) no presentation or other update on the Company’s operations will be provided; 
and 

(c) questions on the Company’s activities may be directed at any time to the 
Chairman, who will endeavour to respond directly to shareholder questions in a 
prompt manner.  

Accordingly, the Directors strongly encourage all shareholders to lodge a directed proxy 
form prior to the Meeting and appoint the Chair as proxy. 

In accordance with subsection 5(f) of the Corporations (Coronavirus Economic 
Response) Determination (No. 1) 2020, the Company will not be dispatching physical 
copies of the Notice of Meeting (Notice). Instead, a copy of the Notice will be available 
under the “ASX announcements” section of the Company’s website at 
http://www.gbmr.com.au/asx-announcements/. 

As you have not elected to receive notices by email, a copy of your personalised proxy 
form is enclosed for your convenience.  

The Australian government is implementing a wide range of measures to contain or 
delay the spread of COVID-19.  If it becomes necessary or appropriate to make 
alternative arrangements to those set out in the Company’s Notice of Meeting, the 
Company will notify Shareholders accordingly via the Company’s website at 
www.gbmr.com.au and the ASX Company’s Announcement Platform at asx.com.au 
(ASX:GBZ). Any Shareholders who plan to physically attend the Meeting should closely 
monitor these platforms for any updates from by the Company in regard to attending 
the Meeting in person and alternative arrangements.  

If Shareholders do not attend the Meeting in person, they will be able to participate by: 

(a) voting their Shares prior to the Meeting by lodging the enclosed proxy form 
attached to the Notice by no later than 10.00am (AEST) on 20 October 2020; and 

http://www.gbmr.com.au/asx-announcements/
http://www.gbmr.com.au/asx-announcements/
http://www.gbmr.com.au/


 

(b) lodging questions in advance of the meeting by emailing the questions to the 
Chairman reception@gbmex.com.au by no later than 15 October 2020. 

If the Company puts in place teleconference or online meeting facilities, detailed 
instructions on how to access such facilities, will be made available to Shareholders on 
the Company’s website at www.gbmr.com.au and the ASX Company’s Announcement 
Platform at asx.com.au (ASX: GBZ) prior to the Meeting.  

Sincerely, 

 
Peter Mullens 
Executive Chairman 

mailto:reception@gbmex.com.au
http://www.gbmr.com.au/


 

 

 

 

 

 

 

 

 

GBM RESOURCES LIMITED 
ACN 124 752 745 

NOTICE OF GENERAL MEETING 

 

Notice is given that the Meeting will be held at: 

TIME:  10.00am (AEST) 

DATE:  Thursday 22 October 2020 

PLACE:  Sofitel Brisbane Central, 249 Turbot Street, Brisbane, Queensland 4000 
 

The business of the Meeting affects your shareholding and your vote is important. 

This Notice of Meeting 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. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who 
are registered Shareholders at 10.00am (AEST) on 20 October 2020. 
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BUS INESS  OF THE  MEET ING 

AGENDA 

1. RESOLUTION 1 – RATIFICATION OF PRIOR ISSUE OF SHARES UNDER PLACEMENT – 
TRANCHE 1 (LISTING RULE 7.1A) 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of 28,143,225 Shares on the terms and 
conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement:  The Company will disregard any votes cast in favour of the 
Resolution by or on behalf of a person who participated in the issue or is a counterparty 
to the agreement being approved or an associate of that person or those persons.   
However, this does not apply to a vote cast in favour of the Resolution by: 
(a) a person as a proxy or attorney for a person who is entitled to vote on the 

Resolution, in accordance with the directions given to the proxy or attorney to 
vote on the Resolution in that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on the 
Resolution as the Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary 
capacity on behalf of a beneficiary provided the following conditions are met:  
(i) 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 the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given 
by the beneficiary to the holder to vote in that way. 

2. RESOLUTION 2 – RATIFICATION OF PRIOR ISSUE OF SHARES AND OPTIONS UNDER 
PLACEMENT – TRANCHE 1 (LISTING RULE 7.1) 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of 12,008,692 Shares and 20,075,963 Options on 
the terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement: The Company will disregard any votes cast in favour of the 
Resolution by or on behalf of a person who participated in the issue or is a counterparty 
to the agreement being approved or an associate of that person or those persons.  
However, this does not apply to a vote cast in favour of the Resolution by: 
(a) a person as a proxy or attorney for a person who is entitled to vote on the 

Resolution, in accordance with the directions given to the proxy or attorney to 
vote on the Resolution in that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on the 
Resolution as the Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary 
capacity on behalf of a beneficiary provided the following conditions are met:  
(i) 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 the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given 
by the beneficiary to the holder to vote in that way. 
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3. RESOLUTION 3 – RATIFICATION OF PRIOR ISSUE OF SHARES AND OPTIONS UNDER 
PLACEMENT – TRANCHE 2 (LISTING RULE 7.1) 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of 6,255,454 Shares and 3,127,727 Options on 
the terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement: The Company will disregard any votes cast in favour of the 
Resolution by or on behalf of a person who participated in the issue or is a counterparty 
to the agreement being approved or an associate of that person or those persons.  
However, this does not apply to a vote cast in favour of the Resolution by: 
(a) a person as a proxy or attorney for a person who is entitled to vote on the 

Resolution, in accordance with the directions given to the proxy or attorney to 
vote on the Resolution in that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on the 
Resolution as the Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary 
capacity on behalf of a beneficiary provided the following conditions are met:  
(i) 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 the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given 
by the beneficiary to the holder to vote in that way. 

4. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF SHARES IN LIEU OF PAYMENT OF 
SERVICES – CONSULTANCY SHARES 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of 492,613 Shares on the terms and conditions 
set out in the Explanatory Statement.” 

Voting Exclusion Statement: The Company will disregard any votes cast in favour of the 
Resolution by or on behalf of a person who participated in the issue or is a counterparty 
to the agreement being approved (namely Global Ore Discovery Pty Ltd ATF Global Ore 
Discovery Trust (ACN 105 383 211) or an associate of that person or those persons.  
However, this does not apply to a vote cast in favour of the Resolution by: 
(a) a person as a proxy or attorney for a person who is entitled to vote on the 

Resolution, in accordance with the directions given to the proxy or attorney to 
vote on the Resolution in that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on the 
Resolution as the Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary 
capacity on behalf of a beneficiary provided the following conditions are met:  
(i) 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 the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given 
by the beneficiary to the holder to vote in that way. 

