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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme General Mining Corporation Limited

ACN/ARSN 125721 075

1. Details of substantial holder (1)

Name Galaxy Resources Limited (GXY)
ACN/ARSN (if applicable) ACN 071 976 442
The holder became a substantial holder on 29/05/2016.

2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2)
had a relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities | Persons’ votes (5) Voting power (6)

Ordinary shares 21,398,217 21,398,217 6.86%

3. Details of relevant interests
The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became
a substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities

Relevant interest under section
608(1)(c) and/or section 608(8) of the
Corporations Act, being a relevant
interest arising under pre bid
acceptance deeds entered into with
Galaxy Resources Limited Wyllie Group Pty Ltd, PPB Capital Pty
Ltd, Botsis Super Pty Ltd as trustee for
the Phil and Pamela Botsis
Superannuation Fund and Botsis
Holdings Pty Ltd, as attached to this
Notice as Annexure B.

Relevant interest under section
Galaxy Resources Limited 608(1)(a) of the Corporations Act, as
the holder of the securities

15,398,217 fully paid ordinary
shares

6,000,000 fully paid ordinary
shares

4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled to be
interest securities registered as holder (8)
Wyllie Group Pty Ltd, | Wyllie Group Pty Ltd,
PPB Capital Pty Ltd, PPB Capital Pty Ltd,
Botsis Super Pty Ltd Botsis Super Pty Ltd as

Class and number of securities

Galaxy Resources as trustee for the Phil | trustee for the Phil and 15,398,217 fully paid ordinary
Limited and Pamela Botsis Pamela Botsis shares

Superannuation Superannuation Fund

Fund and Botsis and Botsis Holdings Pty

Holdings Pty Ltd Ltd
Galaxy Resources Galaxy Resources Galaxy Resources 6,000,000 fully paid ordinary
Limited Limited Limited shares

5. Consideration
The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial
holder became a substantial holder is as follows:

Holder of relevant Date of acquisition Consideration (9) Class and
interest number of
securities

Cash Non-cash

Nil — relevant Nil — relevant interest
Galaxy Resources interest acquired acquired through 15.’398’2.17 fully

e 29/05/2016 . ; ! paid ordinary

Limited through entry into | entry into pre bid shares

pre bid acceptance deeds




acceptance deeds

Galaxy Resources 1,000,000 fully

Limited 13/10/15 $50,000 Not applicable paid ordinary
shares
Galaxy Resources Vendor 5,000,000 fully
Y 14/12/09 $100,000 consideration for paid ordinary

Limited Shoemaker Project shares

6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable) Nature of association

Each GXY Group Entity is an associate of GXY pursuant to
section 12(2)(a)(ii) of the Corporations Act because each GXY
Group Entity is under the control of GXY.

GXY and each of the entities listed in Annexure

A (GXY Group Entity) The GXY Group entities are associates of each other pursuant

to section 12(2)(a)(ii) of the Corporations Act because each
GXY Group Entity is under the control of GXY.

7. Addresses
The addresses of persons named in this form are as follows:

Name Address
Galaxy Resources Limited Suite 8, 18 Kearns Crescent, Ardross, WA 6153
GXY Group Entities See Annexure A

Signature

@

@
®
@
®)

(6)
™)

®)
©)

) Simon Robertson
print name capacity Company Secretary

sign here //2/5/@4:‘

date 29 / 05 / 2016

DIRECTIONS
If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager
and trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially
similar, they s be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of
members is clearly set out in paragraph 7 of the form.
See the definition of “associate” in section 9 of the Corporations Act 2001.
See the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.

The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate
has a relevant interest in.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(&) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any
document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,

scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person (eg. If the relevant interest arises because of an option) write “unknown”.
Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or
may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of

a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if
they are not paid directly to the person from whom the relevant interest was acquired.




Annexure “A”

Galaxy Resources Limited ACN 071 976 442

This is Annexure “A” of 1 page referred to in the Form 603 (Notice of Initial Substantial Holding).

Mo,

Signed by:

Simon Robertson, Company Secretary

29 May 2016

Date:

GXY Group Entities

ENTITY ACN ADDRESS

Galaxy Lithium Australia Limited 130 182 099 Suite 8, 18 Kearns Crescent, Ardross, WA
6153

Galaxy Lithium Proprietary Limited 153 254 865 Suite 8, 18 Kearns Crescent, Ardross, WA

6153

Galaxy Resources International
Limited

Not applicable

Suite 8, 18 Kearns Crescent, Ardross, WA
6153

Galaxy Lithium (Canada) Inc.

Not applicable

Suite 8, 18 Kearns Crescent, Ardross, WA
6153

Galaxy Lithium Holdings BV

Not applicable

Suite 8, 18 Kearns Crescent, Ardross, WA
6153

Galaxy Lithium (US) Inc.

Not applicable

Suite 8, 18 Kearns Crescent, Ardross, WA
6153

Galaxy Lithium One (Quebec) Inc.

Not applicable

Suite 8, 18 Kearns Crescent, Ardross, WA
6153

Galaxy Lithium One Inc

Not applicable

Suite 8, 18 Kearns Crescent, Ardross, WA
6153

Galaxy Lithium (Ontario) Inc.

Not applicable

Suite 8, 18 Kearns Crescent, Ardross, WA
6153

Galaxy Lithium (BC) Limited

Not applicable

Suite 8, 18 Kearns Crescent, Ardross, WA
6153

Galaxy Lithium Holdings LLC

Not applicable

Suite 8, 18 Kearns Crescent, Ardross, WA
6153

Galaxy Lithium (Colorado) Inc.

Not applicable

Suite 8, 18 Kearns Crescent, Ardross, WA
6153

Galaxy Lithium (Sal de Vida) S.A.

Not applicable

Suite 8, 18 Kearns Crescent, Ardross, WA
6153




Annexure “B”

Galaxy Resources Limited ACN 071 976 442

This is Annexure “B” of 69 pages referred to in the Form 603 (Notice of Initial Substantial Holding).

bk

Simon Robertson, Company Secretary

Signed by:

29 May 2016
Date:




PARTY NAMED IN SCHEDULE 1
(Shareholder)

and

GALAXY RESOURCES LIMITED
ACN 071 976 442
(Bidder)

PRE-BID ACCEPTANCE DEED




THIS DEED is made on the 14 @ day of Vx4 2016

BETWEEN

THE PARTY NAMED IN SCHEDULE 1 (the Shareholder);

AND

GALAXY RESOURCES LIMITED [ACN Q71 976 442) of Suite 8/18 Kearns Crescent, Ardross,
WA 6153 [the Bidder).

RECITALS

A At the date of this deed, the Shareholder is the legal cnd beneficial owner of
fully paid ordinary shares in the Company.

B. The Shareholder undertakes to accept the Takeover Offer with respect to the
Acceptance Shares on the terms and conditions set out in this deed.

THE PARTIES AGREE AS FOLLOWS:

1. INTERPRETATION
1.1 Definitions

The following definitions apply in this deed.

Acceptance Shares means the number of Shares held by the Shareholder at the
date of this deed as set out in Schedule 1.

Acceptance Time means within two (2) Business Days of the period commencing
at 500 pm (WST) on the date which is ten {10]) Business Days after the

commencement of the Offer Period,

Agreed Bid Terms means the terms set out in Schedule 3.

Associate includes:

(c) in respect of the Bidder, any person who is a wholly-owned subsidiary of
the Bidder: and

{b) in any other case, any person who is an "associate” under section 12 of
the Corporations Act.

ASX means the Australion Securities Exchange cperated by ASX Limited ABN 98
008 624 691.

Business Day means a day on which:

(a) banks are open for general banking business in Western Australia,
excluding Safurdays and Sundays; and

(B} ASXis opeh for frading in securities.
Company means General Mining Corporation Limited {ACN 125 721 075).

Corporations Act means the Corporations Act 2001 {Cth).
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Duty means any transfer, transaction or registration duty or simitar charge
imposed by any Government Authority and includes any intersst, fine, penalty,
charge or other amount imposed in respect of any of them.

Encumbrance means:

{a) a PPS Security Interest;
{b) any other mortgage, pledge. lien or charge;
(c} an easement, restrictive covenant, caveat or similar restriction over

property; and

{d) any ether interest or arangement of any kind that in substance secures
the payment of money or the performance of an obligation, or that
gives a creditor priority over unsecured creditors in relation to any

property.

End Date means the date that is two months after the date that the Bidder
makes the public announcement referred to in clause 2.1,

Government Authority meons a government or government deparfment, a
governmentai or semi-governmental or judicial person {whether autohomous or
not) charged with the administration of any applicable law.

Matching Offer has the meaning given in clause 5(d}.

Offer Period means the period of time during which offers under the Takeover
Offer remain open for acceptance.

Oifer Price means:

{a) the price per Share offered under the Takeover Offer as determined
under ciguse é: and

{b} incliudes any variation thereof.

PPS Security Interest means a security interest that is subject to the Personaf
Property Securities Act 2009 (Cth).

Relevant Interest has the meaning given by section ¢ of the Corporations Act.

Rights means all accretions, rights or benefits of whatever kind attaching to or
arising from the Shares including, without limitation, all dividends or other
distributions and all rights to receive and dividends or other distributions.

Share means a fully paid ordinary share in the Company.

Takeover Offer means an offer by the Bidder or one of its Associates under a
takeover bid pursuant to Chapter 6 of the Corporations Act to acquire all the
Shares on terms no less favourable to the holders of Shares than the Agreed 8id

Terms.

Third Party Offer means an offer or proposal made by a third parly to acquire
more than 50% of the Shares, by way of a takeover bid, a scheme of
arrangement or otherwise where:
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{a)

(b)

if the Third Party Offer is a takeover offer, the offers are capable of
acceptance and are not subject fo any condition substantially more
onerous than the conditions of the Offer; and

in any ofher case, a binding agreement has been entered into between
the Company and the third party in respect of the Third Party Offer,

Third Party Offer Price means the highest price or value per Share offered under
a Third Party Offer (as determined in accordance with clause 6 where the
consideration consists in whole or part of a non-cash component) allowing for
the value of Rights that are retained by Company's sharehoiders under the
terms of the Third Party Offer and not passed onto the person making the Third

Party Offer, calculated per Share.

1.2 Interpretation

In this Deed unless the context otherwise requires:

(a)
(b}

{c)

(a)

(e}

()

(i)

)

headings are for convenience only and do not affect its interpretation;

an obligation or liability assumed by, or a right conferred on, 2 or more
Parties binds or benefits all of them jointly and each of them severally;

the expression person includes an individual, the estate of an individual,
a corporation, an authority, an association or joint venture (whether

incorporated or unincorpeorated), a partnership and o trust;

a reference 1o any party includes that party’s executors, adminisfrators,
successors and permiited assigns, including any person taking by way of

novation;

a reference to any document (including this Deed is to that document
as varied, novated, ratified or replaced from time to fime;

a reference to any statute or to any statutory provision includes any
statutory modification or re-enactment of it or any statutory provision
substituted for if, and all ordinances, by-laws, regulations, rles and
statutory instruments (however described) issued under it;

words imporfing the singular include the plural {and vice versa) and
words indicating a gender include every other gender;

reference to parties, clauses, schedules, exhibits or annexures are
references to parties, clauses, schedules, exhibits and annexures to or of
this Deed and a reference to this Deed includes any schedule, exhibit or
annexure to this Deed:;

where a word or phrase is given a defined meaning, any other part of
speech or grammatfical form of that word or phrase has a

corresponding meaning;

a reference to time is o Western Standard Time as observed in Perth,
Western Australia;

where an action is required to be undertaken on a day that is not a
Business Day i shall be undertaken on the next Business Day;
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1.3

{i) a reference to a payment is to a payment by bank cheque or such
other form of cleared funds the recipient otherwise allows in the relevant
lawful currency specified; and

{m} a reference to $§ or dollar is to the lawful curency of the
Commonweatth of Australic.

Parties not associates

Despite anything in this deed, the parties are not to be regarded as an associate
of each other.

2.1

2.2

23

24

ACCEPTANCE OF TAKEOVER OFFER

Obligation to accept

In consideration of the mutual promises set out in this deed and the Bidder
paying the Shareholder $1 (receipt of which is acknowledged by the
Shareholder), if the Bidder publicly announces the Takeover Offer prior to 5.00pm
WST on the date 5 Business Days after the date of this deed, the Shareholder will:

{a) irevocably accept the Takeover Offer in respect of the Acceptance
Shares during the Acceplance Time; and

(b) do everything {including executing any deed and making any election)
that the Bidder reasonably reqguires, to give full effect to the
Shareholder's obligations to accept the Takeover Offer in respect of the

Acceptance Shares.
No withdrawal of acceptance

The Shareholder:

(a) irevocably waives any rights it may have under section 650E of the
Corporations Act, in the event that the Bidder varies the Takeover Offer:

and

(b} covenanis not lo exercise any rights it may have to withdraw its
acceptance of the Takeover Offer in respect of the Acceptance
Shares, including under section 650 of the Corporations Act.

Appbintmen! of atorney

To secure the performance of the Shareholder's obligations under this clause 2,
the Shareholder irevocably appoints any director for the time being of the
Bidder fo be its attorney in its name and on its behalf to execute any
acceptance forms and o do such other acts and things as may be necessary fo
accept (or procure the acceptance} of a Takeover Offer in respect of the
Acceptance Shares in accordance with and as contemplated by the terms of

this deed.
Acknowledgments
For the avoidance of any doubt:

{c) this deed only applies to the Acceptance Shares and does not apply to
any other Shares held or confrolled by the Shareholder {for example, the
Shareholder is free to deal with any Shares held or controlled by the

4
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Shareholder as it sees fit, other than the Acceptance Shares which must
only be dealt with in accordance with this deed);

{b) nothing in this deed obliges the Bidder to announce or proceed with the
Takeover Offer;
(c) the Bidder is permitted to vary the terms and conditions of the Takeover

Offer in accordance with the Corporations Act, provided that the
varied ferms and conditions are no less favourable to the Shareholder
than the Agreed Bid Terms; and

{d} subject to the Corporations Act and clause 2.4(c), the Bidder has the
right to waive or vary any condition in the Takeover Offer, declare the

Takeover Offer unconditional or extend it at any time.,

3. WARRANTIES

3.1 Warranfies by the Shareholder
The Sharehelder represents and warrants to the Bidder and its Associates that
each of the statements in Part A of Schedule 2 is true and accurate and will be
frue and accurate at all fimes up to and including the date of acceptance of
the Takeover Offer under clause 2.1.

