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NEW TALISMAN GOLD MINES LIMITED 
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

New Talisman Gold Mines Limited (“the Company”) advises that its Annual Meeting of 
Shareholders will be held in the Jubilee Building, 545 Parnell Road, Parnell, Auckland, 

New Zealand on Friday 11 September 2015 commencing at 11.00 am 

The business of the Annual Meeting will be: 

ITEM A - PRESENTATIONS 
(a) The Chairman’s address to shareholders. 
(b) To receive and consider the Annual Report including the Financial Statements and the 

Auditor’s Report for the year ended 31 March 2015. 

ITEM B – RESOLUTIONS 
To consider and, if thought fit, pass the following resolutions of the Company: 

1 Director Re-election    
To re-elect James Murray Mckee as a Director.   

This resolution is to be passed as an ordinary resolution.   

2 Auditor Remuneration 
To authorise the Directors to fix the remuneration of the Company’s auditors, DFK Oswin 
Griffiths Carlton.   

This resolution is to be passed as an ordinary resolution.  

3 Replenish placement facility 
 To ratify the placement of ordinary shares in the Company made during the period of 12 

months before this Annual Meeting of Shareholders, being equity securities issued pursuant 
to NZX Listing Rule 7.3.5 and ASX Listing Rule 7.1, and totalling 30,272,727  ordinary 
shares in the Company.  

This resolution is to be passed as an ordinary resolution. 

4 Increase share issue capacity under ASX Listing Rule 7.1A 
To approve, for all purposes (including ASX Listing Rule 7.1A), the issue of equity securities 
of up to 10% of the equity securities of the Company calculated in accordance with the 
formula prescribed in ASX Listing Rule 7.1A.2 and on the terms and conditions in the 
Explanatory Notes.   

This resolution is to be passed as a special resolution.   

5 Increase in share issue capacity under NZX Main Board Listing Rule 7.3.1(a) 
Subject to resolution 4 being passed, to approve, for all purposes (including NZX Main Board 
Listing Rule 7.3.1(a)), the issue of equity securities of up to 5% of the equity securities of 
the Company on the terms and conditions of as set out in the Explanatory Notes.   

This resolution is to be passed as an ordinary resolution. 

6 Approval of placement of share purchase plan shortfall 

 For the purposes of ASX Listing Rule 10.11, to approve the placement of 10,000,000 
ordinary shares in the Company to each of Matthew Geoffrey Hill and James Murray Mckee 
at $0.007 per ordinary share, such ordinary shares being the shortfall of the Company’s 
share purchase plan dated 10 June 2015. 

 This resolution is to be passed as an ordinary resolution. 

Further information 
The Explanatory Notes accompanying this Notice of Annual Meeting are incorporated in, and 
comprise part of, this Notice of Annual Meeting. 

Shareholders are specifically referred to the Glossary in the Explanatory Notes which contains 
definitions of terms used both in this Notice of Annual Meeting and the Explanatory Notes. 

Proxies and representatives 
You may exercise your right to vote at the meeting either by being present in person or by 
appointing a proxy to attend and vote in your place.  A proxy need not be a shareholder of the 
Company.  A body corporate shareholder may appoint a representative to attend the meeting on 
its behalf. 
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A proxy will vote as directed in the proxy form or, if voting is left to the proxy’s discretion, then 
the proxy will decide how to vote on the resolutions (or on any motions from the floor moved at 
the meeting). 

A proxy form is attached to this Notice of Annual Meeting.  If you wish to vote by proxy you must 
complete the form and produce it to the Company at its registered office, Nathan House, 541 
Parnell Road, Parnell, Auckland, New Zealand so as to ensure that it is received at least 48 hours 
before the meeting. 