5. RESOLUTION 5 – APPROVAL TO ISSUE SHARES – NEW PLACEMENT 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 
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“That, for the purposes of Listing Rule 7.1 and for all other purposes, 
approval is given for the Company to issue up to 40,000,000 Shares on the 
terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement:   
The Company will disregard any votes cast in favour of the Resolution by or on behalf of 
a person who is expected to participate in, or who 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 Company) or an associate of that person (or those persons). 
However, this does not apply to a vote cast in favour of the Resolution by: 
(a) a person as a proxy or attorney for a person who is entitled to vote on the 

Resolution, in accordance with the directions given to the proxy or attorney to 
vote on the Resolution in that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on the 
Resolution as the Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary 
capacity on behalf of a beneficiary provided the following conditions are met:  
(i) 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 the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given 
by the beneficiary to the holder to vote in that way. 

 

Dated: 17 September 2020 

By order of the Board 

 

Peter Rohner 
Director 
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Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and 
in accordance with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

• each Shareholder has a right to appoint a proxy; 

• the proxy need not be a Shareholder of the Company; and 

• 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 the member appoints two (2) proxies and the appointment does not specify the 
proportion or number of the member’s votes, then in accordance with section 249X(3) of 
the Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that: 

• if proxy holders vote, they must cast all directed proxies as directed; and 

• any directed proxies which are not voted will automatically default to the Chair, who 
must vote the proxies as directed. 

Voting in person 

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

You may still attend the Meeting and vote in person even if you have appointed a proxy.  If you 
have previously submitted a Proxy Form, your attendance will not revoke your proxy appointment 
unless you actually vote at the Meeting for which the proxy is proposed to be used, in which case, 
the proxy’s appointment is deemed to be revoked with respect to voting on that resolution.  

Please bring your personalised Proxy Form with you as it will help you to register your attendance 
at the Meeting.  If you do not bring your Proxy Form with you, you can still attend the Meeting but 
representatives from the Company will need to verify your identity.  

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 
the Company Secretary on +61 8 9316 9100. 
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EXPLANATORY S TATEMENT 

This Explanatory Statement has been prepared to provide information which the 
Directors believe to be material to Shareholders in deciding whether or not to pass the 
Resolutions. 

1. RESOLUTIONS 1 TO 3 – RATIFICATION OF PRIOR ISSUE OF SHARES AND OPTIONS 
UNDER THE PLACEMENT - LISTING RULES 7.1 AND 7.1A  

1.1 General 

On 2 July 2020, the Company announced its intentions to complete a $2.58 
million share placement (Placement) after receiving strong demand for securities 
from investors in Europe, North America and Australia that were not eligible to 
participate in the Company’s recent entitlement offer announced on 22 May 
2020 (Entitlement Offer) and the Company’s shortfall offer as announced on 2 
July 2020 (Shortfall Offer). 

The Company offered up to 46,905,429 Shares (Placement Shares) and 
23,452,714 Options (Placement Options) under the Placement (together, 
Placement Securities). The Placement Securities were offered on the same terms 
as the securities issued under the Company’s Entitlement Offer, being $0.055 per 
Placement Share with one (1) free attaching Placement Option (exercisable at 
$0.11 and expiring at 5pm (WST) on or about 6 July 2023) for every two (2) 
Placement Shares subscribed and issued. The terms and conditions of the 
Placement Options are set out in Schedule 1. 

1.2 Issue of Placement Securities – Tranches 1 and 2 

A total of 46,407,371 Placement Shares and 23,203,690 Placement Options were 
issued under the Placement in two tranches: 

(a) Tranche 1 

On 10 July 2020, the Company issued the first tranche of Placement 
Securities comprising 40,151,917 Placement Shares and 20,075,963 
Placement Options, to participants of the Placement (Tranche 1). The 
Tranche 1 Placement Securities were issued as follows: 

(i) 12,008,692 Placement Shares and 20,075,963 Placement 
Options were issued pursuant to the Company’s security 
placement capacity under Listing Rule 7.1 (being the subject of 
Resolution 2); and  

(ii) 28,143,225 Placement Shares were issued pursuant to the 
Company’s 7.1A mandate which was approved by 
Shareholders at the annual general meeting held on 25 
November 2019 (being the subject of Resolution 1).  

The Tranche 1 issue raised approximately $2.2 million before costs, which 
will be used to accelerate development and exploration activities 
across the Company’s project portfolio.  

(b) Tranche 2 

On 15 July 2020, the Company announced the completion of the 
Placement and the issue of the final tranche of Placement Securities 
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comprising 6,255,454 Placement Shares and 3,127,727 Placement 
Options to participants of the Placement (Tranche 2).  

The 6,255,454 Placement Shares and 3,127,727 Placement Options were 
both issued pursuant to the Company’s security placement capacity 
under Listing Rule 7.1 (being the subject of Resolution 3).  

The Tranche 2 issue raised approximately $344,000 before costs, which 
will be used to accelerate development and exploration activities 
across Company’s project portfolio. 

1.3 Lead Manager to Placement 

The Company entered into a lead manager mandate with Henslow Pty Ltd 
(ACN 605 393 137) (AFSL No. 483168) (Henslow) (an unrelated party of the 
Company) pursuant to which Henslow agreed to act as the Company’s 
corporate advisor and lead manager to the Entitlement Offer (including the 
Shortfall Offer made by the Company) (Lead Manager Mandate). Henslow also 
acted as lead manager to the Placement. The Company has paid Henslow a 
management fee and commission fee of $122,192 for services provided in 
respect of the Entitlement Offer. 

The material terms and conditions of the Lead Manager Mandate are as follows: 

(a) Term 

Henslow’s engagement is effective from 24 April 2020 for a minimum of 
12 months (Initial Term). At the end of the Initial Term, Henslow’s 
engagement will be extended on a monthly basis unless otherwise 
terminated by either party pursuant to the terms of the Lead Manager 
Mandate. 

(b) Advisor Retainer 

A monthly retainer of $7,500 (plus GST) is payable on the execution of 
the Lead Manager Mandate and for an initial period of three months 
(Initial Period) (Advisor Retainer).  Following the Initial Period, the Advisor 
Retainer will continue indefinitely on a month by month basis subject to 
commencement of the Broker Retainer (defined below). 

(c) Broker Retainer 

If $2,500,000 is raised under the Entitlement Offer, Henslow will be 
retained by the Company as a corporate advisor/broker for a fixed 
monthly retainer fee of $10,000 following completion of the Entitlement 
Offer for an initial period of six months (Post Offer Period) (Broker 
Retainer).  After the Post Offer Period, the Broker Retainer will continue 
indefinitely on a month by month basis.  