32 Warranties by the Bidder
The Bidder represents and warrants to the Shareholder that each of the
statements in Part B of Schedule 2 is true and accurate and will be true and
accurate at all times up to and including the date of acceptance of a Takeover
Offer under clause 2.1.

4. RESTRICTIONS ON SHAREHOLDER

The Shareholder agrees:

{a) not to dispose of, fransfer, encumber or otherwise deal with any of the
Acceptance Shares or any interests in the Acceptance Shares, except
to the Bidder {or an Asscociate of the Bidder} in accordaonce with this

deed:;

{b) to exercise all rights attaching to the Acceptance Shares, including any
voling rights, as directed by the Bidder;

{c) not to directly or indirectly moke or cause to be made any offer,
Invitation or solicitation for, or directly or indirectly purchase or otherwise
acquire any Relevant interest in any Shares, including the Accepfance

Shares;

{d) not to co-operate or assist or enter info any agreement or arrangement
with any person relating to or connected with the making of any offer
for the purchase or acquisition of any Relevant Interest in any Shares,
including the Acceptance Shares (other than pursuant to the
conversion or exercise of any Convertible Securities on issue as af the

date of this deed]; and

(e) not to procure ancther person o apply for, acquire or dispose of Shares,
including the Acceptance Shares or enter into an agreement o apply
for, acquire or dispose of Shares, including the Acceptance Shares.
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TERMINATION OF OBLIGATIONS IN CLAUSES 2 AND 4

The obligations set out in clause 2 and clause 4 terminate immediately and will
cease to be of any effect, without any further action being required of either

party, if:

(a) the Takeover Offer has not been made by the End Date or having been
made is withdrawn;

(b) the Takeover Offer lapses or expires because a defeating condition has
not been satisfied or waived at the end of the Offer Period;

(c) the offers under the Takeover Offer have been declared unconditional
(or the Bidder has notified that all of the conditions have been satisfied
or waived) and the Shareholder has accepted the Takeover Offer in

respect of the Acceptance Shares;

{d} a Third Party Offer is made at a Third Party Offer Price which exceeds the
Ofter Price, and the Bidder has not within 5 Business Days of the Third
Party Offer having been made, made an offer or announced an
infention to make an offer which matches or exceeds that Third Party
Offer Price {Matching Offer); or

{e] the Takeovers Panel decides that all or any part of the fransactions
coniemplated by this document constitute unacceptable

circumstances.

6.1

6.2

VALUATION OF A SCRIP OFFER

In the event that the Offer Price or the Third Party Offer Price is a consideration
which consists wholly or partly of a security which is in a class which is quoted on
a public stock exchange (Listed Security), the value of the securities shall be
calculated using the volume weighted average sale price of that security over
the preceding 5 days on which that security was publicly traded.

In the event that the Third Party Offer Price comprises wholly or partly of
consideration that is neither cash, Listed Securities or a combination of both
(such portion of the Third Party Offer Price being the Unquoted Security), the
value of the Unquoted Security shall be agreed between the parties, and falling
agreement within 3 Business Days, as determined by an independent expert.

SUBSTANTIAL HOLDER NOTICE

The Bidder agrees that it will lodge with the ASX Form 403 — Noftice of initial
Substantial Holder in relation to the Acceptance Shares, at the time required by

the Corporations Act.

8.2

NOTICES

Notices in writing

Each notice authorised or required to be given to a Party shall be in legible
writing aond in English addressed to the Party's address set out in clause 8.2 {or
such other address nominated in accordance with clause 8.3).

Initial address of Parties

The initial address of the Parties shall be as follows:
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Party Address Attention  E-mall

Shareholder As set out in

Schedule 1
Biddler Suite 8/18 Kearns  Nick Nick.Rowley@gal
Crescent, Rowley axylithium.com

Ardross, WA 6153

8.3 Change of Address

Each Parly may from fime o time change its address by giving notice pursuant
to clause 8.1 to the other Parties.

8.4 Receipt of notice

Any notice given under this Deed will be conclusively deemed to have been

received:

{a} in the case of personai delivery, on the actual day of delivery;

(b) if sent by maill, two (2) Business Days from and including the day of
posting; or

(c} if sent by facsimile, when & facsimile confirmation receipt is received

indicating successful delivery; or

(d} if sent by e-mail, when a delivery confirmation report is received by the
sender which records the fime that the e-mail was delivered to the
addressee’s e-mait address {unless the sender receives a delivery failure
noftification indicating that the e-mail has not been delivered to the

addressee),

but if the delivery or receipt is on a day that is not a Business Day or is after
5:00 pm (addressee’s time) it is regarded as received at 2:00 am on the following

Business Day.

9. COSTS AND DUTY
{a) Subject to clause ?(b), each party must pay its own expenses incurred in
negotiating, preparing, executing, completing and carying into effect
this deed.
{0} The Bidder must indemnify the Shareholder against, and must pay the

Shareholder on demand the amount of, any Duty that is payable on or
in relation fo this deed and the transactions that it contemplates.

10. GENERAL
10.1 Governing law and jurisdiction
(a} This deed is governed by the laws of Western Australia.

{o}} Each party submits to the non-exclusive jurisdiction of the courts of that
State, and of any court that may hear appeals from any of those courts,
for any proceedings in connection with this deed.
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10.2

10.3

10.4

10.5

10.4

Third pady rights

If a provision of this deed (including clause 3.1} is expressed to benefit an
Associate of the Bidder (Beneficiary}, the Shareholder agrees that the Bidder
holds that benefit in its own capacity and as trustee for the Beneficiary, and may
enforce this deed on their behalf and for their benefit.

Giving effect 1o this deed

Each party must do anything (including execute any deed}, and must ensure
that its employees and agents do anything {including execute any deed), that
the other party may reasonably require to give full effect to this deed.

Operation of this deed

{a) This deed contains the entire agreement between the parties about its
subject matter. Any previous understanding, agreement, representation
or warranty relating to that subject matter is replaced by this deed and

has no further effect.

{b) Any provision of this deed which is unenforceable or partly
unenforceable is, where possible, to be severed to the extent necessary
to make this deed enforceable, unless this would materiafly change the
intended effect of this deed.

Counterpatits

This deed may be executed in any number of counterparts.

Confidentiaiity

The parties agree to keep this deed and ifs contents (including the existence
and terms of the Takeover Offer) confidential unfil the Bidder has given a
substantial holding nofice to ASX (which attaches a copy of this deed) in respect
of the relevant interest that the Bidder acquires as a result of this deed, or until
the Bidder has otherwise announced the terms of this deed to ASX as part of its
announcement of the Takeaver Offer,
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SCHEDULE 1 - DETAILS

Shareholder | Wyllie Group Pty Lid

(ACN 008 763 120)
Shareholder Addfess 19 floor, 225 St Georges Terrace Perth WA 6000
Acceptance Shares I 4,780,217 Shares
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SCHEDULE 2

Part A - Shareholder's Warranties

1. THE SHAREHOLDER
{a) if the Shareholder is a body corporate:
{i) it is duly incorporated and validly exists under the laws of the

place of its incorporation; and

(if) it has taken all corporate action that is necessary to authorise its
entry info this deed and carry out the transactions that it

contempilates.

(b} The Shareholder has full power and authority to enter into this déed and
perform its obligations under this deed.

{c) This deed constfitutes legal, valid and binding obligations of the
Shareholder, enforceable against the Shareholder in accordance with
its terms {except to the extent limited by equitable principles and laws
affecting creditors’ rights generaily), subject to any necessary
registration or payment of Duty.

{d) Neither execution of this deed by the Shareholder nor the carrying out
by it of the transactions that this deed contemplates, does or will:

] contravene any applicable law, regulation or authorisation;

{ii) confravene any contfract, undertaking or instrument binding on
the Shareholder or any of its property: and

(iii) if the Shareholder is a body corporate, contravene the
Sharehoider's constifution or equivalent constituent deeds.

2. THE ACCEPTANCE SHARES
{a) Each of the Acceptance Shares is fully paid up.
(b} The Shareholder is the scle legal and beneficial owner of the

Accepiance Shares with full power to transfer good titte to the Bidder {or
its Associate).

{c) Upon acceptance of a Takeover Offer under clause 2, the Acceptance
Shares will be free from Encumbrances.

3. NO TRUST

The Shareholder is either (a) not entering into this deed as trustee of any trust or
setftement or (b} entering into this deed s trustee of a trust or setlement (the
Trust) and each statement in paragraph 4 below is true and accurate.

10
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4. TRUST
(a)

()

(e)

The following definitions apply in this paragraph 4:

i) Trust Deed means the trust deed that establishes and governs
the Trust.

(i) Trust Fund means the assets of the Trust.

The Trust is duly constituted and has not terminated, nor has the date or
any event occurred for the vesting of the Trust Fund.

The Shareholder is the sole trustee of the Trust. The Shareholder has not
given any notice of resignation and no action has been taken to
remove it or to appeint an additional trustee of the Trust.

The Shareholder has full legal capacity and power under the Trust Deed
to:

{i) own the Trust Fund and cany on the business of the Trust as it is
now being conducted; and

(i) enter into this deed and cany out the iransactions that this
deed confemplates,

as frustee of the Trust,
All action that is necessary under the Trust Deed or at low fo:

{i} authorise the Shareholder's entry into this deed and carry out
the transactions that this deed contemplates;

{ii} ensure that this deed is legal, valid and binding on it as frustee
of the Trust and admissicle in evidence against it in that
capacity; and

{iii) enable it to properly carry on the business of the Trust,
has been taken.

The Shareholder is enfering into this deed as part of the proper
administration of the Trust, for the commercial benefit of the Trust and
for the benefit of the beneficiaries of the Trust.

Part B - Bidder's Warranties

1. THE BIDDER
(a) The Bidder:

{i) is duly incorporated and validly exists under the laws of the
place of ifs incorperation;

{ii) has taken all corporate action that is necessary to authorise its
entry into this deed and cany out the tfransactions that it
contempiates; and

(i) has full power and authority to enter into this deed and perform

its obligations under this deed.

11
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(b) This deed constitutes legal, valid and binding obligations of the Bidder,
enforceable against the Bidder in accordance with its terms (except to
the extent iimited by equitable principles and iaws affecting creditors’
rights generally), subject to any necessary registration or payment of

Duty. )

{c) Neither execution of this deed by the Bidder nor the carrying out by it of
the transactions that this deed contemplates, does or will:

{i) contravene any applicable law, reguiation or authorisation;

(i) contravene any contract, undertaking or insfrument binding on
the Bidder or any of its property: or

(iii} contravene the Bidder's constitution.

12
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SCHEDULE 3 - AGREED BID TERMS

The consideration offered by Galaxy to every General Mining Shareholder will be 1.45
New Galaxy Shares for every one (1) General Mining Share held as at the Register Date,

The Offer, and any confract resulting from the acceptance of the Offer, are subject to
the following conditions:

{a)

(d)

(e)

(?0% minimum acceptance condition): at the end of the Offer Period, Galaxy
and its Associates have a Relevant Interest in more than 90% {by number) of all
of the General Mining Shares both on an undiluted and on a fully diluted basis;

{General Mining Options): all General Mining Options lapse, are exercised or
become subject to private agreement with Galaxy and are cancelied or
transferred to Galaxy in return for the issue of Galaxy Options on a 1.65 for one
basis {Ratio] (with the aggregate number, where a fraction, rounded up 1o the
nearest whole number)], with an exercise price egual to the exercise price of the
relevant General Mining Option divided by the Ratio, on materiaily the same

terms and conditions;

(no Regulatory Action]: that between the Announcement Date and the end of
the Offer Period:

(i} there is not in effect any preliminary or final decision, order or decree
issued by a Regulatory Authority; and

(if) no application is made to any Regulatory Authority (other than by any
member of the Gataxy Group), or action or investigation is announced,
threatened or commenced by a Regulatory Authority.,

in consequence of, or in connection with, the Offer [other than a determination
by ASIC or the Takeovers Panel in exercise of the powers and discretions

conferred by the Corporations Act), which:

(iii) restrains or prohibits (or if granted could resfrain or prohibit}, or otherwise
materially adversely impacts on, the making of the Offer or the
completion of any transaction contemplated by the Offer [whether
subject to conditions or not) or the rights of Galaxy in respect of General
Mining and the General Mining Shares to be acquited under the Offer;

or

(iv) requires the divestiture by Galaxy of any General Mining Shares, or the
divestiture of any assets of General Mining or its Relaled Bodies
Corporate, Galaxy or its Related Bodies Corporate or otherwise;

(no General Mining Malerial Adverse Changes): there not occurring a General
Mining Material Adverse Change during the Cffer Period;

{no material acquisitions, disposals or new commitments): except for any
proposed transaction publicly announced by General Mining before the
Announcement Date or disclosed in writing to Galaxy or its Representatives prior
to the Anncuncement, none of the following events occurs during the period
from the Announcement Date to the end of the Offer Period:

(i) General Mining or any Subsidiary of General Mining acquires, offers to
acqguire or agrees to acquire one or more companies, businesses or
assets (or any interest in one or more companies, businesses or assets)

13
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(f)

()

(h

for an amount in aggregate greater than $1,000,000 or makes an
announcement in relation to such an acquisition, offer or agreement;