By order of the Board 
 
 
Francesco Girotto 
Company Secretary   
21 August 2015 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
STATUTORY NOTICE – FMCA EFFECTIVE DATE 
 
New Talisman Gold Mines Limited (NZBN:  9429039833174), of Nathan House, 541 Parnell Road, 
Parnell, Auckland, New Zealand, advise that it has elected to fully transition to the Financial 
Markets Conduct Act 2013 (FMCA) with effect from 30 September 2015.  After that date, all of the 
requirements of FMCA will apply to the Company.  The Company is already governed by the FMCA 
financial reporting and fair dealing requirements, amongst other things. 
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EXPLANATORY NOTES 

These Explanatory Notes have been prepared for the information of shareholders in relation to the 
business to be conducted at the Company's 2015 Annual Meeting. 

The purpose of these Explanatory Notes is to provide shareholders with all information known to 
the Company which is material to a decision on how to vote on the resolutions in the 
accompanying Notice of Annual Meeting. 

These Explanatory Notes should be read in conjunction with the Notice of Annual Meeting.  
Capitalised terms in these Explanatory Notes are defined in the Glossary. 

Resolutions 1, 2, 3, 5 and 6 are ordinary resolutions and require the approval of a simple majority 
of votes cast at the meeting by shareholders entitled to vote and voting. 

Resolution 4 is a special resolution and requires the approval of 75% of votes cast at the meeting 
by shareholders entitled to vote and voting. 

Resolution 1 – Director Re-election 

James Murray Mckee retires as a director by rotation under clause 27.2 of the Company’s 
constitution and, being eligible, offers himself for re-election.  In terms of the NZX Main Board 
Listing Rules, the Board has determined that James Murray Mckee is an Independent Director. A 
brief biography of Mr McKee is as follows: 

James Murray Mckee BA (Hons) 

Non-executive (Independent) Chairman 

Murray McKee practices as a public policy and risk management adviser in Wellington. He 
previously held operations management positions with a US offshore oil and gas exploration 
company (1975–1987) and senior management positions with Coal Corporation of New Zealand 
Limited (1987-1995). He was Chairman of the Coal Research Association of New Zealand (1995) 
and a councillor on the New Zealand Minerals Industry Association (1993-1995). 

He was a ministerial appointee to the New Zealand Conservation Authority for two terms and has 
served on both the West Coast and Tongariro/Taupo Conservation Boards. 

Mr McKee has served on the New Talisman Gold Mines Board for 19 years, being appointed a 
Director on 16 March 1996. 

Resolution 2 –Auditor Remuneration 

Under section 207T of the Companies Act 1993, DFK Carlton are automatically reappointed as the 
auditors of the Company.  Section 207S of the Companies Act 1993 provides that the fees and 
expenses of the auditor are to be fixed in such a manner as the Company determines at the 
annual shareholder meeting.  The proposed resolution is to authorise the Directors to fix the 
remuneration of the auditors. 

Resolution 3 – Replenish Placement Facility 

In the period of 12 months before this annual meeting of shareholders the Company placed 
30,272,727 ordinary shares in the Company under NZX Listing Rule 7.3.5 and ASX Listing Rule 
7.1.  In order to allow the Company to have the ability to place its full capacity of ordinary shares 
from the date of this annual meeting of shareholders, the Company is seeking shareholder 
ratification of the 30,272,727 ordinary shares placed during the period of 12 months before this 
annual meeting of shareholders. 

As required by ASX Rule 7.5 we provide the following details in relation to these placements: 
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Date of 
Issue 

Number of 
Securities 

Terms of 
Securities 

Names of persons 
to whom NTL 

issued securities 
or basis on which 

those persons 
were determined 

Issue price Use of funds 

03/10/2014 23,000,000 Ordinary 
Shares 

HE Brown, HFT 
Nominees Pty Ltd, 
Equity Investment 

Advisor Limited 

NZ$0.01 Mine development and 
working capital 

21/11/2014 5,000,000 Ordinary 
Shares Riuo Hauraki Ltd NZ$0.01 Mine development and 

working capital 

28/07/2015 2,272,727 Ordinary 
Shares Mr Ian Brown NZ$0.011 Purchase of mining 

database 

 