(d) Management Fee 

The Company agreed to pay Henslow a fee equivalent to 2% of the 
aggregate value of the amount raised under the Entitlement Offer by 
Henslow. 
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(e) Commission Fee 

The Company agreed to pay Henslow a fee equivalent to 4% of the 
aggregate value of the amount raised under the Entitlement Offer by 
Henslow. 

(f) Expenses 

The Company agreed to reimburse Henslow for any out of pocket costs 
and expenses reasonably incurred by Henslow under the Lead Manager 
Mandate (Costs). The consent of the Company must be obtained 
before Henslow incurs any individual Cost in excess of $1,000 during the 
course of its duties. 

(g) First Right of Refusal 

Henslow will have a first right of refusal to act as corporate advisor and 
lead manager to the Company on any future raise or other corporate 
transactions on standard terms to be agreed between the parties. 

(h) Termination 

The engagement may be terminated on one (1) months written notice 
by either party. 

The Lead Manager Mandate also contains such other terms as are considered 
standard for an agreement of this nature (including, confidentiality provisions 
and representations and warranties). 

1.4 Listing Rules 7.1 and 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 12 month 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%. The Company obtained 
approval to increase its limit to 25% at the annual general meeting held on 25 
November 2019. 

The issue of Placement Securities does not fit within any of these exceptions and, 
as it has not yet been approved by Shareholders, it effectively uses up part of 
the 25% limit in Listing Rules 7.1 and 7.1A, reducing the Company’s capacity to 
issue further equity securities without Shareholder approval under Listing Rule 7.1 
and 7.1A for the 12 month period following the date of issue of the Placement 
Securities. 

1.5 Listing Rule 7.4 

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue 
of equity securities after it has been made or agreed to be made. If they do, the 
issue is taken to have been approved under Listing Rule 7.1 and so does not 
reduce the company’s capacity to issue further equity securities without 
shareholder approval under that rule. 
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The Company wishes to retain as much flexibility as possible to issue additional 
equity securities in the future without having to obtain Shareholder approval for 
such issues under Listing Rule 7.1. Accordingly, the Company is seeking 
Shareholder ratification pursuant to Listing Rule 7.4 for the issue of all Placement 
Securities. 

Resolutions 1, 2 and 3 seek Shareholder ratification pursuant to Listing Rule 7.4 for 
the issue of the Placement Securities 

1.6 Technical information required by Listing Rule 14.1A 

If Resolutions 1, 2 and 3 are passed, the Placement Securities will be excluded in 
calculating the Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, 
effectively increasing the number of equity securities the Company can issue 
without Shareholder approval over the 12 month period following the date of 
issue of the Placement Securities.  

If Resolutions 1, 2 and 3 are not passed, the Placement Securities will be included 
in calculating the Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, 
effectively decreasing the number of equity securities the Company can issue 
without Shareholder approval over the 12 month period following the date of 
issue of the Placement Securities.  

1.7 Technical information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is 
provided in relation to Resolutions 1, 2 and 3: 

(a) the Placement Securities were issued to professional and sophisticated 
investors based in Europe, North America and Australia (that were not 
eligible to participate in the Entitlement Offer or Shortfall Offer), who are 
clients of Henslow. The recipients were identified through a bookbuild 
process, which involved Henslow seeking expressions of interest to 
participate in the Placement from non-related parties of the Company. 
None of the recipients are related parties of the Company; 

(b) The Placement Securities (a total of 46,407,371 Placement Shares and 
23,203,690 Placement Options) were issued on the following basis: 

(i) Tranche 1 - 28,143,225 Placement Shares issued pursuant to 
Listing Rule 7.1A (ratification of which is sought under Resolution 
1);  

(ii) Tranche 1 - 12,008,692 Placement Shares and 20,075,963 
Placement Options issued pursuant to Listing Rule 7.1 
(ratification of which is sought under Resolution 2); and 

(iii) Tranche 2 - 6,255,454 Placement Shares and 3,127,727 
Placement Options issued pursuant to Listing Rule 7.1 
(ratification of which is sought under Resolution 3); 

(c) the Placement Shares issued to participants in the Placement were all 
fully paid ordinary shares in the capital of the Company issued on the 
same terms and conditions as the Company’s existing Shares; 

(d) the Placement Options issued to participants in the Placement were 
issued on the terms and conditions set out in Schedule 1; 
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(e) the Placement Securities were issued as follows: 

(i) Resolution 1: Tranche 1 - Placement Shares under Listing Rule 
7.1A on 10 July 2020;  

(ii) Resolution 2: Tranche 1 Placement Securities under Listing Rule 
7.1 on 10 July 2020; and 

(iii) Resolution 3: Tranche 2 – Placement Securities under Listing Rule 
7.1 on 15 July 2020; 

(f) the issue price per Placement Share was $0.055 and the issue price of 
the Placement Options was nil as they were issued free attaching with 
the Placement Shares on a one (1) for two (2) basis. The Company has 
not and will not receive any other consideration for the issue of the 
Placement Securities (other than on the exercise of the Placement 
Options); 

(g) the purpose of the issue of the Placement Securities was to raise 
approximately $2,580,000 (before costs) which will be applied towards 
accelerating development and exploration activities across the 
Company’s project portfolio; 

(h) the Placement Securities were not issued under an agreement; and 

(i) a voting exclusion statement is included in Resolutions 1, 2 and 3 of the 
Notice. 

2. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF SHARES IN LIEU OF PAYMENT OF 
SERVICES – CONSULTANCY SHARES 

2.1 General 

On 11 August 2020, the Company issued 492,613 Shares in lieu of payment for 
consulting services provided by Global Ore Discovery Pty Ltd (Consultancy 
Shares) under a consultancy agreement entered into between the Company 
and Global Ore Discovery Pty Ltd ATF Global Ore Discovery Trust (ACN 105 383 
211) (Global Ore) (Consultancy Agreement). 

Pursuant to the Consultancy Agreement Global Ore agreed to provide 
consultancy services to the Company (including corporate strategic advisory, 
marketing, business development services and technical advisory services) for a 
period of 12 months (unless terminated earlier or extended). Global Ore has 
appointed Mr Stephen Nano as its nominated person to perform the services 
under the Consultancy Agreement. 

Refer to Schedule 2 for a summary of the key terms and conditions of the 
Consultancy Agreement.  

2.2 Listing Rules 7.1 and 7.1A 

As summarised in Section 1.4 above, 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 12 month period. 

Under Listing Rule 7.1A, an eligible entity can seek approval from its members, by 
way of a special resolution passed at its annual general meeting, to increase this 
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15% limit by an extra 10% to 25%. The Company obtained approval to increase 
its limit to 25% at the annual general meeting held on 25 November 2019.  