(i) Generat Mining or any Subsidiary of General Mining disposes of, offers 1o
dispose of or agrees fo dispose of one or more companies, businesses or
assets (or any interest in one or more companies, businesses or assets)
for an amount, or in respect of which the book value is, in aggregate,
greater than $1,000,000 or makes an announcement in relation to such
Q disposition, offer or agreement;

{iif) General Mining or any Subsidiary of General Mining enters into, or offers
to enfer into or agrees to enfer info, any agreement, joint venture,
partnership, farm-in agreement, management agreement or
commitment which would require expenditure, or the foregoing of
revenue, by General Mining and/or its Subsidiaries of an amount which
is, in aggregate, more than $1,000,000 other than in the ordinary course
of business, or makes an announcement in relation to such an entry,

offer or agreement;

(iv) General Mining or any Subsidiary of General Mining disposes of, offers to
dispose of or agrees fo enfer into any agreement, joint venture,
partnership, farm-in agreement, management agreement  or
commitment involving the disposal of any legal, beneficial or economic
interest or right to or in connection with any mining tenements held by
General Mining and/or any of its Subsidiaries or applications therefore;

and

(v} General Mining or any of its subsidiaries materially varies, amends, or
modifies any Material Contract;

{no material litigation) there is no litigation, claim, action or proceeding pending
or in progress or threatened against or relating to any member of the General
Mining Group during the Offer Period that does or is reasonably likely to
constitute a General Mining Material Adverse Change:;

(no General Mining Prescribed Occumrences): there not occurring ¢ General
Mining Prescribed Occurrence during the Offer Period;

{no change of control rights); after the Announcement Date and before the end
of the Offer Period, no person exercises or purports to exercise, or states an
intention to exercise, any rights under any provision of any agreement or other
instrument fo which General Mining or any Subsidiary of General Mining is a
party, or by or to which General Mining or any Subsidiary of General Mining or
any of its assets may be bound or be subject, which results, or could result, to an
exient which is material in the context of General Mining or General Mining and

its Subsidiaries taken as a whole, in:

{i) any monies borrowed by General Mining or any Subsidiary of General
Mining being or becoming repayable or being capable of being
declared repayable immediately or earlier than the repayment date
stated in such agreement or other instrument;

{ii) any such agreement or other instrument being terminated or modified
or any action being taken or arising thereunder:

{iii) the interest of General Mining or any Subsidiary of General Mining in any
firm, joint venture, trust, corporation or other entity {or any arrangements
relating to such interest} being terminated or modified; or

14
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(iv) the business of General Mining or any Subsidiary of General Mining with
any other person being adversely affected,

as a result of the acquisition of General Mining Shares by Galaxy except for any
rights under any provision of any agreement or other instrument disciosed in
writing to Galaxy or its Representatives prior to the Announcement; and

{i) (non-existence of certain rights): that no person has any right (whether subject
to conditions or not) as a result of Galaxy acquiring General Mining Shares to:

(i) acquire, or require General Mining or a Subsidiary of General Mining to
dispose of, or offer to dispose of, any material asset of General Mining or
a Subsidiary of General Mining; or

(i) terminate or vary or exercise any right under any Material Contract with
_ General Mining or a Subsidiary of General Mining,

except for any rights under any provision of any agreement or other instrument
disclosed in writing to Galaxy or its Representatfives or oftherwise publicly
announced by General Mining prior 1o execution of this agreement,

The above conditions are condifions subsequent and do not prevent a contract resulting
fromn acceptance of the Offer from coming into effect but any breach or non-fulfilment
of them entitles Galaxy to rescind any contracts resulting from acceptance of the Offer.

15
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EXECUTED as a deed.

EXECUTED AS A DEED by WYLLIE GROUP PTY
LTD
{(ACN 008 7463 120)

in accardance with section 127 of the
Corporations Azt 2001 [Cth):
Gy | /

[ S S S

Signature of director Signatls re’c of«dir-ecioxjcompcny
secreiary
(please delete as applicable)

WAYNE McGRATH TR MRcoaaB T

Name of-directar/company secretary

Name of director
{please delete as applicable)

EXECUTED AS A DEED by GALAXY )
RESOURCES LIMITED )
)
)

{(ACN 071 974 442) .
in accordance with section 127 of the .

Corporations Act 2001 {Cth);

'of' director

Sighature ofidirector/company
secretary
(please delete as applicable)

MART i)  Ronsed /eo:-\/é.i\-?

Name of director/company secretary

Name of director
(please delete as applicable)
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PARTY NAMED IN SCHEDULE 1
(Shareholder)

and

GALAXY RESOURCES LIMITED
ACN 071 976 442
(Bidder)

PRE-BID ACCEPTANCE DEED




THIS DEED is made on the 244 day of Sy 2016

BETWEEN

THE PARTY NAMED IN SCHEDULE 1 ({the Sharehclder);

AND

GALAXY RESOURCES LIMITED [(ACN 071 976 442) of Suile 8/18 Kearns Crescent, Ardross,
WA 6153 {the Bidder),

RECITALS

A. At the date of this deed, the Shareholder is the legal and beneficial owner of
fully paid ordinary shares in the Company.

B. The Shareholder undertakes fo accept the Takeover Offer with respect fo the
Acceptance Shares on the terms and conditions set cut in this deed,

THE PARTIES AGREE AS FOLLOWS:

1. INTERPRETATION
1.1 Definitions
The following definifions apply in this deed.

Acceptance Shares means the number of Shares held by the Shareholder at the
date of this deed as set out in Schedule 1.

Acceplance Time means within two (2} Business Days of the period commencing
at 500 pm (WST) on the date which is ten (i10) Business Days affer the
commencement of the Offer Period.

Agreed Bid Terms means the terms set out in Schedule 3,

Associate includes:

{a) in respect of the Bidder, any person who is a wholly-owned subsidiary of
fhe Bidder; and

{b) in any other case, any person who is an "associate™ under section 12 of
the Corporations Act.

ASX means the Australian Securities Exchange operated by ASX Limited ABN 98
008 424 671.

Business Day means a day on which:

o) banks are open for general banking business in Western Australia,
excluding Saturdays and Sundays; and

{b) ASX is open for trading in securilies.
Company means General Mining Corporation Limited {ACN 125 721 075).

Corporations Act means the Corporations Act 2001 {Cth).
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Duty means any fransfer, transaction or regisiration duty or similar charge
imposed by any Governnment Authority and includes any interest, fine, penalty,
charge or other amount imposed in respect of any of them.

Encumbrance means:

{0} a PPS Security Inferest;
(b} any other mortgage. pledge, lien or charge;
{c) an easement, restrictive covenant, caveat or similar restriction over

property; and

{d) any other interest or arangement of any kind that in substance secures
the payment of money or the performance of an obligation, or that
gives a creditor priority over unsecured creditors in relation to any

property.

End Date means the dale that is two months after the date that the Ridder
makes the public announcement referred to in clause 2.1.

Government Authority means a govermnment or govermment deparfment, a
governmental or semi-governmental or judicial person {whether autonomous or
not} charged with the administration of any applicable law.

Matching Offer has the meaning given in clause 5(d).

Offer Period means the period of time during which offers under the Takeover
Offer remain open for acceptance.

Offer Price means:

{a} the price per Share offered under the Takeover Offer as detemmined
under clause é; and

(b} includes any variation thereof,

PPS Security Interest means a security interest that i subject to the Personal
Property Securities Act 2009 [Cthy.

Relevant Interest has the meaning given by section 2 of the Corporations Act.

Rights means all accretions, rights or benefits of whatever kind aitaching to or
arising from the Shares including, without limitation, all dividends or other
distributions and all rights to receive and dividends or other distributions,

Share means a fully paid ordinary share in the Company.

Takeover Offer means an offer by the Bidder or one of its Associates under a
takeover bid pursuant to Chapter é of the Corporations Act to acquire dlf the
Shares on terms no less favourable o the holders of Shares than the Agreed Bid

Terms.

Third Party Offer means an offer or proposal made by a third party to acquire
more than 50% of the Shares, by way of a fakeover bid, a scheme of
arrangement or otherwise where:
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{o)

if the Third Party Offer is a takeover offer, the offers are capable of
acceptance and are not subject fo any condition substantially more
onherous than the conditions of the Offer; and

in any other case, a binding agreement has been entered inte between
the Compuany and the third party in respect of the Third Party Offer.

Third Party Offer Price means the highest price or value per Share offered under
a Third Party Offer (as determined in accordance with clause 6 where the
consideration consists in whole or part of a non-cash component) allowing for
the value of Rights that are retained by Company's shareholders under the
terms of the Third Party Offer and not passed onfo the person making the Third
Party Offer, calculated per Share,

1.2 Interpretation

In this Deed unless the context otherwise requires:

(@)
()

{c]

(d)

fe)

(f}

(i)

{k)

hedadings are for convenience only and do not affect ifs interpretation;

an obligation or liabifity assumed by, or a right conferred on, 2 or more
Parties binds or benefits all of them jointly and each of them severatly;

the expression person includes an individual, the estate of an individud,
a corporation, an authority, an association or joint venture {whether
incorporated or unincorporated), a partnership and a trust;

a reference to any party includes that party's executors, administrators,
successors and permitied assigns, including any person taking by way of
novation;

a reference o any document [including this Deed is to thai document
as varied, novated, ratified or replaced from time to fime:

a reference to any statute or to any statutory provision includes any
statutory modification or re-enactment of it or any statutory provision
substituted for it. and all ordinances, by-laws, regulations, rules and
statutory instruments (however desciibed) issued under it;

words importing the singular include the plural [and vice versa) and
words indicating a gender include every other gender;

reference fo parties, clauses, schedules, exhibils or annexures are
references to parties, clauses, schedules, exhibits and annexures to or of
this Deed and d reference o this Deed includes any schedule, exhibit or
annexure fo this Deed;

where a word or phrase is given a defined meaning, any other part of
speech or grammatical form of that word or phrase has o
corrasponding rmeaning;

a reference to time is to Western Standard Time as observed in Perth,
Western Australio;

where an action is required to be undertaken on a day that is not a
Business Day it shall be undertaken on the next Business Day;
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1.3

3! a reference to a payment is to a payment by bank cheque or such
other form of cleared funds the recipient otherwise ailows in the relevant
lawfui currency specified; and

{m) a reference 1o § or dollar s to the lawful curency of fhe
Commonwedcith of Australia.

Parties not associates

Despite anything in this deed, the parties are not to be regarded as an associate
of each other.

2.1

2.2

23

24

ACCEPTANCE OF TAKEQVER OFFER

Obligation to accept

in consideration of the mutual promises set out in this deed and the Bidder
paying the Shareholder $1 (receipt of which Is acknowledged by the
Shareholder}, if the Bidder publicly announces the Takeover Offer prior to 5.00pm
WST on the date 5 Business Days after the date of this deed, the Shareholder will;

(a} irevocably accept the Takeover Offer in respect of the Acceptance
Shareas during the Acceptance Time; and

(b} do everything (including executing any deed and making any election)
that the Bidder reasonably requires, to give full effect fo the
Shareholder's obligations to accept the Takeover Offer in respect of the
Acceptance Shares.

No withdrawal of acceptance

The Shareholder:

{a) irevocably waives any rights it may have under section 650E of the
Corporalions Act, in the event that the Bidder varies the Takesover Offer;

and

(b) covenants not to exercise any rights it may have to withdraw ifs
accepiance of the Takeover Offer in respect of the Acceptance
Shares, including under section 650E of the Corporations Act.

Appointment of aforney

To secure the performance of the Shareholder's cbligations under this clause 2,
the Shareholder irrevocably appoints any director for the fime being of the
Bidder to be ifs aftorney in ifs name and on its behalf o execute any
acceptance forms and fo do such other acts and things as may be necessary to
accept (or procure the acceptance) of a Tokeover Offer in respect of the
Accepiance Shares in accordance with and as contfemplated by the ferms of
this deed.

Acknowledgmenis
For the avoidance of any doubt:
(=]} this deed only applies to the Acceptance Shares and does not apply to

any other Shares held or controlled by the Shareholder {for exampile, the
Shareholder is free to deal with any Shares held or controlled by the
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Shareholder as it sees fit, other than the Acceptance Shares which must
only be dealt with in accordance with this deed):

{b) nothing in this deed obliges the Bidder to announce or proceed with the
Takeover Offer;
(<) the Bidder is permitted to vary the terms and conditions of the Takeover

Offer in accordance with the Corporations Act, provided that the
varied terms and condifions are no less favourable o the Shareholder
than the Agreed Bid Terms; and

(dj subject o the Corporations Act and clause 2.4{c), the Bidder has the
right to waive or vary any condition in the Takeover Offer, declare the
Takeover Offer uncondiiional or extend it at any time.

3. WARRANTIES

30 Warranties by the Shareholder
The Sharehoider represents and wairants to the Bidder and its Associates that
edch of the statements in Part A of Schedule 2 is frue and accurate and will be
true and accurate at all fimes up to and including the date of acceptance of
the Takeover Offer under clause 2.1.

3.2 Warrantles by the Bidder
The Bidder represents and warranis to the Shareholder that sach of the
statements in Pait B of Schedule 2 is rue and accurate and will be true and
accurate at all times up o and including the date of acceptance of a Takeover
Offer under clause 2.1.

4, RESTRICTIONS ON SHAREHOLDER

The Shareholder agrees:

{a) not to dispose of, fransfer, encumber or otherwise deal with any of the
Acceptance Shares or any inferests in the Acceptance Shares, except
to the Bidder {or an Associate of the Bidder) in accordance with this

deed;

{b) to exercise all rights attaching to the Acceptance Shares, including any
voting rights, as directed by the Bidder;

{c) not to direclly or indirectly make or cause to be made any offer,
invitation or solicitation for, or directly or indirecily purchase or otherwise
acquire any Relevant Interest in any Shares, including the Acceplance

Shares;

{d) not to co-operate or assist or enter into any agreement or arrangement
with any person relating to or connected with the making of any offer
for the purchase or acquisition of any Relevant Interest in any Shares,
including the Acceplance Shares {other than pursuant fo the
conversion of exercise of any Convertible Securities on issue as atf the
date of this deed); and

{e} not to procure another person fo apply for, acquire or dispose of Shares,
including the Acceptance Shares or enfer into an agreement to apply
for, acquire or dispose of Shares, including the Acceptance Shares.