As at the date of this notice and, if no further ordinary shares are issued between the date of this 
notice and this annual meeting of shareholders, then also as at the date of this annual meeting of 
shareholders, the Company has 797,722,586 ordinary shares on issue.  It could issue a further 
99,523,516 ordinary shares under the NZX “20% rule” without shareholder approval (being 20% 
of the shares on issue 12 months preceding the date of this annual meeting of shareholders less 
the shares already issued).  Approval of the resolution would restore the permitted share issue in 
accordance with the NZX Listing Rules to 129,796,243 shares, although there is no imminent 
intention to do so.  If the resolution is not passed the Company’s ability to issue shares would be 
limited to the 99,523,516 ‘headroom’ of ordinary shares it currently has or other means of raising 
capital – for example, with shareholder approval or as a ‘rights issue’. It is noted that the ASX 
Listing Rules contain different restrictions. 

If the Company does issue further shares, then existing shareholders holdings could be diluted if 
they do not take up any entitlements offered to them.   

Voting Exclusion: The Company will disregard the votes of any person who participated in the 
issue of the Shares referred in the explanation of Resolution 3 above.  However, the Company 
need not disregard a vote if: 

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

• it is cast by the person chairing the meeting as proxy for a person who is entitled to 
vote, in accordance with a direction on the proxy form to vote as the proxy decides. 

 

Resolution 4 - Increase share issue capacity under ASX Listing Rule 7.1A  

ASX Listing Rule 7.1A enables small to mid-cap listed companies to seek shareholder approval, by 
special resolution, to issue equity securities equivalent to an additional 10% of the number of 
equity securities on issue by way of placements over a 12 month period (the 10% Placement 
Facility).  This is in addition to the existing 15% placement capacity permitted by ASX Listing Rule 
7.1.   

Resolution 4 is seeking approval of shareholders by special resolution for the issue of such number 
of equity securities as calculated under the formula in ASX Listing Rule 7.1A.2, at an issue price as 
permitted by ASX Listing Rule 7.1A.3 to such persons as the Board may determine and on the 
terms described in this Explanatory Note.   
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Eligibility criteria 

A company is eligible to seek shareholder approval for this additional placement capacity if it 
satisfies both the following criteria at the date of the company’s Annual Meeting: 

• it has a market capitalisation of AUD$300 million or less; and 

• it is not included in the S&P/ASX 300 Index.   

The Company currently satisfies both the above criteria, and it is anticipated that it will satisfy 
both these criteria at the date of the Annual Meeting. 

 

Formula for calculating 10% placement capacity 

The number of equity securities which may be issued or the Company may agree to issue is 
calculated in accordance with the following formula as set out in ASX Listing Rule 7.1A.2: 

(A x D) – E 

Where: 

A is the number of fully paid ordinary securities on issue 12 months before the date of issue 
or agreement to issue: 

• plus the number of fully paid ordinary securities issued in the 12 months under an 
exception in ASX Listing Rule 7.2; 

• plus the number of partly paid ordinary securities that became fully paid in the 12 
months;  

• plus the number of fully paid ordinary securities issued in the 12 months with approval 
of holders of ordinary securities under ASX Listing Rule 7.1 or 7.4. This does not 
include an issue of fully paid ordinary securities under the Company’s 15% placement 
capacity without shareholder approval; 

• less the number of fully paid ordinary securities cancelled in the 12 months.    

D is 10% 

E is the number of equity securities issued or agreed to be issued under Listing Rule 7.1A.2 
in the 12 months before the date of the issue or agreement to issue, that are not issued with 
the approval of shareholders under ASX Listing Rule 7.1 or 7.4.   