The issue of the Consultancy Shares does not fit within any of these exceptions 
and, as it has not yet been approved by Shareholders, it effectively uses up part 
of the 15% limit in Listing Rule 7.1, reducing the Company’s capacity to issue 
further equity securities without Shareholder approval under Listing Rule 7.1 for 
the 12 month period following the date of issue of the Consultancy Shares. 

2.3 Listing Rule 7.4 

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue 
of equity securities after it has been made or agreed to be made. If they do, the 
issue is taken to have been approved under Listing Rule 7.1 and so does not 
reduce the company’s capacity to issue further equity securities without 
shareholder approval under that rule. 

The Company wishes to retain as much flexibility as possible to issue additional 
equity securities in the future without having to obtain Shareholder approval for 
such issues under Listing Rule 7.1. Accordingly, the Company is seeking 
Shareholder ratification pursuant to Listing Rule 7.4 for the issue of the 
Consultancy Shares. 

Resolution 4 seeks Shareholder ratification pursuant to Listing Rule 7.4 for the issue 
of the Consultancy Shares. 

2.4 Technical information required by Listing Rule 14.1A 

If Resolution 4 is passed, the Consultancy Shares will be excluded in calculating 
the Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, effectively 
increasing the number of equity securities the Company can issue without 
Shareholder approval over the 12 month period following the date of issue of the 
Consultancy Shares. 

If Resolution 4 is not passed, the Consultancy Shares will be included in 
calculating the Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, 
effectively decreasing the number of equity securities that the Company can 
issue without Shareholder approval over the 12 month period following the date 
of issue of the Consultancy Shares. 

2.5 Technical information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is 
provided in relation to Resolution 4: 

(a) the Consultancy Shares were issued to Global Ore, who is not a related 
party of the Company;  

(b) 492,613 Consultancy Shares were issued and the Consultancy Shares 
issued were all fully paid ordinary shares in the capital of the Company 
issued on the same terms and conditions as the Company’s existing 
Shares; 

(c) the Consultancy Shares were issued on 11 August 2020; 

(d) the Consultancy Shares were issued at a nil issue price, in consideration 
for consulting services provided by Global Ore to the Company. The 
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Company has not and will not receive any other consideration for the 
issue of the Consultancy Shares; 

(e) the purpose of the issue of the Consultancy Shares was to satisfy the 
Company’s obligation under the Consultancy Agreement; 

(f) the Consultancy Shares were issued to Global Ore under the 
Consultancy Agreement. A summary of the material terms of the 
Consultancy Agreement is set out in Schedule 2; and 

(g) a voting exclusion statement is included in Resolution 4 of the Notice. 

3. RESOLUTION 5 – APPROVAL TO ISSUE SHARES – NEW PLACEMENT 

3.1 General 

The Company is proposing to issue up to 40,000,000 Shares at an issue price of a 
minimum of 80% of the 30 day VWAP per New Placement Shares (New 
Placement Shares). 

The Company has engaged the services of Henslow Pty Ltd (ACN 605 393 137) 
(Lead Manager), (Holder of AFSL No. 483168), to manage the issue of the New 
Placement Shares. The Company will pay Henslow a fee of 6% (exclusive GST) on 
the amount raised under the issue of the New Placement Shares. 

As summarised in Section 1.4 above, 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 shares it 
had on issue at the start of that period. 

The proposed issue of the New Placement Shares does not fall within any of 
these exceptions and exceeds the 15% limit in Listing Rule 7.1. It therefore 
requires the approval of Shareholders under Listing Rule 7.1. 

3.2 Technical information required by Listing Rule 14.1A 

If Resolution 5 is passed, the Company will be able to proceed with the issue of 
the New Placement Shares. In addition, the issue of the New Placement Shares 
will be excluded from the calculation of the number of equity securities that the 
Company can issue without Shareholder approval under Listing Rule 7.1. 

If Resolution 5 is not passed, the Company will not be able to proceed with the 
issue of the New Placement Shares. The Company will need to delay the issue 
until a later date (i.e. GBM’s AGM in November 2020) at which the Company’s 
security placement capacity is refreshed. 

Resolution 5 seeks Shareholder approval for the purposes of Listing Rule 7.1 for 
the issue of the New Placement Shares. 

3.3 Technical information required by Listing Rule 7.1 

Pursuant to and in accordance with Listing Rule 7.3, the following information is 
provided in relation to Resolution 5: 

(a) the New Placement Shares will be issued to professional and 
sophisticated investors who are clients of Henslow. The recipients will be 
identified through a bookbuild process, which will involve Henslow 
seeking expressions of interest to participate in the capital raising from 
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non-related parties of the Company. None of the recipients will be 
related parties of the Company. 

(b) the maximum number of New Placement Shares to be issued is 
40,000,000. The New Placement Shares issued will be fully paid ordinary 
shares in the capital of the Company issued on the same terms and 
conditions as the Company’s existing Shares; 

(c) the New Placement Shares will be issued no later than 3 months after 
the date of the Meeting (or such later date to the extent permitted by 
any ASX waiver or modification of the Listing Rules) and it is intended 
that issue of the New Placement Shares will occur on the same date; 

(d) the issue price of the New Placement Shares will be at a minimum of 
80% of the 30 day VWAP per New Placement Shares. The Company will 
not receive any other consideration for the issue of the New Placement 
Shares; 

(e) the purpose of the issue of the New Placement Shares is to raise capital, 
which the Company intends to apply towards accelerating exploration 
programs at the Mt Coolon Gold Project and assessment of potential 
project acquisition and project generation activities. Refer to Section 3.4 
for further details on the use of funds; 

(f) the New Placement Shares are not being issued under an agreement; 

(g) the New Placement Shares are not being issued under, or to fund, a 
reverse takeover; and 

(h) a voting exclusion statement is included in Resolution 5 of the Notice. 

3.4 Use of Funds 

To calculate the potential funds that could be raised by the issue of the New 
Placement Shares, the table below uses values of $0.196, $0.130 and $0.065 
being the volume weighted average price for Shares on the 30 days on which 
sales in Shares were recorded up to close of trading on 7 September 2020, and 
the volume weighted prices which are 50% higher and 50% lower than that 
price. To calculate the potential funds that could be raised under this Resolution, 
discounted figures of $0.157, $0.104 and $0.052, have been used, being an issue 
price, which is a minimum of 80% of the volume weighted average prices 
(i.e. maximum discount) set out below. 

VWAP VWAP Discount  
(80% of VWAP) Indicative Funds Raised 

$0.196 $0.157 $6,280,000 

$0.130 $0.104 $4,160,000 

$0.065 $0.052 $2,080,000 

The table below sets out the Company’s intended use of funds raised by the 
issue of the New Placement Shares assuming that the Company raises 
$4,160,000. 