4251-01/Pre Bid Acceplance Deed (PPB Capital Pty Lid) 2505 T6.doc




TERMINATION COF OBLIGATIONS IN CLAUSES 2 AND 4

The obligations set ouf in clause 2 and clause 4 terminate immediately and will
cease to be of any effect, without any further action being required of either

party, if:

(a} the Takeover Offer has not been made by the End Date or having been
made is withdrawn,

(b} the Takeover Offer lapses or expires because a defeating condition has
not been safisfied or waived at the end of the Offer Period;

(c} the offers under the Takeover Offer have been declared unconditionai

-~ {or the Bidder has nofified that all of the conditions have been satisfied

or waived)] and the Shareholder has accepted the Takeover Offer in
respect of the Acceptance Shares;

{d) a Third Party Offer is made ot a Third Party Offer Price which exceeds the
Offer Price, and the Bidder has not within 5 Business Days of the Third
Parly Offer having been made, made an offer or announced an
intention to make an offer which matches or exceeds that Third Party
Offer Price (Matching Offer); or

(&) the Takeovers Panel decides that all or any part of the transactions
contemplated by  fhis  document  consfitule  unacceptable
circumstances.

6.1

6.2

VALUATION OF A SCRIP OFFER

In the event that the Offer Price or the Third Party Offer Price is o consideration
which consists wholly or partly of a security which is in a class which is quoted on
a public stock exchange (listed Security}, the value of the securifies shall be
calculated using the volume weighted average sale price of that security over
the preceding 5 days on which that security was publicly traded.

In the event thal the Third Party Offer Price comprises wholly or partly of
consideration thal is neither cash, Listed Securitles or a combination of both
{such portion of the Third Party Offer Price being the Unquoted Securily), the
value of the Unquoted Security shall be agreed between the parties, and falling
agreement within 3 Business Days, as determined by an independent expert.

SUBSTANTIAL HOLDER NOTICE

The Bidder agrees that it will lodge with the ASX Form 603 - Notice of Initial
Substantial Holder in relafion 1o the Acceptance Shares, at the time required by
the Corporations Act.

8.1

8.2

NOTICES
Notices in writing

Each notice authorised or required to be given to a Party shall be in legible
writing and in English addressed to the Party's address set out in clause 8.2 {or
such other address nominated in accordance with clause 8,3).

Initial address of Parties

The initial address of the Parties shall be as follows:
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Party Address Aftention E-mail

Shareholder As sef out In

Schedule 1
Bidler Suite 8/18 Keams Nick  NickRowley@gal
Crescent, Rowley axylithivm.com

Ardross, WA 6153

8.3 Change of Address

Each Party may from time to time change its address by giving notice pursuant
to clause 8.1 1o the other Parties.

8.4 Receipt of nofice

Any nofice given under this Deed will be conclusively deemed to have been

received:

{a) in the case of personat delivery, on the actual day of delivery;

(b} if sent by mail, two (2} Business Days from and including the day of
posting; or

{c) if sent by facsimile, when a facsimile confirmation receipt is received

indicating successful delivery; or

{d) if sent by e-mail, when a delivery confirmation report is received by the
sender which records the time that the e-mall was delivered to the
addressee’s e-mail address {unless the sender receives a delivery failure
nofification indicating that the e-mail has not been delivered to the

oddressee),

but if the delivery or receipt is on a day that is not o Business Day or is after
5:00 pm (addressee’s time} it is regarded as received at 9:00 am on the following

Business Day,

9. COSTS AND DUTY
{a) Subject fo clause ?(b}, each party must pay its own expenses incurred in
negotiating, preparing. execuling, completing and carying into effect
this deed.

(b} The Bidder must indemnify the Shareholder against, and must pay the
Shareholder on demand the amount of, any Duty that is payable on or
in relation to this deed and the fransactions that it contemplates.

10. GENERAL
10.1 Goveming law and jurisdiction
[a) This deed is govermned by the laws of Western Australia.

{b} Each party submits fo the non-exclusive jurisdiction of the courts of that
State, and of any court that may hear appedadls from any of those courts,
for any proceedings in connection with this deed,
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10.2

10.3

10.4

10.5

10.4

Third party rights

If a provision of this deed (including clause 3.1) is expressed to benefit an
Associate of the Bidder (Beneficiary), the Shareholder agrees that the Bidder
holds that benefit in its own capacity and as frustee for the Beneficiary, and may
enforce this deed on their behalf and for their benefit.

Glving effect to this deed

Each parfy must do anything {including execute any deed), and must ensure
that its employees and agents do anything {including execute any deed), that
the other party may reqasonably require to give full effect to this deed.

Operation of this deed

[a} This deed contains the entire agreement between the parties about iis
subject matter. Any previous understanding, agreement, representation
or warranly relating to that subject matter is replaced by this deed and
has no further effect.

(b) Any provision of this deed which is unenforceable or partly
unenforceable is, where possibie, to be severed 1o the extent necessary
to make this deed enforceable, unless this would materially change the
intended effect of this deed.

Counferparis

This deed may be executed in any number of counterparts.

Confidentialily

The parties agree fe keep this deed and its contents {including the existence
ond terms of the Takeover Offer) confidential until the Bidder has given a
substantial holding notice to ASX {which attaches a copy of this deed]) in respect
of the relevant interest that the Bidder acquires as o result of this deed, or uniil
the Bidder has otherwise announced the terms of this deed to ASX as part of Iis
announcement of the Takeover Offer.
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SCHEDULE 1 -~ DETAILS

Shareholder PPB Capital Pty Ltd
{ACN 123 156 212)

Shareholder Address PO Box 463, Wembley WA 6913
Level 2, 420 Bagot Road, Sublaco WA 6008

Acceplance Shares 768,000 Shares
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SCHEDULE 2

Part A - Shareholder's Warranties
1. THE SHAREHOLDER
{a) If the Shareholder is a body corporate:

(i} it Is duly incorporated and validly exists under the laws of the
place of its incorporation; and

(i) it has taken all corporate action that is necessary to authorise ifs
enfry info this deed and carry out the fransactions thot it
contempiates. :

[b) The Shareholder has full power and authority to enter info this deed and
perform ifs obligations under this deed.

(c) This deed constitutes legal, valid and binding obligations of the
Shareholder, enforceable against the Shareholder in accordance with
its terms {except to the extent limited by equitable principles and laws
affecting creditors' rights generally], subject to any necessary
registration or payment of Dutly.

(d) Neither execution of this deed by the Shareholder nor the carrying out
by it of the fransactions that this deed contemplates, does or will:

(i) contravene any applicable law, regulation or authorisation;

{ii) contfravene any conlract, undertaking or instrument binding on
the Shareholder or any of its property; and

{iii) if the Shareholder s a body corporate, contravene the
Shareholder’s constifution or equivalent constituent deeds.

2. THE ACCEPTANCE SHARES
{aj Each of the Acceptance Shares is fully paid up.
{b) The Shareholder is the sole legal and beneficial owner of the

Acceptance Shares with full power to fransfer good title to the Bidder (or
its Associate].

(c) Upon acceplance of a Takeover Offer under clause 2, the Accepiance
Shares will be free from Encumbrances.

3. NO TRUST

The Shareholder is gither {a) not entering into this deed as trustee of any trust or
seftlernent or {b) entering into this deed as trustee of a hust or setttement (the
Trust} and each statement in paragraph 4 below is frue and accurate.
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4, TRUST

(o}

{d)

{e)

The following definitions apply in this paragraph 4:

(i) Trust Deed means the trust deed that establishes and governs
the Trust.

{fi} Trust Fund means the assets of the Trust.

The Trust Is duly constituted and has not terminated, nor has the date or
any event occurred for the vesting of the Trust Fund.

The Shareholder is the sole trustee of the Trust. The Sharehoider has not
given any notice of resignation and no action has been taken to
remove it or to appoint an additional hustee of the Trust.

The Shareholder has full legal capacity and power under the Trust Deed
o

{i} own the Trust Fund and cany on the business of the Trust as if is
now being conducted; and

{ii) enter into this deed and cary out the fransactions that this
deed contemplates,

as frustee of the Trust.
All action that is necessary under the Trust Deed or at law fo!

{i} authorise the Shareholder's enfry into this deed and caorry out
the transactions that this deed contemplates;

{ii} ensure that this deed is legal, valid and binding on it as trustee
of the Trust and admissible in evidence against it in that
capacity; and

{iii) enable it to properly carry on the business of the Trust,
has been taken.

The Shareholder is entering info this deed as part of the proper
administration of the Trust, for the commercial benefit of the Trust and
for the benefit of the beneficiaries of the Trust,

Part B - Bidder's Warranlies

1. THE BIDDER
[a) The Bidder:

(i} is duly incorporated and vdlidly exists under the laws of the
place of its incorporation;

(i) has taken aoll corporate action that is necessary to authorise its
ertry into this deed and cany out the transactions that it
contemplates; and

(i) has full power and authority 1o enter into this deed and perform

its obligations under this deed.
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{b) This deed constitutes legal, valid and binding obligations of the Bidder,
enforceable against the Bidder in accordance with ifs terms (except to
the extent limited by equifable principles and laws affecting creditors'
rights generally), subject 1o any necessary registration or payment of
Duty.

{c) Neither execution of this deed by the Bidder nor the camrying out by if of
the transactions that this deed contemplates, does or will:

(i} confravene any applicable [aw, regulation or authorisation;

{ii) contravene any confract, undertaking or instrument binding on
the Bidder or any of its property; or

{iii) contravene the Bidder's constitution.
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SCHEDULE 3 — AGREED BID TERMS

The consideration offered by Galaxy to every General Mining Shareholder will be 1.45
New Galaxy Shares for every one (1) General Mining Share held as at the Register Date.

The Offer, and any coniract resulting from the acceptance of the Offer, are subject to
the following conditions:

(a} (#0% minimum acceptance condition): at the end of the Offer Period, Galaxy
and ifs Associates have o Relevant inferest in more than 90% {by number) of all
of the General Mining Shares both on on undiluted and on a fully dilufed basis;

(b) (General Mining Options): all General Mining Options lapse, are exercised or
become subject to private agreement with Galaxy and are cancelled or
transferred to Galaxy in return for the issue of Galaxy Options on a 1.65 for one
basis (Ratio} (with the aggregate number, where a fraction, rounded up to the
nearest whole number), with an exercise price equal fo the exercise price of the
relevant General Mining Option divided by the Ratio, on materially the same
terms and conditions;

{c) {no Regulatory Action): that between the Announcement Date and the end of
the Otfer Period:

(i) there is not in effect any preliminary or final decision, order or decree
issued by a Regulatory Authority; and

(ii) no application is made to any Regulatory Authority {other than by any
member of the Galaxy Group}, or action or investigation is announced,
threatened or commenced by o Regulatory Authority,

in consequence of, or in connection with, the Offer (other than a determination
by ASIC or the Tokeovers Panel in exercise of the powers and discretions
conferred by the Corporations Act}, which:

(i) rastraing or prohibits {or if granted could restrain or prohibit}, or otherwise
materially adversely impacts on, the making of the Offer or the
completion of any transaction contemplated by the Offer {whether
subject to conditions or not) or the rights of Galaxy in respect of General
Mining and the General Mining Shares to be acquired under the Offer;

or

{iv) requires the divestiture by Galaxy of any General Mining Shares, or the
divestiture of any assets of General Mining or ifs Related Bodies
Corporate, Galaxy or its Related Bodies Corporate or otherwise;

(d} (no General Mining Maferial Adverse Changes): there not occuring a General
Mining Material Adverse Change during the Offer Period;

(e} (no material acquisitions, disposals or new commitments): except for any
proposed fransaction publicly announced by General Mining before the
Announcement Date or disciosed in writing to Galaxy or its Representatives prior
to the Announcement, none of the following evenis occurs during the period
from the Announcement Date to the end of the Offer Period:

(i) General Mining or any Subsidiary of General Mining acquires, offers to
acquire or agrees fo acquire one or more companies, businesses or
assetfs (or any interest in one or more companies, businesses or assefs)
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for an amount in aggregate greater than $1,000,000 or makes an
announcement in relation to such an acquisition, offer or agreement;

{1 General Mining or any Subsidiary of General Mining disposes of, offers 1o
dispose of or agrees to dispose of one or more companies, businesses or
assets {or any interest in one or more companies, businesses or assets)
for an amount, or in respect of which the book value is, in aggregate,
greater than $1,000,000 or makes an announcement in relation fo such
a disposition, offer or agreement;

{iii) General Mining or any Subsidiary of General Mining enters into, or offers
fo enter info or agrees io enter info, any agreement, joint venture,
partnership,  farm-in - agreement, management agreement or
commitment which would require expenditure, or the foregoing of
revenue, by Genergl Mining and/or its Subsidiaries of an amount which
is, in aggregate, more than $1,000,000 other than in the ordinary course
of business, or makes an announcement in relation fo such an entry,
offer or agreement;

{iv) General Mining or any Subsidiary of General Mining disposes of, offers to
dispose of or agrees o enier into any agreement, joint venture,
partnership,  farm-in agreement, management  agreement  or
commitment involving the disposal of any legal. beneficial or economic
interest or right fo or in connection with any mining tenements held by
General Mining and/or any of its Subsidiaries or applicalions therefore;

and

{v} General Mining or any of ifs subsidiaries materially varies, amends, or
meadifies any Material Contract;

{f} {no material lifigation) there is no litigation, claim, action or proceeding pending
or in progress of threatened against or relating to any member of the General
Mining Group during the Offer Period that does or is reasonably likely to
constitute a General Mining Material Adverse Change;

{g) (no General Mining Prescribed Occumrences): there not occurring o General
Mining Prescribed Occurrence during the Offer Perlod;

{h) {no change of conlrol rights): after the Announcement Date and before the end
of the Offer Pericd. no person exercises or purporls fo exercise, or states an
intenfion to exercise, any rights under any provision of any agreement or other
instrument to which General Mining or any Subsidiary of General Mining is o
party, or by or to which General Mining or any Subsidiary of General Mining or
any of its assets may be bound or be subject, which results, or could result, to an
exfent which is material in the context of General Mining or General Mining and
its Subsidiaries taken as a whole, in:

{i} any monies borrowed by General Mining or any Subsidiary of General
Mining being or becoming repdyable or being capable of being
declared repayable immediately or earlier than the repayment date
stated in such agreement or other instrument;

(if) any such agreement or other instrument being terminafed or modified
or any action being taken or arising thereunder;

{iii) the interest of General Mining or any Subsidiary of General Mining in any
firm, joint venture, frust, corporation or other entity {or any arrangements
relating to such interest) being terminated or modified; or
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{iv) the business of General Mining or any Subsidiary of General Mining with
any other person being adversely affected,

as d result of the acquisition of General Mining Shares by Galaxy except for any
rfights under any provision of any agreement or other instrument disclosed in
writing to Galaxy or its Representatives prior to the Announcement: and

{i) (non-existence of certain rights): that no person has any right (whether subject
to conditions or not) as a result of Galaxy acquiring General Mining Shares to:

{i) acquire, or require General Mining or a Subsidiary of General Mining to
dispose of, or offer to dispose of, any material asset of General Mining or
a Subsidiary of General Mining; or

(i) terminate or vary or exercise any right under any Material Contract with
General Mining or a Subsidiary of General Mining,

except for any rights under any provision of any agreement or other instrument
disclosed in writing to Galaxy or ifs Representafives or otherwise publicly
announced by General Mining prior to execution of this agreement,

The above conditions are conditions subsequent and do not prevent a contract resulting
from acceptance of the Offer from coming into effect but any breach or non-fulfitment
of them enfitles Galaxy 1o rescind any contracts resulting from acceptance of the Offer.
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EXECUTED as a deed.