Placement capacity under ASX Listing Rule 7.1 and 7.1A 

Pursuant to ASX Listing Rule 7.1, the Company must not issue, or agree to issue, more equity 
securities in a 12 month period, than 15% of the number of fully paid ordinary securities on issue 
at the commencement of that 12 month period.  Assuming that resolution 4 is passed, the 
Company will have an additional 10% capacity.  

For the purposes of ASX Listing Rule 7.3A, the following information is provided:  

Minimum issue price  

• The minimum price at which the equity securities will be issued will be no less than 75% of the 
VWAP for equity securities of the same class, calculated over the 15 trading days on which 
trades are recorded immediately before: 

o the date on which the price at which the securities are to be issued is agreed, or  

o if the securities are not issued within 5 trading days of the date in the above 
paragraph, the date on which the securities are issued.  

Dilution to existing shareholdings 

• The existing ordinary shareholders face the risk of economic and voting dilution as a result of 
the issue of equity securities which are the subject of this resolution, to the extent that such 
equity securities are issued, including: 

o the market price of equity securities may be significantly lower on the issue date than 
on the date on which this approval is being sought; and 

o the equity securities may be issued at a price that is at a discount to the market price 
for those equity securities on the issue date. 
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The following table gives examples of the potential dilution of existing ordinary shareholders 
on the basis of the current market price of the Company’s ordinary shares and the current 
number of ordinary shares as at the date of this Notice of Meeting and Explanatory Note 
(Variable A) calculated in accordance with the formula in ASX Listing Rule 7.1A.2 as at the 
date of this Notice of Meeting and Explanatory Note. The table also shows:  

o examples of where Variable A has increased by 50% and by 100% respectively. The 
number of ordinary shares on issue may increase as a result of issues of ordinary 
securities that do not require shareholder approval (for example, the pro-rata 
entitlement issue or shares issued under a takeover offer) or future specific 
requirements under Listing Rule 7.1 that are approved at a future shareholders 
meeting; and 

o examples of where the issue price of ordinary shares has decreased by 50%, and 
increased by 100% respectively, as against the current market price. 

Share Capital - 
Variable A  
(ASX Listing 
Rule 7.1A.2) 

 Dilution 

AUD$0.0035 

50% decrease in 
Issue Price 

AUD$0.007 

Issue Price 

AUD$0.014 

100% increase in 
Issue Price 

Current 
Variable A 

797,722,586    
ordinary shares 

Number 
of Shares 

(10%) 

 
79,772,258     
ordinary shares 

  
79,772,258  
ordinary shares 

 
79,772,258  
ordinary shares 

Funds 
raised 

 
AUD$279,203 

 
AUD$ 558,406 

 
AUD$ 1,116,812 

50% increase 
in current 
Variable A 

1,196,583,879   
ordinary shares 

Number 
of Shares 

(10%) 

 
119,658,387  
 ordinary shares 

 
119,658,387 
ordinary shares 

 
119,658,387   
ordinary shares 

Funds 
raised 

 
AUD$418,804 

 
AUD$837,609 

 
AUD$1,675,217 

100% 
increase in 

current 
Variable A 

1,595,445,172  
ordinary shares 

Number 
of Shares 

(10%) 

 
159,544,517  
ordinary shares 

 
159,544,517  
ordinary shares 

 
159,544,517  
ordinary shares 

Funds 
raised 

 
AUD$558,406 

 
AUD$1,116,812 

 
AUD$2,233,623 

Notes:  

 The table assumes that the Company issues the maximum number of ordinary shares 
available under ASX Listing Rule 7.1A. 

 The table assumes that no options are exercised for ordinary securities before the date 
of the issue of ordinary shares under ASX Listing Rule 7.1A.  As at the date of this 
notice, the Company has 125,601,516 options on issue.  If all options were exercised, 
the Company would be required to issue an equivalent amount of ordinary shares.   

 The table does not show an example of dilution that may be caused to a particular 
shareholder by reason of placements under the 10% Placements Facility based on that 
shareholder’s interest at the date of the meeting.  