 Use of Funds $ % 

Accelerated exploration programs at Mt 
Coolon Gold Project 

$3,300,000 79.3% 
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Assessment of potential project acquisitions 
and project generation activities* 

$500,000 12.0% 

Working capital $90,000 2.2% 

Costs of the issue $270,000 6.5% 

Total  $4,160,000 100.00% 

* As advised in the ASX announcement dated 19 August 2020 the Company has 
adopted a processing halo consolidation strategy centred around its Mt Coolon 
Gold Project. The Company intends to use an allocation of funds raised to 
expand and advance this ongoing assessment work and project acquisition. At 
the date of this notice there is no specific agreement in respect of project 
acquisitions. 

The above table is a statement of current intentions as of the date of this Notice. 
As with any budget, intervening events and new circumstances have the 
potential to affect the manner in which the funds are ultimately applied. The 
Board reserves the right to alter the way funds are applied on this basis. 
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GLOSSARY 

$ means Australian dollars. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX 
Limited, as the context requires. 

Board means the current board of directors of the Company. 

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 chair of the Meeting. 

Company means GBM Resources Limited (ACN 124 752 745). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

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

Listing Rules means the Listing Rules of ASX. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory 
Statement and the Proxy Form. 

Option means an option to acquire a Share.  

Optionholder means a holder of an Option. 

Placement means the placement announced by the Company on 2 July 2020. 

Placement Option means the Options offered under the Placement with the terms and 
conditions set out in Schedule 1. 

Placement Securities means the Placement Options and the Placement Shares as the 
context requires. 

Placement Share means the Shares offered under the Placement. 

Proxy Form means the proxy form accompanying the Notice. 

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

Section means a section of the Explanatory Statement. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a registered holder of a Share. 
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VWAP means the volume weighted average price 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE  1  –  TERMS AND CONDIT IONS OF PLACEMENT OPT IONS 

(a) Entitlement  

Each Option entitles the holder to subscribe for one Share upon exercise of the 
Option. 

(b) Exercise Price  

Subject to paragraph (i), the amount payable upon exercise of each Option will 
be $0.11 (Exercise Price).  

(c) Expiry Date  

Each Option will expire at 5:00pm (WST) on the date that is three (3) years from 
the date of issue of issue of the Options (Expiry Date). An Option not exercised 
before the Expiry Date will automatically lapse on the Expiry Date.  

(d) Exercise Period  

The Options are exercisable at any time and from time to time on or prior to the 
Expiry Date (Exercise Period).  

(e) Notice of Exercise  

The Options may be exercised during the Exercise Period by notice in writing to 
the Company in the manner specified on the Option certificate or as otherwise 
agreed with the Company (Notice of Exercise) and payment of the Exercise 
Price for each Option being exercised in Australian currency by electronic funds 
transfer or other means of payment acceptable to the Company.  

(f) Exercise Date  

A Notice of Exercise is only effective on and from the later of the date of receipt 
of the Notice of Exercise and the date of receipt of the payment of the Exercise 
Price for each Option being exercised in cleared funds (Exercise Date).  

(g) Timing of issue of Shares on exercise  

Within 5 Business Days after the Exercise Date, the Company will:  

(i) allot and issue the number of Shares required under these terms and 
conditions in respect of the number of Options specified in the Notice of 
Exercise and for which cleared funds have been received by the 
Company;  

(ii) give ASX a notice that complies with section 708A(5)(e) of the 
Corporations Act; and 

(iii) if admitted to the official list of ASX at the time, apply for official 
quotation on ASX of Shares issued pursuant to the exercise of the 
Options. If a notice delivered under (g)(ii) for any reason is not effective 
to ensure that an offer for sale of the Shares does not require disclosure 
to investors, the Company must, no later than 20 Business Days after 
becoming aware of such notice being ineffective, lodge with ASIC a 
prospectus prepared in accordance with the Corporations Act and do 
all such things necessary to satisfy section 708A(11) of the Corporations 
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Act to ensure that an offer for sale of the Shares does not require 
disclosure to investors.  

(h) Shares issued on exercise  

Shares issued on exercise of the Options rank equally with the then issued Shares 
of the Company.  

(i) Reconstruction of capital  

If at any time the issued capital of the Company is reconstructed, all rights of the 
holder are to be changed in a manner consistent with the Corporations Act and 
the Listing Rules at the time of the reconstruction.  

(j) Participation in new issues  

There are no participation rights or entitlements inherent in the Options and 
holders will not be entitled to participate in new issues of capital offered to 
Shareholders during the currency of the Options without exercising the Options. 

(k) Change in exercise price  

An Option does not confer the right to a change in Exercise Price or a change in 
the number of underlying securities over which the Option can be exercised.  

(l) Transferability  

The Options are transferable subject to any restriction or escrow arrangements 
imposed by ASX or under applicable Australian securities laws.  

(m) Quotation of the Options  

The Company will apply for quotation of the Options, subject to satisfaction of 
the ASX quotation requirements. 
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SCHEDULE  2  –  CONSULTANCY AGREEMENT 

The material terms and conditions of the Consultancy Agreement are as follows: 

(a) Term: the term of the Consultancy Agreement is 12 months from 10 January 2020 
(Term). 

(b) Specified Person: Global Ore has appointed Mr Stephen Nano to perform the 
services to the Company under the Consultancy Agreement.  

(c) Minimum Consultant Days: Mr Nano will perform the services for a minimum of 75 
days during the Term of the Consultancy Agreement (Minimum Consultant 
Days). 

(d) Discounted Consultants Rate: In consideration for services performed, the 
Company will pay Global Ore a discounted fee of $1,200 per day for each day 
worked during the Term (or part thereof for each part day) (being, equivalent to 
$150 per hour) following the receipt of a valid invoice at the end of each 
calendar month.  

(e) Early Termination Fee: If the Consultancy Agreement is terminated by the 
Company for cause during the term and before Global Ore has provided the 
Consultancy Services for the number of Minimum Consultant Days, Global Ore 
will charge the Company for services performed in respect of which no sum has 
previously been charged and the Company will pay Global Ore an early 
termination fee of $25,000. 

(f) Performance Rights: As consideration for the services to be provided by Global 
Ore to the Company at a discount and subject to the adoption of a 
performance rights plan by the Company, the Company has agreed to issue 
Global Ore, 1,128,000 performance rights in the capital of the Company 
(Performance Rights) under the Company’s performance rights plan, which 
convert into Shares (on a one for one basis) as follows: 

(i) 564,000 Performance Rights will vest and convert into Shares on 1 July 
2020; 

(ii) 282,000 Performance Rights will vest and convert into Shares on 30 
September 2020; and 

(iii) 282,000 Performance Rights will vest and convert into Shares on 31 
December 2020. 