EXECUTED AS A DEED by PPB CAPITAL PTY
LTD

(ACN 123 1546 212)

in accordance with section 127 of the
Corporations Act 2001 {Cth):

S

Signature of sole director s

?WUP &T‘SU

Name of sole direcior

EXECUTED AS A DEED by GALAXY
" RESOURCES LIMITED

(ACN 071 976 442)

in accordance with section 127 of the

Corporations Act 2001 {Cthj:

e

—— S et S

Sign fdirector

/70870 RonAD  Rongls~7

Signature of dkeftor/company
secretary
{please delete as applicable)

A T

Name of director

Name of director/compcny secretary
(please delete as applicable)
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PARTY NAMED IN SCHEDULE 1
(Sharehoider)

and

GALAXY RESOURCES LIMITED
ACN 071 976 442
(Bidder)

PRE-BID ACCEPTANCE DEED




THIS DEED is made on the &(Z .? s day of Y /754 2016

BETWEEN

THE PARTY NAMED IN SCHEDULE 1 (the Shareholder};

AND

GALAXY RESOURCES LIMITED (ACN 071 976 442} of Suite 8/18 Kearns Crescent, Ardross,
WA 6153 (the Bidder),

RECITALS

A. At the date of this deed, the Shareholder is the legal and beneficial owner of
fully paid ordinary shares in the Company.

B. The Shareholder underfakes to accept the Takeover Offer with respect to the
Acceptance Shares on the terms and conditions set out in this deed.

THE PARTIES AGREE AS FOLLOWS:

1. INTERPRETATION
1.1 Definitions
The following definitions apply in this deed.

Accepfance Shares means the number of Shares held by the Shareholder at the
date of this deed as set out in Schedule 1.

Acceptance Time means within two (2} Business Days of the period commencing
af 5:00 pm (WST) on the date which is ten (10} Business Days affer the
commencement of the Offer Period.

Agreed Bid Terms means the terms set out in Schedule 3.
Associate includes:

{a) in respect of the Bidder, any person who is a wholly-owned subsidiary of
the Bidder; and

(b} in any other case, any person who is an "associate" under section 12 of
the Corporations Act.

ASX means the Australian Securities Exchange operated by ASX Limited ABN 98
008 624 691.

Business Day medns a day on which:

(a) banks are open for general banking business in Western Australia,
excluding Saturdays and Sundays; and

(b} ASX is open for frading in securities.
Company means General Mining Corporation Limited [ACN 125 721 075).

Corporations Act means the Corporations Act 2001 (Cihj}.
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Duty means any fransfer, fransaction or registration duty or simitlar chorge
imposed by any Govermnment Authority and inciudes any interest, fine, penally,
charge or other amount imposed in respect of any of them.

Encumbrance means:

{a) a PPS Security interest;
() any other mortgage, pledge, lien or charge;
€] an easement, restiictive covenant, caveat or similar resfriction over

property: and

(d) any other inferest or arrangement of any kind that in substance secures
the payment of money or the performance of an obligation, or that
gives a creditor priority over unsecured creditors in relafion to any

properiy.

End Date means the date that is two months afier the date that the Bidder
makes the public announcement referred fo in clause 2.1,

Government Authority mecons a govemment or government department, a
governmental or semi-governmental or judiciat persen {whether autonomous or
nof} charged with the administration of any appilicable low.

Matching Offer has the meaning given in clause 5{d).

Offer Period means the period of time during which offers under the Takeover
Offer remain open for accepiance.

Offer Price means:

(c1) the price per Share offered under the Takeover Offer as determined
under clause é; and

{b) includes any variation thereof,

PPS Security Interest means a security interest that is subject to the Personal
Property Securities Act 2009 (Cth}.

Relevant Interest has the meaning given by section 9 of ihe Corporations Act.

Rights means all accretions, rights or benefits of whatever kind aftaching to or
arising from the Shares including., without fimitation, all dividends or other
distributions and all rights fo receive and dividends or other distributions.

Share means a fully paid ordinary share in the Company.

Takeover Offer means an offer by the Bidder or one of its Associates under a
takeover bid pursuant to Chapter é of the Corporations Act to acquire all the
Shares on terms no less favourable fo the holders of Shares than the Agreed Bid

Terms.

Third Party Offer means an offer or proposal made by a third party to acquire
more than 50% of the Shares, by way of a takeover bid, a scheme of
arrangement or otherwise where:
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(a)

(o]

if the Third Parly Offer is a takeover offer, the offers are capabile of
acceptance and are not subject to any condition substantially more
onerous than the conditions of the Offer; and

in any other case, a binding agreement has been entered into between
the Company and the third party in respect of the Third Party Offer.

Third Party Offer Price means the highest price or value per Share offered under
a Third Party Offer (os determined in accordance with clause 6 where the
consideration consists in whole or part of a non-cash component} allowing for
the value of Rights that are refained by Company's shareholders under the
terms of the Third Party Offer and not passed onto the person making the Third
Party Offer, calculated per Shore.

1.2 interpretation

in this Deed uniess the contex! otherwise requires:

(@)
(b)

fc)

(d)

(]

(f)

{h)

{i

(i)

(k)

headings are for convenience only and do not affect its interpretation;

an obligation or liability assumed by, or a right conferred on, 2 or more
Parties binds or benefits all of them joinily and each of them severally;

the expression person includes an individual, the estate of an individual,
a corporation, an authority, an association or joint venture {whether
incorporated or unincorporated), a partnership and a trust;

a reference to any party inciudes that parly's executors, administrators,
successors and permitted assigns, including any person taking by way of
novation;

a reference to any decument {including this Deed is fo that document
as varied, novated, rafified or replaced from fime 1o time;

a reference o any statute or to any statutory provision includes any
statutory modification or re-enaciment of it or any statutory provision
substituted for it, and all ordinances, by-laws, regulations, rules and
statutory instruments (however described) issued under if;

words importing the singular include the plural {and vice versa) and
words indicating a gender include every other gender;

reference to parties, clauses, schedules, exhibits or annexures are
references to parties, clauses, schedules, exhibifs and annexures to or of
this Deed and a reference to this Deed includes any schedule, exhibit or

annexure to this Deed;

where a word or phrase is given a defined meaning, any other part of
speech or grammatical form of that word or phrase has a

colresponding meaning;

¢ reference to time is to Western Standard Time ds observed in Perih,
Western Australia;

where an action is required to be underfaken on a day that is nhot a
Business Day it shall be undertaken on the next Business Day;
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1.3

i a reference to a payment is to a payment by bank cheque or such
other form of cleared funds the recipient otherwise allows in the relevant
tawful currency specified; and

{mj) a reference to $§ or dollar is to the lawful cumency of the
Commonwedalth of Austratia,

Pariies not associates

Despite anything in this deed, the parties are not to be regarded as an associate
of eqch other.

2.1

22

2.3

2.4

ACCEPTANCE OF TAKEOVER OFFER

Obligation to accept

In consideration of the mutual promises set out in this deed and the Bidder
paving the Shareholder $1 (receipt of which is acknowledged by the
Shareholder}, if the Bidder publicly announces the Takeover Offer prior to 5.00pm
WST on the date 5 Business Days after the dafe of this deed, the Shareholder will:

{a} imevocably accept the Takeover Offer In respect of the Acceptance
Shares during the Acceptance Time; and

(b} do everything {including executing any deed and making any elecfion)
that the Bidder reasonably requires, to give full effect to the
Shareholder's obligations fo accept the Takeover Offer in respect of the

Acceptance Shares.
No withdrawal of acceptance

The Shareholder:

{q) irrevocably waives any righfs it may have under section 650F of the
Corporations Act, in the event that the Bidder varies the Takeover Offer:

and

{b) covenanis nof lo exercise any rights it may have to withdraw ifs
acceptance of the Takeover Offer in respect of the Acceptance
Shares, including under section 650E of the Corporations Act.

Appoiniment of altorney

To secure the performance of the Shareholder's obligations under this clause 2,
the Shareholder irrevocably appoints any director for the time being of the
Bidder fo be ils aitorney in ifs name and on its behalf to execute any
acceptance forms and o do such other acts and things as may be necessary fo
accept {or procure the acceptance} of a Takeover Offer in respect of the
Acceptance Shares in accordance with and as contemplated by the terms of
this deed.

Acknowledgments
for the avoidance of any doubt:
(a) + this deed only applies {o the Acceptance Shares and does not apply o

any other Shares held or confrolled by the Shareholder (for example, the
Shareholder is free to deal with any Shares held or controlled by the
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Shareholder as it sees fit, other than the Acceptance Shares which must
only be dealt with in accordance with this deedj;

(1o} nothing in this deed obliges the Bidder o announce or proceed with the
Takeover Offer;

(c) the Bidder is permilted to vary the ferms and conditions of the Takeover
Offer in accordance with the Corporations Act, provided that the
varied terms and conditions are no less favourable fo the Shareheolder
than the Agreed Bid Terms; and

{d) subject fo the Corporations Act and clause 2.4{c). the Bidder has the
right o waive or vary any condition in the Takeover Offer, declare the
Takeover Offer unconditional or extend it at any fime,

3. WARRANTIES

3.1 Warranties by the Shareholder
The Shareholder represents and warranis to the Bidder and its Associates that
each of the statements in Part A of Schedule 2 is true and accurate and will be
true and accurate at alf fimes up to and including the date of accepiance of
the Takeover Offer under clause 2.1,

3.2 Warranties by the Bidder
The Bidder represents and warrants fo the Shareholder thal each of the
statements in Part B of Schedule 2 is trve and accurate and will be true and
accurate at all times up to and including the date of acceptance of a Takeover
Offer under clause 2.1.

4, RESTRICTIONS ON SHAREHOLDER

The Shareholder agrees:

(a) not to dispose of, fransfer, encumber or otherwise deal with any of the
Acceptance Shares or any inferesis in the Acceptance Shares, except
to the Bidder (or an Associate of the Bidder) in accordance with this

deed;

(b} to exercise all rights attaching to the Acceptance Shares, including any
voting rights, as directed by the Bidder;

{c) nof to directly or indirectly make or cause to be made any offer,
invitation or solicitation for, or direcily or indirectly purchase or otherwise
acquire any Relevant Interest in any Shares, including the Acceptance
Shares;

{ci) not to co-operate or assist or enter info any agreement or arrangement
with any person relating to or connected with the making of any offer
for the purchase or acquisition of any Relevant Interest in any Shares,
including the Acceptance Shares (other than pursuant 1o the
conversion or exercise of any Convertible Securifies on issue as at the
date of this deed); and

{e) not fo procure another person to apply for, acquire or dispose of Shares,
including the Acceptance Shares or enter into an agreement o apply
for, acquire or dispose of Shares, including the Acceptance Shares.
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TERMINATION OF OBLIGATIONS IN CLAUSES 2 AND 4

The obligations set out in clause 2 and clause 4 termindate immediately and will
cease to be of any effect, without any further action being required of either
party, if;

{a} the Takeover Offer has not been made by the End Date or having been
made is withdrawn;

b) the Takeover Offer lapses or expires because a defeating condition has
hot been satisfied or waived at the end of the Offer Period;

{c) the offers under the Takeover Offer have been declared unconditional
{or the Bidder has notified that all of the conditions have been satisfied
or waived) and the Shareholder has accepled the Takeover Offer in
respect of the Acceptance Shares;

{d} a Third Party Offer is made at a Third Party Offer Price which exceeds the
Offer Price, and the Bidder has not within 5 Business Days of the Third
Party Offer having been made, made an offer or announced an
intention to make an offer which matches or exceeds that Third Party
Offer Price (Matching Offer}; or

{e) the Takeovers Panel decides that all or any part of the transactions
confemplated by this document constitute unacceptable

circumstances.