 The table shows the effect of an issue of ordinary securities under ASX Listing Rule 
7.1A, not under the Company’s 15% placement capacity under ASX Listing Rule 7.1. 

 The issue price of AUD$0.007 being the closing price of the shares on the ASX on 22 
July 2015.   
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Placement period  

• The date by which the Company may issue the equity securities is the period commencing on 
the date of the Annual Meeting (to which this Notice of Meeting relates, i.e. 11 September 
2015) at which approval is obtained and expiring on the first to occur of the following: 

o The date which is 12 months after the date of the Annual Meeting at which approval is 
obtained (i.e. 11 September 2016); and  

o The date of the approval by shareholders of the Company’s equity securities of a 
transaction under ASX Listing Rule 11.1.2 (a significant change to the nature or scale or 
activities) or 11.2 (disposal of main undertaking).  

The approval under ASX Listing Rule 7.1A will cease to be valid in the event that holders of the 
Company’s ordinary securities approve a transaction under ASX Listing Rule 11.1.2 or 11.2.  

Purpose of 10% Placement Facility 

• The ordinary shares will be issued for the purpose of raising working capital for the Company 
and may be issued for non-cash consideration.  The funds will be applied to further Talisman 
mine development, Joint venture on the Rahu project and for general working capital 
purposes.  

Allocation policy  

• The Company’s allocation policy is dependent on the prevailing market conditions at the times 
of any proposed issue pursuant to the 10% Placement Facility.  The identity of the allottees of 
equity securities will be determined on a case-by-case basis having regard to the factors 
including, but not limited to, the following: 

o The methods of raising funds that are available to the Company; 

o The effect of the issue of the equity securities on the control of the Company.  
Allocation will be subject to takeovers code restriction thresholds; 

o The financial situation and solvency of the Company; and 

o Advice from corporate, financial and broking advisers (if applicable).  

The Allottees under the 10% Placement Facility have not been determined as at the date of 
this Notice of Meeting but may include existing substantial security shareholders and/or new 
shareholders who are not related parties or associates of a related party of the Company.  

Previous approval  

The Company has previously obtained Shareholder approval under Listing Rule 7.1A at the Annual 
General Meeting dated 10 September 2014.  During the 12 months preceding the date of the 
current meeting the company issued 148,741,369 ordinary shares representing 19.24% of total 
issued securities as at 11 September 2014. 
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The Securities issued in the preceding 12 months from 11 September 2015 are listed in the 
following table: 

Date of 
Issue 

Number of 
Securities 

Class of 
Securities 

Names of persons 
to whom NTL 

issued securities 
or basis on which 

those persons 
were determined 

Issue price & 
discount (if any) 

on closing 
market price on 

date of issue 

Total cash 
consideration 

Total 
noncash 
conside-

ration 

03/10/2014 23,000,000 Ordinary 
Shares 

HE Brown, HFT 
Nominees Pty Ltd, 
Equity Investment 

Advisor Limited 

NZ$0.01 230,000 N/A 

21/11/2014 52,440,108 Ordinary 
Shares 

Issue of shares to 
applicants under a 

Rights Issue 
NZ$0.01 or A$0.01 596,997 N/A 

21/11/2014 5,000,000 Ordinary 
Shares Riuo Hauraki Ltd NZ$0.01 50,000 N/A 

08/12/2014 2,000,000 Ordinary 
Shares 

Exercise of options 
issued to option 

holder under Share 
Option Plan 

NZ$0.011 22,000 N/A 

07/07/2015 64,028,534 Ordinary 
Shares 

Issue of shares to 
applicants under a 

Share Purchase Plan 

NZ$0.007 or 
A$0.007 450,164 N/A 

28/07/2015 2,272,727 Ordinary 
Shares Ian Brown NZ$0.011 N/A 25,000 

 

Voting Exclusion: The Company will, in accordance with ASX Listing Rule 14.11, disregard any 
votes case in respect of this resolution 4 by a person (and any associates of such a person) who 
may participate in the 10% placement facility and a person who might obtain a benefit, except a 
benefit solely in the capacity of a holder of securities, if this resolution is passed.  At this point in 
time there is no potential allottee to which securities may be issued under this resolution.   