If the Consultancy Agreement is terminated prior to the vesting of the 
Performance Rights and issue of Shares on conversion, then: 

(i) where Global Ore terminates the Agreement for cause, all unvested 
Performance Rights will be deemed to have automatically vested and 
the Company will issue the equivalent number of Shares to Global Ore; 
or  

(ii) where the Company terminates the Agreement without cause, all 
unvested Performance Rights will be deemed to have vested and the 
Company will issue the equivalent number of Shares to Global Ore; or 

(iii) where the Company terminates the Agreement for cause, all unvested 
Performance Rights held by Global Ore will automatically lapse. 
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(g) Cash Bonus: Where the Company enters into a Transaction involving receipt of 
cash funds by the Company, Mr Stephen Nano (or his nominee) will be entitled 
to receive bonus remuneration for the provision of consultancy services (Bonus) 
on the following terms: 

(i) where the Transaction takes the form of a capital raising, the Bonus will 
be equal to a percentage of the total gross cash consideration 
received by the Company from the Buyer, being: 

[total cash consideration received from Buyer] x X% = Bonus 

Where: 

• a third party in the capital raising takes fees, X will be 2%; and 

• there are no third party fees involved in the capital raising, X will 
be 3%. 

Subject to Shareholder approval, the Bonus will be issued in Shares at a 
deemed issue price equal to the price of Shares offered under the 
capital raising and on the same terms and conditions under which the 
capital raising Transaction was completed, within 20 business days from 
the later of the date of completion of the capital raising Transaction, or 
the date shareholder is obtained (or such later date as agreed between 
the parties). Where Shareholder approval is not obtained, the Bonus will 
be paid in cash, within 10 business days from the date the Shareholder 
meeting was held to obtain the approval. 

(ii) where the Transaction takes the form of a joint venture or farm-out (or 
any agreement in similar form or effect) between the Company and the 
Buyer or an asset sale from the Company to the Buyer, then: 

(A) the Bonus will be calculated as 3% of the sum of the total cash 
payments and in ground spend commitment for the first year of 
the joint venture; and 

(B) subject to Shareholder approval, the Bonus will be issued as 
Shares at a deemed issue price equal to the 30 day VWAP of 
Shares prior to the date of completion of the Transaction, within 
20 business days of the date of completion of the Transaction 
(or such other date as agreed between the parties). Where 
Shareholder approval is not obtained, the Bonus will be paid in 
cash, within 10 business days from the date the Shareholder 
meeting was held to obtain the approval. 

(h) Share Bonus: Where all or part of the consideration to be received by the 
Company for a Transaction includes the issue of shares or options in the Buyer 
(Buyer Securities), Mr Stephen Nano (or his nominee) will be entitled to receive a 
portion of the Buyer Securities by way of a bonus remuneration for the provision 
of the services (Share Bonus) on the following terms: 

(i) the Company will cause the issue or transfer of the number of Buyer 
Securities equal to X% of the total number of Buyer Securities to be 
received by the Company as consideration, by the issue or transfer to 
Mr Stephen Nano (or his nominee) of the required number of Buyer 
Securities where: 

(A) a third party in the capital raising takes fees, X will be 2%; 
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(B) there are no third party fees involved in the capital raising, X will 
be 3%. 

(ii) if the Company is unable to comply with the above conditions, Mr 
Stephen Nano (or his nominee) can elect to receive payment of the 
Share Bonus in cash. 

(i) Other Bonus: 

(i) If Mr Stephen Nano materially contributes to the preparation and or 
delivery of a spin out entity of the Company that is completed during 
the Term (or during the 12 month period after expiry of the Term 
(Extended Bonus Period)), Mr Stephen Nano (or his nominee) will be 
entitled to receive an additional bonus in Shares (on terms to be 
negotiated). 

(ii) Mr Stephen Nano may also be entitled to receive discretionary bonuses 
and grants of securities (at the discretion of the Company) in 
recognition of less tangible deliveries during the Term or Extended Bonus 
Period. 

(j) Expenses: The Company shall reimburse Global Ore for all reasonable expenses 
incurred by Global Ore in the performance of the services under the 
Consultancy Agreement. 

(k) Termination by Global Ore: Global Ore may terminate the Consultancy 
Agreement: 

(i) immediately in writing if: 

(A) any payment to be made by the Company to Global Ore 
remains unpaid for 60 days; 

(B) the Company breaches any clause of the Consultancy 
Agreement and such breach is not remedied within twenty-
eight (28) days after the provision of written notice requiring 
rectification of said breach; 

(C) the Company suffers an insolvency event; 

(D) the Company, in the reasonable opinion of Global Ore, 
requests Global Ore or any of its employees, agents or 
subcontractors to provide services in an unsafe, unlawful or 
unprofessional manner; or 

(E) the Company ceases or threatens to cease conducting its 
business in the normal manner; and 

(ii) for any reason before the end of the Term by the giving of 30 days 
written notice. 

(l) Termination by Company: the Company may terminate the Consultancy 
Agreement: 

(i) Immediately in writing if: 

(A) Global Ore breaches any clause of the Consultancy 
Agreement and such breach is not remedied within twenty 
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eight (28) days after the provision of written notice requiring 
rectification of said breach; 

(B) Global Ore suffers an insolvency event; or 

(C) Global Ore ceases or threatens to cease conducting its 
business in the normal manner; and 

(ii) for any reason before the end of the Term by the giving of 30 days 
written notice. 