6.1

6.2

VALUATION OF A SCRIP OFFER

In the evenf that the Offer Price or the Third Party Offer Price s a consideration
which consists wholly or partly of a security which is in a class which is quoted on
a public stock exchange (Listed Security), the value of the securities shall be
calculated using the volume weighied average sale price of that security over
the preceding 5 days on which that security was publicly fraded,

In the event that the Third Party Offer Price comprises wholly or partly of
consideration that is neither cash, Listed Securities or a combination of both
(such portion of the Third Party Offer Price being the Unquoted Security), the
value of the Unquoted Security shall be agreed between the parties, and falling
agreement within 3 Business Days, as defermined by an independent! expert,

SUBSTANTIAL HOLDER NOTICE

The Bidder agrees that it will lodge with the ASX Form 603 - Nofice of Initicil
Substantial Holder in relation to the Acceptance Shares, at the time required by
the Corporations Act.

8.1

8.2

NOTICES
Notices in writing

Each nofice authorised or required to be given to o Party shall be in legible
wiiting and in English addressed to the Party’s address set out in clause 8.2 {or
such other address nominated In accordance with clause 8.3).

Initial address of Parties

The initial address of the Parties shall be as follows:
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Party Address Altention E-mail

Sharehoider As set out in

Schedule 1
Biddler Suite 8/18 Keams Nick
Crescent, Rowley

Ardross, WA 6153

8.3 Change of Address

Each Party may from fime fo fime change its address by giving notice pursuant
o clause 8.1 to the other Parties.

8.4 Receipt of nofice

Any nolice given under this Deed will be conclusively deemed o have been

received:

{a) in the case of personal delivery, on the actuail day of delivery;

(b) if sent by mail, two (2} Business Days from and including the day of
posting; or

{c) if sent by facsimile, when a facsimile confirmation receipt is received

indicating successful delivery; or

{d) if sent by e-mail, when a delivery confirmation report is received by the
sender which records the time that the e-mail was delivered to the
addressee's e-mail address (unless the sender receives a delivery failure
nofification indicating that the e-mail has not been delivered 1o the

addressee),

but if the delivery or receipt is on a day that is not a Business Day or is after
5:00 pm {addressee’s fime} it is regarded as received at 9:00 am on the following
Business Day.

9. COSTS AND DUTY
{a} Subject to clause 2{b), each parly must pay its own expenses incurred in
negotiating, preparing, executing, completing and canying info effect
this deed.
(b) The Bidder must indemnify the Shareholder against, and must pay the

Shareholder on demand the amount of, any Duty that is payable on or
in relation o this deed and the transactions that it contemplates.

10. GENERAL
10.1 Governing law and jurisdiction
{a) This deed is governed by the laws of Western Ausiralia,

(b) Each party submits to the non-exclusive jurisdiction of the courts of that
State, and of any court that may hear appedals from any of those courls,
for any proceedings in connection with this deed.
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10.2  Third parly rights

If a provision of this deed (including clause 3.1) is expressed to benefit an
Associate of the Bidder (Beneficiary), the Shareholder agrees that the Bidder
holds that benefit in its own capacity and as frustee for the Beneficiary, and may
enforce this deed on their behalf and for their benefit,

10.3 Giving effect to this deed

Each party must do anything {including execute any deed), and must ensure
that its employees and agents do anything (including execute any deed), that
the other party may reasonably require o give full effect to this deed,

10.4 Operdation of this deed

{a} This deed contains the entire agreement between the parties about its
subject maher. Any previous understanding. agreement, represeniation
or warranly relafing o that subject matter is replaced by this deed and
has no further effect.

{b) Any provision of this deed which is unenforceable or partly
unenforceable is, where possible, to be severed to the extent necessary
to make this deed enforceable, unless this would materially change the
intended effect of this deed.

10.5 Counterparts

This deed may be executed in any number of counierparts.

10.6 Confidentialify

The parties agree to keep this deed and its contents {including the existence
and terms of the Takeover Offer) confideniial unti the Bidder has given a
substantial holding notice 1o ASX {which attaches a copy of this deed) in respect
of the relevant interest that the Bidder acguires as a result of this deed, or until
the Bidder has otherwise announced the terms of this deed to ASX as part of ifs
anncuncement of the Takeover Offer,
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SCHEDULE 1 - DETAILS

Shareholder Botsis Super Ply LUtd ATFT Fhil & Pamela Botsis
Superannuafion Fund
(ACN 141 129 857)

Shareholder Address PO Box 4463, Wembley WA 6913
Level 2, 420 Bagot Road, Subiaco WA 4008

Acceptlance Shares 2,700,600 Shares
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SCHEDULE 2

Part A - Shqréholder's Warranties

1. THE SHAREHOLDER
(a) If the Shareholder is a body corporate:
{H) it is duly incorporated and validly exists under the laws of the
clace of its incorporation; and
(i) it has taken all corporate action that is necessary fo authorise its
entry info this deed and carry out the transactions that it
contemplates.
(b) The Shareholder has full power and authority fo enter into this deed and

perform its obligations under this deed.

{c) This deed constitutes legal, valid and binding obligations of the
Shareholder, enforceable against the Shareholder in accordance with
its ferms {except to the extent limited by equitable principles and laws
affecting creditors’ rights generoily), subject to any necessary
registration or payment of Duty.

{dd} Neither execution of this deed by the Shareholder nor the carrying out
by it of the fransactions that this deed contemplates, does or will:

(i) contravene any applicable law, regulation or authorisation;

{ii) contravene any confract, undertaking or instrument binding on
the Shareholder or any of its property; and

(i) if the Shareholder is a body corporate, confravene the
Shareholder's constitution or equivadlent constituent deeds.

2. THE ACCEPTANCE SHARES
{a) Each of the Acceptance Shares is fully paid up.
{b) The Shareholder is the sole legal and beneficial owner of the

Acceptance Shares with full power to fransfer good fitle fo the Bidder (or
its Associate].

(€] Upon acceptance of a Takeover Offer under clause 2, the Acceptance
Shares will be free from Encumbrances.

3. NO TRUST

The Shareholder is either {a} not entering into this deed as frustee of any trust or
sefflement or {b) entering into this deed as trustee of a frust or settftement {the
Trust] and each statement in paragraph 4 below is true and accurate.
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4, TRUST
(a)

(o)

{c)

(d)

{e)

{f}

The following definitions apply in this paragraph 4:

{i) Trust Deed means the frust deed that establishes and governs
the Trust.

(i) Trust Fund means the assets of the Trust.

The Trust is duly constifuted and has not terminated, nor has the daie or
any event occurred for the vesting of the Trust Fund.

The Shareholder is the sole frustee of the Trust. The Shareholder has not
given any notice of resignation and no action has been taken 1o
remove it or to appoint an additional trustee of the Trust.

The Shareholder has full legal capacity and power under the Trust Deed
to:

(i) own the Trust Fund and carry on the business of the Trust as it is
now being conducted; and

(i) enter into this deed and carry out the transactions that this
deed contemplates,

as frustee of the Trust.
All action that is hecessary under the Trust Deed or at law to:

(i) authorise the Shareholder's enfry into this deed and carry out
the transactions that this deed contemplates;

{if} ensure that this deed is legal, valid and binding on it as trustee
of the Trust and admissible in evidence against it in that
capacity; and

(ki) enable it o properly camrmy on the business of the Trust,
has been taken.

The Shareholder is entering into this deed as part of the proper
administration of the Trust, for the commercial benefit of the Trust and
for the benefit of the beneficiaries of the Trust.

Part B - Bidder's Warranties

1. THE BIDDER

(a)

The Bidder:

{i) is duly incorporated and validly exists under the laws of the
place of its incorporation;

(i) has taken all corporate action that is necessary fo authorise its
enlry info this deed and cany out the iransactions that it

contemplaies; and

{iii) has full power and authority to enter Into this deed and perform
its obligations under this deed.
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(b) This deed constitutes legal, valid and binding obligations of the Bidder,
enforceabie against the Bidder in accordance with its terms {except o
the extent limited by equitable principles and laws affecting creditors'
rights generally}, subject to any necessary regisiration or payment of
Duty.

{c}  Neither execution of this deed by the Bidder nor the carrying out by it of
the transactions that this deed contemplates, does or will:

(i) contravene any applicable law, regulation or authorisation;

{if) confravene any contract, undertaking or instrument binding on
the Bidder or any of ifs property; or

{ifi) contravene the Bidder's constitution,
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SCHEDULE 3 — AGREED BID TERMS

The consideration offered by Galaxy to every General Mining Shareholder will be 1.65
New Galaxy Shares for every one (1} General Mining Share held as af the Register Date,

The Offer, and any contract resulting from the acceptance of the Offer, are subject to
the following conditions:

{a} (0% minimum acceptance condifion): at the end of the Offer Period, Galaxy
and ifs Associates have a Relevant Interest in more than 90% (by number} of all
of the General Mining Shares both on an undiluted and on o fully diluted basis;

{b) {General Mining Options): all General Mining Options lapse, are exercised or
become subject fo private agreement with Galaxy and are cancelled or
fransferred to Galaxy in return for the issue of Galaxy Options on a 1.65 for one
basis (Ratio} {with the aggregate number, where a fraction, rounded up fo the
nearest whole number), with an exercise price equal fo the exercise price of the
relevant General Mining Option divided by the Ratio, on materially the same

terms and condifions:

{c) (no Regulalory Action): that between the Announcement Date and the end of
the Offer Period:

{i} there is not in effect any preliminary or final decision, order or decree
issued by a Reguilatory Authority; and

{ii) no application is made to any Regulatory Authority (other than by any
member of the Galaxy Group), or action or investigation is announced,
threatened or commenced by a Regulatory Authority,

in consequence of, or in connection with, the Offer {other than «
determinaiion by ASIC or the Takeovers Panel in exercise of the powers
and discretions confefred by the Corporations Act), which:

{iii) restrains or prohibits (or if granted could restrain or prohibit}, or otherwise
materially adversely impacts on, the making of the Offer or the
completion of any fransaction contemplated by the Offer {whether
subject to conditions or not) or the rights of Gdlaxy in respect of General
Mining and the General Mining Shares o be acquired under the Offer;

or

(iv}) requires the divestiture by Galaxy of any General Mining Shares, or the
divestiture of any assets of General Mining or its Reloted Bodies
Corporate, Galaxy or its Related Bodies Corporate or otherwise;

{d) (no General Mining Material Adverse Changes): there not occuring a General
Mining Material Adverse Change during the Offer Period;

(e} (no material acquisitions, disposals or new commilmenis): except for any
proposed fransaction publicly announced by General Mining before the
Announcement Date or disclosed in wiiting to Galaxy or its Representfatives prior
to fhe Announcement, none of the following events occurs during the period
from the Announcement Date 1o the end of the Offer Period:

{i} General Mining or any Subsidiary of General Mining acquires, offers 1o
acquire or agrees to acquire one or more companies, businesses or
assets {or any interest in one or more companies, businesses or assets)
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for an amount in aggregate greater than $1.000,000 or makes an
announcement in relation 1o such an acquisition, offer or agreement;

{il) General Mining or any Subsidiary of General Mining disposes of, offers fo
dispose of or agrees to dispose of one or more companies, businesses or
assels {or any inferest in one or more companies, businesses or cssels)
for an amount, or In respect of which the book value is, in aggregate,
greater than $1,000,000 or makes an announcement in relation to such
o disposition, offer or agreement;

{iii} General Mining or any Subsidiary of General Mining enters into, or offers
to enter info or agrees o enter into, any agreement, joint veniure,
parfnership,  farm-in agreement, managemeni agreement or
commitment which would require expenditure, or the foregoing of
revenue, by General Mining and/or its Subsidiaries of an amount which
is, in aggregate, more than $1,000,000 other than in the ordinary course
of business, or makes an announcement in relation to such an enfry,

offer or agreement;

{iv) General Mining or any Subsidiary of Generat Mining disposes of, offers to
dispose of or cgrees 1o enter info any agreement, joint venture,
parfnership, farm-in agreement, management dgreement or
commitment involving the disposal of any legal, beneficial or economic
interest or right fo or in connection with any mining tenements held by
General Mining and/or any of its Subsidiaries or applications therefore;

and

(v} General Mining or any of its subsidiaries materially varies, amends, or
modifies any Material Contract;

(f} (no material litigation] there is no litigation, claim, action or proceeding pending
or in progress or threatened against or relating to any member of the General
Mining Group duiing the Offer Period that does or is recsonably likely to
constitute a General Mining Material Adverse Change;

{g) (no General Mining Prescribed Occumrences): there not occurring a General
Mining Prescribed Occurrence during the Offer Perlod;

{(h) {no change of control rights): after the Announcement Dale and before the end
of the Offer Period, no person exerclses or purports fo exercise, or states an
intention to exercise, any rights under any provision of any agreement or cther
instrument fo which General Mining or any Subsidiary of General Mining is o
party, or by or fo which General Mining or any Subsidiary of General Mining or
any of its assets may be bound or be subject, which results, or could resulf, fo an
extent which is material in the context of General Mining or Genearal Mining and
its Subsidiaries taken as a whole, in:

(i} any monies borrowed by General Mining or any Subsidiary of General
Mining being or becoming repayable or being capable of being
declared repayable immediately or eariier than the repayment date
stated in such agreement or other instrument;

(ii) any such agreement or other instrument being terminated or modified
or any action being taken or arising thereunder;

(i) the interest of General Mining or any Subsidiary of General Mining in any
firm, joint venture, trust, corporation or other entity {or any arrangemenis
relating to such interest} being fermingted or modified; or

14

4251-31 fPre Bid Accepiance Deed {Bolsks Super Phy Ltd ATET Phil Parnsia Botsls ...doc



(iv) the business of General Mining or any Subsidiary of General Mining with
any other person being adversely affected,

as a result of the acquisition of General Mining Shares by Galaxy except for any
rights under any provision of any agreement or other instrument disclosed in
writing to Galaxy or its Representatives prior to the Announcement: and

(i) {non-existence of certain rights): that no person has any right fwhether subject
fo conditions or not) as a result of Galaxy acquiing General Mining Shares to:

{i) acquire, or require General Mining or a Subsidiary of General Mining to
dispose of, or offer to dispose of, any material asset of General Mining or
a Subsidiary of General Mining; or

{ii) terminate or vary or exercise any right under any Material Contract with
General Mining or o Subsidiary of General Mining,

except for any rights under any provision of any agreement or other instrument
disclosed in wiiting to Galoxy or its Represeniatfives or otherwise publicly
announced by General Mining prior to execution of this agreement

The above conditions are conditions subsequent and do not prevent a contract resulfing
from acceptance of the Offer from coming into effect but any breach or non-fulfilment
of them entitles Galaxy to rescind any coniracts resulling from acceptance of the Offer.