The Consultancy Agreement contains such other terms as are standard for an 
agreement of this nature (including, in respect of intellectual property rights, moral rights, 
confidentiality and non-solicitation provisions). 
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or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
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	(a) Directors, other than the Chairman and Managing Director, will not be in physical attendance, and will instead be available via telephone as required;
	(b) no presentation or other update on the Company’s operations will be provided; and
	(c) questions on the Company’s activities may be directed at any time to the Chairman, who will endeavour to respond directly to shareholder questions in a prompt manner.
	(a) voting their Shares prior to the Meeting by lodging the enclosed proxy form attached to the Notice by no later than 10.00am (AEST) on 20 October 2020; and
	(b) lodging questions in advance of the meeting by emailing the questions to the Chairman reception@gbmex.com.au by no later than 15 October 2020.
	1. Resolution 1 – ratification of prior issue of shares under Placement – Tranche 1 (LISTING RULE 7.1A)
	1. Resolution 1 – ratification of prior issue of shares under Placement – Tranche 1 (LISTING RULE 7.1A)
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 28,143,225 Shares on the terms and conditions set out in the Explanatory Statement.”
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) 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 the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	2. Resolution 2 – Ratification of prior issue of Shares and Options UNDER PLACEMENT – Tranche 1 (LISTING RULE 7.1)
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 12,008,692 Shares and 20,075,963 Options on the terms and conditions set out in the Explanatory Statement.”
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) 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 the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	3. Resolution 3 – Ratification of prior issue of Shares and Options under Placement – Tranche 2 (Listing Rule 7.1)
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 6,255,454 Shares and 3,127,727 Options on the terms and conditions set out in the Explanatory Statement.”
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) 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 the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	4. Resolution 4 – ratification of prior issue of shares in lieu of payment of services – Consultancy Shares
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 492,613 Shares on the terms and conditions set out in the Explanatory Statement.”
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) 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 the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	5. Resolution 5 – APPROVAL TO ISSUE Shares – NEW Placement
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) 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 the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	1. Resolutions 1 TO 3 – ratification of prior issue of Shares ANd Options under the placement - Listing RUleS 7.1 and 7.1A
	1.1 General
	1.2 Issue of Placement Securities – Tranches 1 and 2
	(a) Tranche 1
	(i) 12,008,692 Placement Shares and 20,075,963 Placement Options were issued pursuant to the Company’s security placement capacity under Listing Rule 7.1 (being the subject of Resolution 2); and
	(ii) 28,143,225 Placement Shares were issued pursuant to the Company’s 7.1A mandate which was approved by Shareholders at the annual general meeting held on 25 November 2019 (being the subject of Resolution 1).

	The Tranche 1 issue raised approximately $2.2 million before costs, which will be used to accelerate development and exploration activities across the Company’s project portfolio.
	(b) Tranche 2

	1.3 Lead Manager to Placement
	(a) Term
	(b) Advisor Retainer
	(c) Broker Retainer
	(d) Management Fee
	(e) Commission Fee
	(f) Expenses
	(g) First Right of Refusal
	(h) Termination

	1.4 Listing Rules 7.1 and 7.1A
	1.5 Listing Rule 7.4
	1.6 Technical information required by Listing Rule 14.1A
	1.7 Technical information required by Listing Rule 7.5
	(a) the Placement Securities were issued to professional and sophisticated investors based in Europe, North America and Australia (that were not eligible to participate in the Entitlement Offer or Shortfall Offer), who are clients of Henslow. The reci...
	(b) The Placement Securities (a total of 46,407,371 Placement Shares and 23,203,690 Placement Options) were issued on the following basis:
	(i) Tranche 1 - 28,143,225 Placement Shares issued pursuant to Listing Rule 7.1A (ratification of which is sought under Resolution 1);
	(ii) Tranche 1 - 12,008,692 Placement Shares and 20,075,963 Placement Options issued pursuant to Listing Rule 7.1 (ratification of which is sought under Resolution 2); and
	(iii) Tranche 2 - 6,255,454 Placement Shares and 3,127,727 Placement Options issued pursuant to Listing Rule 7.1 (ratification of which is sought under Resolution 3);

	(c) the Placement Shares issued to participants in the Placement were all fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(d) the Placement Options issued to participants in the Placement were issued on the terms and conditions set out in Schedule 1;
	(e) the Placement Securities were issued as follows:
	(i) Resolution 1: Tranche 1 - Placement Shares under Listing Rule 7.1A on 10 July 2020;
	(ii) Resolution 2: Tranche 1 Placement Securities under Listing Rule 7.1 on 10 July 2020; and
	(iii) Resolution 3: Tranche 2 – Placement Securities under Listing Rule 7.1 on 15 July 2020;

	(f) the issue price per Placement Share was $0.055 and the issue price of the Placement Options was nil as they were issued free attaching with the Placement Shares on a one (1) for two (2) basis. The Company has not and will not receive any other con...
	(g) the purpose of the issue of the Placement Securities was to raise approximately $2,580,000 (before costs) which will be applied towards accelerating development and exploration activities across the Company’s project portfolio;
	(h) the Placement Securities were not issued under an agreement; and
	(i) a voting exclusion statement is included in Resolutions 1, 2 and 3 of the Notice.


	2. Resolution 4 – ratification of prior issue of shares in lieu of payment of services – Consultancy Shares
	2.1 General
	2.2 Listing Rules 7.1 and 7.1A
	2.3 Listing Rule 7.4
	2.4 Technical information required by Listing Rule 14.1A
	2.5 Technical information required by Listing Rule 7.5
	(a) the Consultancy Shares were issued to Global Ore, who is not a related party of the Company;
	(b) 492,613 Consultancy Shares were issued and the Consultancy Shares issued were all fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(c) the Consultancy Shares were issued on 11 August 2020;
	(d) the Consultancy Shares were issued at a nil issue price, in consideration for consulting services provided by Global Ore to the Company. The Company has not and will not receive any other consideration for the issue of the Consultancy Shares;
	(e) the purpose of the issue of the Consultancy Shares was to satisfy the Company’s obligation under the Consultancy Agreement;
	(f) the Consultancy Shares were issued to Global Ore under the Consultancy Agreement. A summary of the material terms of the Consultancy Agreement is set out in Schedule 2; and
	(g) a voting exclusion statement is included in Resolution 4 of the Notice.


	3. Resolution 5 – APPROVAL TO ISSUE Shares – NEw Placement
	3.1 General
	3.2 Technical information required by Listing Rule 14.1A
	3.3 Technical information required by Listing Rule 7.1
	(a) the New Placement Shares will be issued to professional and sophisticated investors who are clients of Henslow. The recipients will be identified through a bookbuild process, which will involve Henslow seeking expressions of interest to participat...
	(b) the maximum number of New Placement Shares to be issued is 40,000,000. The New Placement Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(c) the New Placement Shares will be issued no later than 3 months after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the Listing Rules) and it is intended that issue of the New Placement Sha...
	(d) the issue price of the New Placement Shares will be at a minimum of 80% of the 30 day VWAP per New Placement Shares. The Company will not receive any other consideration for the issue of the New Placement Shares;
	(e) the purpose of the issue of the New Placement Shares is to raise capital, which the Company intends to apply towards accelerating exploration programs at the Mt Coolon Gold Project and assessment of potential project acquisition and project genera...
	(f) the New Placement Shares are not being issued under an agreement;
	(g) the New Placement Shares are not being issued under, or to fund, a reverse takeover; and
	(h) a voting exclusion statement is included in Resolution 5 of the Notice.

	3.4 Use of Funds

	Schedule 1 – Terms and COnditions of Placement Options
	(a) Entitlement
	(b) Exercise Price
	(c) Expiry Date
	(d) Exercise Period
	(e) Notice of Exercise
	(f) Exercise Date
	(g) Timing of issue of Shares on exercise
	(i) allot and issue the number of Shares required under these terms and conditions in respect of the number of Options specified in the Notice of Exercise and for which cleared funds have been received by the Company;
	(ii) give ASX a notice that complies with section 708A(5)(e) of the Corporations Act; and
	(iii) if admitted to the official list of ASX at the time, apply for official quotation on ASX of Shares issued pursuant to the exercise of the Options. If a notice delivered under (g)(ii) for any reason is not effective to ensure that an offer for sa...

	(h) Shares issued on exercise
	(i) Reconstruction of capital
	(j) Participation in new issues
	(k) Change in exercise price
	(l) Transferability
	(m) Quotation of the Options

	SCHEDULE 2 – CONSULTANCY AGREEMENT
	(a) Term: the term of the Consultancy Agreement is 12 months from 10 January 2020 (Term).
	(b) Specified Person: Global Ore has appointed Mr Stephen Nano to perform the services to the Company under the Consultancy Agreement.
	(c) Minimum Consultant Days: Mr Nano will perform the services for a minimum of 75 days during the Term of the Consultancy Agreement (Minimum Consultant Days).
	(d) Discounted Consultants Rate: In consideration for services performed, the Company will pay Global Ore a discounted fee of $1,200 per day for each day worked during the Term (or part thereof for each part day) (being, equivalent to $150 per hour) f...
	(e) Early Termination Fee: If the Consultancy Agreement is terminated by the Company for cause during the term and before Global Ore has provided the Consultancy Services for the number of Minimum Consultant Days, Global Ore will charge the Company fo...
	(f) Performance Rights: As consideration for the services to be provided by Global Ore to the Company at a discount and subject to the adoption of a performance rights plan by the Company, the Company has agreed to issue Global Ore, 1,128,000 performa...
	(i) 564,000 Performance Rights will vest and convert into Shares on 1 July 2020;
	(ii) 282,000 Performance Rights will vest and convert into Shares on 30 September 2020; and
	(iii) 282,000 Performance Rights will vest and convert into Shares on 31 December 2020.
	If the Consultancy Agreement is terminated prior to the vesting of the Performance Rights and issue of Shares on conversion, then:
	(i) where Global Ore terminates the Agreement for cause, all unvested Performance Rights will be deemed to have automatically vested and the Company will issue the equivalent number of Shares to Global Ore; or
	(ii) where the Company terminates the Agreement without cause, all unvested Performance Rights will be deemed to have vested and the Company will issue the equivalent number of Shares to Global Ore; or
	(iii) where the Company terminates the Agreement for cause, all unvested Performance Rights held by Global Ore will automatically lapse.

	(g) Cash Bonus: Where the Company enters into a Transaction involving receipt of cash funds by the Company, Mr Stephen Nano (or his nominee) will be entitled to receive bonus remuneration for the provision of consultancy services (Bonus) on the follow...
	(i) where the Transaction takes the form of a capital raising, the Bonus will be equal to a percentage of the total gross cash consideration received by the Company from the Buyer, being:

	[total cash consideration received from Buyer] x X% = Bonus
	Where:
	 a third party in the capital raising takes fees, X will be 2%; and
	 there are no third party fees involved in the capital raising, X will be 3%.
	(ii) where the Transaction takes the form of a joint venture or farm-out (or any agreement in similar form or effect) between the Company and the Buyer or an asset sale from the Company to the Buyer, then:
	(A) the Bonus will be calculated as 3% of the sum of the total cash payments and in ground spend commitment for the first year of the joint venture; and
	(B) subject to Shareholder approval, the Bonus will be issued as Shares at a deemed issue price equal to the 30 day VWAP of Shares prior to the date of completion of the Transaction, within 20 business days of the date of completion of the Transaction...


	(h) Share Bonus: Where all or part of the consideration to be received by the Company for a Transaction includes the issue of shares or options in the Buyer (Buyer Securities), Mr Stephen Nano (or his nominee) will be entitled to receive a portion of ...
	(i) the Company will cause the issue or transfer of the number of Buyer Securities equal to X% of the total number of Buyer Securities to be received by the Company as consideration, by the issue or transfer to Mr Stephen Nano (or his nominee) of the ...
	(A) a third party in the capital raising takes fees, X will be 2%;
	(B) there are no third party fees involved in the capital raising, X will be 3%.

	(ii) if the Company is unable to comply with the above conditions, Mr Stephen Nano (or his nominee) can elect to receive payment of the Share Bonus in cash.

	(i) Other Bonus:
	(i) If Mr Stephen Nano materially contributes to the preparation and or delivery of a spin out entity of the Company that is completed during the Term (or during the 12 month period after expiry of the Term (Extended Bonus Period)), Mr Stephen Nano (o...
	(ii) Mr Stephen Nano may also be entitled to receive discretionary bonuses and grants of securities (at the discretion of the Company) in recognition of less tangible deliveries during the Term or Extended Bonus Period.

	(j) Expenses: The Company shall reimburse Global Ore for all reasonable expenses incurred by Global Ore in the performance of the services under the Consultancy Agreement.
	(k) Termination by Global Ore: Global Ore may terminate the Consultancy Agreement:
	(i) immediately in writing if:
	(A) any payment to be made by the Company to Global Ore remains unpaid for 60 days;
	(B) the Company breaches any clause of the Consultancy Agreement and such breach is not remedied within twenty-eight (28) days after the provision of written notice requiring rectification of said breach;
	(C) the Company suffers an insolvency event;
	(D) the Company, in the reasonable opinion of Global Ore, requests Global Ore or any of its employees, agents or subcontractors to provide services in an unsafe, unlawful or unprofessional manner; or
	(E) the Company ceases or threatens to cease conducting its business in the normal manner; and

	(ii) for any reason before the end of the Term by the giving of 30 days written notice.

	(l) Termination by Company: the Company may terminate the Consultancy Agreement:
	(i) Immediately in writing if:
	(A) Global Ore breaches any clause of the Consultancy Agreement and such breach is not remedied within twenty eight (28) days after the provision of written notice requiring rectification of said breach;
	(B) Global Ore suffers an insolvency event; or
	(C) Global Ore ceases or threatens to cease conducting its business in the normal manner; and

	(ii) for any reason before the end of the Term by the giving of 30 days written notice.

	The Consultancy Agreement contains such other terms as are standard for an agreement of this nature (including, in respect of intellectual property rights, moral rights, confidentiality and non-solicitation provisions).
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