15
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EXECUTED as o deed,

EXECUTED AS A DEED by BOTSIS SUPER PTY
iTD ATFT  PHIiL & PAMELA BOTSIS
SUPERANNUATION FUND

(ACN 141 129 857)

in accordapce with section 127 of the
ct 2001 {Cth):

pand

Signature of director

SIM@d Qﬂ'ﬁ)‘ﬁ)

Signdture of dirgctor/company
secrefdry Uﬂ

{please delete as applicable)

P!-llf..s{" B)TMJ

Name of director

EXECUTED AS A DEED by GALAXY
RESOURCES LIMITED
{ACN 071 974 442)
in accordance with section 127 of the
Corporations Act 2001 {Cth):

—r e e Nt

Name of director/company secrefary
[olease delele as applicable)

T

ignature of director

rIACTING Rssrcld  Jloois

Signature of director/company
secretary
(please delete as applicable)

Name of director 7

Name of director/company secretary
(please delete as applicable)
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PARTY NAMED IN SCHEDULE 1
(Shareholder)

and

GALAXY RESOURCES LIMITED
ACN 071 976 442
(Bidder)

PRE-BID ACCEPTANCE DEED




THIS DEED is made on the Y A dayof My 2016

BETWEEN

THE PARTY NAMED IN SCHEDULE 1 (the Shareholder);

AND

GALAXY RESOURCES LIMITED (ACN 071 974 442) of Suite 8/18 Kearns Crescent, Ardross,
WA 6153 {the Bidder).

RECITALS

A. At the date of this deed, the Shareholder is the legal and beneficial owner of
fully paid ordinary shares in the Company.

B, The Shareholder undertakes o accept the Takeover Offer with respect to the
Acceptance Shares on the terms and conditions set out in this deed.

THE PARTIES AGREE AS FOLLOWS:

1. INTERPRETATION
1.1 Detinifions
The following definifions apply in this deed.

Acceptance Shares means the number of Shares held by the Shareholder at the
date of this deed as sef out in Schedule 1.

Acceptance Time means within fwo {2) Business Days of the period commencing
at 5:00 pm (WST) on the date which is ten (10} Business Days after the
commencement of the Offer Period.

Agreed Bid Terms means the terms set out in Schedule 3.
Associate includes:

(a) in respect of the Bidder, any person who is a wholly-owned subsidiary of
the Bidder; and

(b} in any other case, any person who is an "associate" under seclion 12 of
the Corporations Act.

ASX means the Australian Securities Exchange operated by ASX Limited ABN 98
008 624 491,

Business Day means a day on which:

(a) banks are open for general banking business in Western Australia,
excluding Saturdays and Sundays; and

(b] ASX is open for trading In securilies.
Company means General Mining Corporation Limited (ACN 125 721 075),

Corporations Act means the Corporations Act 2007 {Cth).
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Duty means any transfer, transaclion or registration duty or similar charge
imposed by any Government Authority ond includes any interest, fine, penalty,
charge or other amount imposed in respect of any of them.

Encumbrance means:

{a} a PPS Securily inferest;
(b) any other mortgage, pledge, lien or charge;
{c) an easement, restrictive covenant, caveat or similar restriction over

property; and

{d} any other interest or arrangement of any kind that in substance secures
the payment of money or the performance of an cbligation, or that
gives a credifor pricrity over unsecured credifors in relation fo any

property.

End Date means the date that is two months after the dafe that the Bidder
makes the public announcement refefred o in clause 2.1,

Government Authority means a governmen! or government depariment, o
governmental or semi-governmenial or judicial person [whether autonomous or
not} charged with the administration of any applicable law.

Matching Offer has the meaning given in clause 5(d).

Offer Petlod means the period of fime during which offers under the Takeover
Offer rermnain open for accepiance.

Offer Price means:

(a) the price per Share offered under the Takeover Offer as delermined
under clause 4; and

{b} includes any variation thereof.

PPS Security Interest means a security interest that is subject to the Personal
Property Securities Act 2009 (Cthj.

Relevant Interest has the meaning given by section ¢ of the Corporations Act,

Rights means all accretions, righfs or benefils of whatever kind attaching to or
arising from the Shares including, without limitation, <ll dividends or other
distributions and all rights to receive and dividends or other distributions.

Share means a fully paid ordinary share in the Company.

Takeover Offer means an offer by the Bidder or one of its Associates under a
takeover bid pursuant to Chapter 6 of the Corporations Act fo acquire all the
Shares on terms no less favourable to the holders of Shares than the Agreed Bid

Terms.

Third Party Offer mecans an offer or proposal made by a third parly to acguire
more than 50% of the Shares, by way of a tfakeover bid, a scheme of
arrangement or otherwise where:
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{b}

if the Third Party Offer is a takeover offer, the offers are capable of
acceptance and are not subject fo any condition substaniially more
onerous than the conditions of the Offer; and

in any other case, a binding agreement has been enlered into between
the Company and the third party in respect of the Third Parly Offer.

Third Party Offer Price means the highest price or value per Share offered under
a Third Party Offer (as delermined in accordance with clause 6 where the
consideration consists in whole or part of a non-cash component) allowing for
the value of Rights that are retained by Company's shareholders under the
terms of the Third Party Offer and not passed onto the person making the Third
Party Offer, calculated per Share.

1.2 Interpretation

In this Deed unless the context otherwise requires:

(@)
(b)

(c)

(d)

fi)

(k)

headings are for convenience only and do not affect its interpretation;

an obligation or liability assumed by, or a right conferred on, 2 or more
Parties binds or benefits all of them jointly and each of them severally;

the expression person includes an individual, the estate of an individuai,
a corporation, an authority, an association or joint venture (whether
incorporated or unincorporated], a parinership and o trust;

a reference to any party includes that party's executors, administrators,
successors and permiited assigns, including any person faking by way of
novation;

a reference to any document (including this Deed is fo that document
as varied, novated, ratified or replaced from time to time;

a reference to any statute or to any statutory provision includes any
statutory modification or re-enactment of it or any statutory provision
substifuted for it, and all ordinances, by-laws, regulations, rules and
statutory instruments (however described] issued under it;

- words importing the singuiar include the plural (and vice versa) and

words indicating a gender include every other gender;

reference to parlies, clauses, schedules, exhibils or annexures are
references to parties, clauses, schedules, exhibifs and annexures to or of
this Deed and a reference to this Deed includes any schedule, exhibit or
annexure fo this Deed;

where a word or phrase is given a defined meaning, any other part of
speech or grommatical form of that word or phrase has o

corresponding meaning;

a reference to fime is to Western Standard Time as observed in Perth,
Western Ausiralia;

where an action is required to be undertaken on a day that is not a
Business Day it shall be underfaken on the next Business Day;
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1.3

(1} a reference to a payment is to g paoyment by bank chegue or such
other form of cleared funds the recipient otherwise allows In the relevant
lawful currency specified; and

{m) a reference to § or dollar is fo the lawful currency of the
Commonwealth of Australia.

Partles not associates

Despite anything in this deed, the parties are not 1o be regarded as an associate
of ecch other.

2.1

2.2

23

2.4

ACCEPTANCE OF TAKEOVER OFFER

Obligation to accept

In consideration of the mutual promises set out in this deed and the Bidder
paying the Shareholder $1 (receipt of which is acknowledged by ithe
Sharehoider}, if the Bidder publicly annhounces the Takeover Cffer prior to 5.00pm
WST on the date 5 Business Days after the date of this deed., the Shareholder will:

{a) irevocably accept the Takesover Offer in respect of the Acceptance
Shares during the Acceptance Time; and

{b) do everything (including executing any deed and making any election)
that the Bidder recsonably reqguires, to give full effect 1o the
Shareholder's obligations to accept the Takeover Offer in respect of the
Acceptance Shares.

No withdrawal of acceplance
The Shareholder:

fe) irrevocably wdaives any rights it may have under seclion 650E of the
Corporations Act, in the event that the Bidder varies the Takeover Offer;

and

(b) covenants not fo exercise any rights it may have to withdrow its
agcceptance of the Takeover Offer in respect of the Acceplance
Shares, including under section 650E of the Corporations Act.

Appointment of attorney

To secure the performance of the Shareholder's obligations under this clause 2,
the Shareholder irevocably appoints any director for the time being of the
Bidder to be its attorney in its name and on its behalf to execute any
acceptance forms and to do such ofher acts and things as may be necessary fo
accept [or procure the dacceptance) of a Takeover Offer in respect of the
Acceptance Shares in accordance with and as contemplated by the ferms of
this deed.

Acknowledgments
For the avoidance of any doubt:
{a} this deed only applies to the Acceptance Shares and does not apply to

any other Shares held or confrolled by the Shareholder (for example, the
Shareholder is free to dedl with any Shares held or controlled by the
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Shareholder as i seos fit, other than the Accepiance Shares which must
only be dealt with in accordance with this deed);

{b) nothing in this deed obliges the Bidder to announce or proceed with the
Takeover Offer;
{c) the Bidder is permitied fo vary the terms and conditions of the Takeover

Offer in accordance with the Corporations Act, provided that the
vared terms and conditions are no less favourable to the Shareholder

than the Agreed Bid Terms; and

{d} subject to the Corporations Act and clause 2.4(c), the Bidder has the
right to waive or vary any condition in the Takeover Offer, declare the
Takseover Offer unconditional or extend it at any time.

3. WARRANTIES

3.1 Warraniies by the Shareholder
The Shareholder represents and warrants {o the Bidder and its Associates that
each of the statements in Part A of Schedule 2 is true dnd accurate and will be
true and accurate at all fimes up to and including the date of acceptance of
the Takeover Offer under clause 2.1,

3.2 Warranties by the Bidder
The Bidder represents and warrants o the Shareholder that each of the
statements in Part B of Schedule 2 is frue and accurate and will be true and
accurate at alf times up to and including the date of acceptance of a Takeover
Offer under clause 2.1,

4, RESTRICTIONS ON SHAREHOLDER

The Shareholder agrees:

(a) not to dispose of, transfer, encumber or otherwise deal with any of the
Acceptance Shares or any interests in the Acceptance Shares, except
o the Bidder {or an Associate of the Bidder} in accordance with this

deed;

{b) to exercise oif rights aitaching to the Acceptance Shares, including any
voling rights, as directed by the Bidder;

{c) not to direcily or indirectly make or cause to be made any offer,
invitation or solicitation for, or directly or indirectly purchase or otherwise
acquire any Relevant Inferest in any Shares, including the Acceptance
Shares;

{d) not to co-operate or assist or enter info any agreement or arrangement
with any person relating fo or connected with the making of any offer
for the purchase or acquisition of any Relevant Interest in any Shares,
including the Acceptance Shares (other than pursuant to the
conversion or exercise of any Convertible Securities on issue as at the
date of this deed); and

{e) not to procure ancother person to apply for, acguire or dispose of Shares,
including the Acceptance Shares or enter into an agreement to apply
for, acqguire or dispose of Shares, including the Acceptance Shares.
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TERMINATION OF OBLIGATIONS IN CLAUSES 2 AND 4

The obligations set out in clause 2 and clause 4 terminate immediately and will
cease to be of any effect, without any further action being required of either

party, if:

{a) the Takeover Offer has not been made by the End Date or having been
made is withdrawn;

(b} the Takeover Offer lapses or expires because a defeating condition has
not been satisfied or waived at the end of the Offer Period;

{c) the offers under the Takeover Offer have been declared unconditional
{or the Bidder has nofified that all of the conditions have been satisfied
or waived} and the Shareholder has accepted the Takeover Offer in
respect of the Acceptance Shares:

(d) a Third Party Offer is made at a Third Party Offer Price which exceeds the
Offer Price, and the Bidder has not within 5 Business Days of the Third
Parly Offer having been made, made an offer or announced an
intention to make an offer which matches or exceeds that Third Party
Offer Price {Matching Offer); or

(e} the Takeovers Panel decides that all or any part of the transactions
contemplafed by this document constitule  unacceplable

circumstances.

6.1

6.2

VALUATION OF A SCRIP OFFER

in the event that the Offer Price or the Third Party Offer Price is a consideration
which consists wholly or partly of a security which is in a class which is quoted on
a public stock exchange (listed Security), the value of the securities shall be
calculated using the volume weighted average sale price of that security over
the preceding 5 days on which that security was publicly fraded.

In the event that the Third Party Offer Price comprises wholly or partly of
consideration that is neither cash, Listed Securilies or o combination of both
(such portion of the Third Party Offer Price being the Unquoted Security), the
value of the Unquoted Security shall be agreed between the parties, and falling
agreement within 3 Business Days, as determined by an independent expert.

SUBSTANTIAL HOLDER NOTICE

The Bidder agrees that it will lodge with the ASX Form 603 ~ Nofice of inftici
Substanfial Holder in relation to the Accepfance Shares, at the time required by
the Corporations Act.

8.1

8.2

NOTICES
Notices in writing

Each notice authorised or required to be given to a Parly shall be in legible
writing and in English addressed to the Parly’s address set out in clause 8.2 {or
such other address nominated in accordance with clause 8.3}.

initial address of Parties

The initial .oddress of the Parties shall be as follows;
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Parly Address Attention E-mail

shareholder As set out in

Schedule |
Bidder Suite 8/18 Kearns  Nick Nick:Ro
Crescent, Rowlay axylithivin:com

Ardross, WA 6153

8.3 Change of Address

Each Party may from time fo time change its address by giving notice pursuant
to clause 8.1 to the ofher Parties.

8.4 Receipt of notice

Any notice given under this Deed will be conclusively deemed to have been

received:

{a) in the case of personal delivery, on the actual day of delivery;

(b) if sent by mail, two {2} Business Days frbm and including the day of
posting: or

{c) if sent by facsimile, when a facsimile confirmation receipt is received

indicating successful delivery; or

{ch) if sent by e-mail, when a delivery confirmation report is received by the
sender which records the time that the e-mail was delivered to the
addressee's e-mail address (unless the sender receives a delivery failure
nofification indicating that the e-mail has not been delivered to the

addressee),

but if the delivery or receipt is on d day that is not a Business Day or is after
5:00 pm [addressee's time) it is regarded as received at 9:00 am on the following
Business Day,

9. COSIS AND DUTY
{a) Subject fo clause ?{b). each party must pay its own expenses incurred in
negotiating, preparing. executing, compieting and carrying info effect
this deed.
{s} The Bidder must indemnify the Shareholder against, and must pay the

Shareholder on demand the amount of, any Duty that is payable on or
in relation to this deed and the transactions that it contemplates.

10C. GENERAL
10.1 Governing law and jurisdiction
(a1 This deed is governed by the laws of Western Australia.

(b} Each party submits fo the non-exciusive jurisdiction of the courls of that
State, and of any court that may hear appedals from any of those courts,
for any proceedings in connection with this deed.
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10.2 Third party rights

If a provision of this deed {including clause 3.1) is expressed to benefit an
Associate of the Bidder (Beneficlary), the Shareholder agrees that the Bidder
holds that benefit in its own capacity and as frustee for the Beneficiary, and may
enforce this deed on their behalf and for their benefil,

10.3 Giving effect {o this deed

Each parly must do anything [including execute any deed}, and must ensure
that its employees and agents do anything {including execute any deed), that
the other parly may reasonably require to give full effect to this deed.

10.4 Operdation of this deed

[a} This deed conidins the entire agreement between the parties about jis
subject matier. Any previous understanding, agreement, represeniation
or warranty relating to that subject matter i replaced by this deed and
has no further effect.

(b) Any provision of this deed which is unenforceable or partly
unenforceable is, where possible, to be severed to the extent necessary
to make this deed enforceable, unless this would materially change the
infended effect of this deed.

10.5 Counterparts

This deed may be executed in any number of counierparts.

10.6 Confidentiality

The parties agree to keep this deed and its contents {including the existence
and terms of the Takeover Offer) confidential until the Bidder has given a
substantial holding notice 1o ASX {which aftaches a copy of this deed) in respect
of the relevant interest that the Bidder acquires as a result of this deed, or uniil
the Bidder has otherwise announced the terms of this deed to ASX as part of its
announcement of the Takeover Offer.
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SCHEDULE 1 - DETAILS

Shareholder Boftsis Holdings Pty Lid
{ACN 008 893 641)
Shareholder Address PO Box 463, Wembley WA 6913

Level 2, 420 Bagot Road, Subiaco WA 6008

Acceplance Shares | 7,150,000 Shares
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SCHEDULE 2

Part A - Shareholder's Warrantles

1. THE SHAREHOLDER
(a) If the Shareholder is a body corporate:
(i} it is duly incorporated and validly exists under the laws of fhe

place of its incorporation; and

(i) it has taken all corpoerate action that is necessary to authorise its
entry info this deed and cary out the transactions that it
contemplates.

(b} The Sharehoider has full power and authority to enter into this deed and
perform its obligations under this deed.

{c) This deed constilutes legal, valid and binding obligations of the
Shareholder, enforceable against the Shareholder in accordance with
its terms (except to the extent limited by equitable principles and laws
affecting creditors’ rights generally), subject to any nhecessary
registration or payment of Duty.

(d) Neither execution of this deed by the Shareholder nor the carrying out
by it of the transactions that this deed contemplates, does or will:

(i) contravene any applicable law, regulation or authorisation:

{il} contravene any contract, undertaking or instfrument binding on
the Shareholder or any of its property; and

{iii) if the Shareholder is a body corporate, contravene the
Shareholder's constitution or equivalent constituent deeds.

2. THE ACCEPTANCE SHARES

(a) Each of the Acceptance Shares is fully paid up.

{b) The Sharehoider is the sole legal and beneficial owner of the
Acceptance Shares with fulf power fo fransfer good fitle to the Bidder (or
its Associate).

{c} Upon acceptance of a Takeover Offer under clause 2, the Acceptance

Shares will be free from Encumbrances.

3. NO TRUST

The Shareholder is either {0} not entering into this deed as trustee of any frust or
setflement or (b) entering Into this deed as trustee of a trust or setlement {the
Trust) and each statement in parcgraph 4 below is frue and accurate.
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4, TRUST

{a) The following definitions apply in this paragraph 4:
{i Trust Deed means the frust deed thatl establishes and governs
the Trust.

{ii} Trust Fund means the assets of the Trust,

fio) The Trust is duly constituted and has not terminated, nor has the date or
any event occurred for the vesting of the Trust Fund.

{c) The Sharehoider is the soie frustee of ihe Trust. The Shareholder has not
given any noflice of resignation and no action has been taken fo
remove it or to appoint an additional frustee of the Trust,

{d) The Shareholder has full legal capacity and power under the Trust Deed
or

(i) own the Trust Fund and cairy on the business of the Trust as it is
now being conducied; and

fii} enfer into this deed and carry out the transactions that this
deed contemplates,

ds frustee of the Trust.
(e) All action that is necessary under the Trust Deed or of law tc:

{i) authorise the Shareholder's entry info this deed and carry out
the transactions that this deed contempldtes;

{ii} ensure that this deed is legal, valid and binding on it as trusiee
of the Trust and admissible in evidence against it in that

capacily; and
(iif) enable it fo properly carry on the business of the Trust,
has been taken,
{f) The Shareholder is entering into this deed as part of the proper

administration of the Trust, for the commercial benefit of the Trust and
for the benefit of the beneficiaries of the Trust,

Part B - Bidder's Warranties
1. THE BIDDER

{a) The Bidder:

{i) is duly incorporated and vdalidly exists under the laws of the
place of its incorporation;

(H) has taken dil corporate action that is necessary to authorise its
entry into this deed and carry oui the tansactions that it
contemplates; and

{iii) has full power and authority to enter into this deed and peiform
its obligations under this deed.
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(b) This deed constitutes legal, volid and binding obligations of the Bidder,
enforceable against the Bidder in accordance with its terms {except to
the extent limiled by equitable principles and laws affecting creditors'
rights generally), subject to any necessary registration or payment of
Puty.

{c] Neither execution of this deed by the Bidder nor the carnrying out by it of
the transactions that this deed contemplates, does or will:

(i) confravene any applicable law, regulation or authorisation;

(i) contravene any contract, undertaking or instrument binding on
the Bidder or any of its property; or

(i) contravene the Bidder's constitution.
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SCHEDULE 3 ~ AGREED BID TERMS

The consideration offered by Gdlaxy to every General Mining Shareholder will be 1.45
New Galaxy Shares for every one (1} General Mining Share held as at the Register Date.

The Offer, and any contract resulting from the accepiance of the Offer, are subject fo
the following conditions:

(a) (0% minimum dacceptance condition): at the end of the Offer Period, Galaxy
and its Associates have a Relevant Interest in more than 90% {by number} of all
of the General Mining Shares both on an undiluted and on a fully diluted basis;

{b) {General Mining Options): all General Mining Options lapse, are exercised or
become subject fo private agreement with Galaxy and are cancelled or
transferred 1o Galaxy in return for the issue of Galaxy Options on a 1.45 for one
basis {Rafio) {with the aggregate number, where a fraction, rounded up to the
nearest whole number), with an exercise price equat to the exercise price of the
relevant General Mining Option divided by the Ratio, on materially the same
terms and conditions;

{c) {no Regulatory Action}: that between the Announcement Date and the end of
the Offer Period:

{i} there is not in effect any preliminary or final decision, order or decree
issued by a Reguiatory Authority; and

(i1} no application is made 1o any Regulalory Authority {other than by any
membper of the Galaxy Group}, or action or investigation is announced,
thredtened or commenced by a Regulatory Authority,

in consequence of, or in connection with, the Offer [other than o
determination by ASIC or the Takeovers Panel in exercise of the powers
and discretions conferred by the Corporations Act), which:

{1} restrains or prehibits (or if granted could restrain or prohibit), or otherwise
materially adversely impacts on, the making of the Offer or the
completion of any transaction contemplated by the Offer {whether
subject fo conditions or not) or the rights of Galaxy in respect of Generail
Mining and the General Mining Shares to be acquired under the Offer;
or

{iv} requires the divestifure by Galaxy of any General Mining Shares, or the
divestiture of any assefs of General Mining or its Related Bodies
Corporate, Galaxy or its Related Bodies Corporate or otherwise;

{d} (no General Mining Material Adverse Changes}): there not occuring a General
Mining Material Adverse Change during the Offer Period;

(e} {no material acquisitions, disposals or new commitments): except for any
proposed fransacfion publicly announced by General Mining before the
Announcement Date or disclosed in writing to Galaxy or its Representatives prior
to the Announcement, hone of the following events occurs durihg the period
from the Announcement Date to the end of the Offer Period:

{i) General Mining or any Subsidiary of General Mining acquires, offers fo
acquire or agrees fo acquire one or more companies, businesses or
assets {(or any inferest in one or more companies, businesses or assets)
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for an amount in dggregcte greater than $1,000,000 or makes an
announcement in relation fo such an acquisition, offer or agreement;

(ii) General Mining or any Subsidiary of General Mining disposes of, offers to
dispose of or agrees to dispose of one or more companies, businesses or
assets (or any interest in one or more companies, businesses or assets)
for an amount, or in respect of which the bock value is, in aggregate,
greater than $1,000,000 or makes an announcement in relation to such
a disposition, offer or agreement:

{ifi) General Mining or any Subsidiary of General Mining enters into, or offers
to enter info or agrees to enter info, any agreement, joint venture,
partnership,  farm-in agreement, management  agreement or
commitment which would require expenditure, or the foregoing of
revenue, by General Mining and/or its Subsidiaries of an amount which
is, in aggregate, more than $1,000,000 other than in the ordinary course
of business, or makes an announcement in relation to such an entry,
offer or agreement;

{iv) General Mining or any Subsidiary of General Mining disposes of, offers to
dispose of or agrees to enter info any agreement, joint venture,
partnership,  farm-in - agreement, management  agreement  or
commitment involving the disposal of any legal, beneficial or economic
interest or right fo or in connection with any mining tenements held by
General Mining and/or any of its Subsidiaries or applications therefore:
and

fv) Generdal Mining or any of its subsidiaries materially varies, amends, or
meodifies any Material Contract;

{f) {no material litigation} there is no litigation, claim, action or proceeding pending
or in progress or threatened against or relating 1o any member of the General
Mining Group during the Offer Period thai does or is reasonably likely to
constifute a General Mining Materical Adverse Change;

{q) {no General Mining Prescribed Occurrences): there not occurring a General
Mining Prescribed Occurrence during the Offer Period;

{h} (no change of control rights;): after the Announcement Date and before the end
of the Offer Period, no person exercises or purports to exercise, or states an
intention to exercise, any rights under any provision of any agreement or other
instrument to which General Mining or any Subsidiary of General Mining is a
party, or by or to which General Mining or any Subsidiary of General Mining or
any of its assets may be bound or be subject, which results, or could resuli, to an
extent which is material in the context of General Mining or General Mining and
its Subsidiaries taken as a whole, in:

) any monies borrowed by General Mining or any Subsidiary of General
Mining being or becoming repayable or being capable of being
declared repayable immediately or earlier than the repayment date
stated in such agreement or other instrument;

{ii} any such agreement or other instrument being terminated or modified
or any action being taken or arising thereunder;

{iif) the interest of General Mining or any Subsidiary of General Mining in any
firm, joint venture, trust, corporation or other entity (or any arangements
relating to such interest) being terminated or modified: or
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{iv) the business of General Mining or any Subsidiary of General Mining with
any other person being adversely affected,

as a result of the acquisition of General Mining Shares by Galaxy except for any
rights under any provision of any agreement or other insfument disclosed in
writing fo Galaxy or its Representatives prior to the Announcement: and

{i) {non-existence of certain rights}): that no person has any right fwhether subject
to conditions or not} as a result of Galaxy acquiring General Mining Shares to:

(i) acguire, or require General Mining or a Subsidiary of General Mining to
dispose of, or offer to dispose of, any material asset of General Mining or
a Subsidiary of General Mining; or

(in) terminate or vary or exercise any right under any Matericl Contract with
General Mining or a Subsidiary of General Mining,

except for any righis under any provision of any agreement or other instrument
disclosed in witing fo Galaxy or its Representatives or otherwise publicly
announced by General Mining prior to execution of this agreement,

The above conditions are conditions subsequent and do not prevent a contract resulting
from acceptance of the Offer from coming into effect but any breach or non-fulftment
of them entifles Galaxy to rescind any confracts resulting from acceptance of the Offer.
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EXECUTED as a deed,

EXECUTED AS A DEED by BOTSIS HOLDINGS
PTY 11D

{ACN 008 893 441)

in qccordcm e with section 127 of the
Corporeti ct 2001 [Cth):

L e

Sigdﬁaﬁre bf clrector

S i s0n) (-29’731 3

Signghufe of directdy/compyny
secretary bU

{please delete as applicable)

QH(L\(’ %@6 A\

Name of director

EXECUTED AS A DEED by GALAXY
RESOURCES LIMITED
(ACN 071 974 442)
in accordance with section 127 of the

Name of direclor/company secretary
(please delete as applicable}

-

tore of director

Corporations Act 2001 {Cth):

I ARTIne  Aonnch /&o\,zéy

Signature of dirgctor/company
secretary
(please delete as applicable)

AT

Name of director

Name of director/company secretary
(please delete as appilicable)
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