However, the Company need not disregard a vote if: 

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

• it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

At the date of this Notice of Meeting, the proposed allottees of any securities which may be issued 
in accordance with this resolution are not as yet known or identified.  In these circumstances, 
(and in accordance with the note set out in ASX Listing Rule 14.11.1 relating to ASX Listing Rule 
7.1 and 7.1A), for a person’s vote to be excluded, it must be known that that person will 
participate in the proposed issue.  Where is it not known who will participate in the proposed issue 
(as is the case in respect of the securities which may be issued in accordance with this resolution), 
shareholders must consider the proposal on the basis that they may or may not get a benefit and 
that it is possible that their holding will be diluted and there is no reason to exclude their votes.   

Resolution 5 - Increase in share issue capacity under NZX Main Board Listing Rule 
7.3.1(a) 

As explained above in relation to resolution 4, the ASX Listing Rules provide that eligible issuers 
have capacity to complete placements without shareholder approval of up to a total of 25% of 
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equity securities (being the ability to issue 15% of equity securities under ASX Listing Rule 7.1 
and a further 10% placement capacity under ASX Listing Rule 7.1A).   

The NZX Main Board Listing Rules provide that issuers have capacity to complete placements 
without shareholder approval of up to a total of 20% of equity securities (under NZX Main Board 
Listing Rule 7.3.5). 

The Company wishes to align its capacity under the ASX Listing Rules and the NZX Main Board 
Listing Rules, so that it is able to complete placements of up to 25% of its equity securities 
without shareholder approval. 

Therefore, the resolution proposed seeks shareholder approval for the Company to have the 
capacity to issue an additional 5% of its equity securities under NZX Main Board Listing Rule 
7.3.1(a) (effectively increasing its total private placement capacity to 25%).  Based on the 
number of shares currently on issue, the additional 5% would constitute 39,886,129 shares (being 
5% of 797,722,586). In accordance with NZX Main Board Listing Rule 7.3.1(a), a listed company 
may not issue any equity securities unless either the precise terms and conditions of the issue of 
those equity securities have been approved by an ordinary resolution of shareholders who hold 
the class of equity securities to be issued, or the issue is made in accordance with one of the 
modes of issue provided in NZX Main Board Listing Rules 7.3.4 to 7.3.11. 

The total number of equity securities to be issued is to be 5% of total equity securities in the 
Company, calculated on the same basis as the additional 10% of total equity securities authorised 
under resolution 4 (or, put another way, half of the total number of shares able to be issued under 
the 10% Placement Facility as specified in the Explanatory Note to resolution 4, above).   

The Company anticipates that funds raised under the additional capacity, and under its existing 
capacity under NZX Main Board Listing Rule 7.3.5, would be used to further Talisman mine 
development, Joint venture on the Rahu project and for general working capital purposes. 

If the Company does issue further shares, then existing shareholders holdings could be diluted if 
they do not take up any entitlements offered to them.   

The Company has not yet determined any specific party or parties to whom securities authorised 
under this resolution may be issued.  The Company may issue such securities to Directors, 
Associated Persons of Directors or Employees, subject to complying with all applicable laws and 
the Listing Rules.  If the Company was to issue any of the additional 5% of its equity securities 
authorised under this resolution to Directors, Associated Persons of Directors or Employees of the 
Company, then: 

• Directors voting in favour of the resolution would sign a certificate that the participation of 
such Directors, Associated Persons of Directors or Employees in the issue is in the best 
interests of the Company and fair to holders of equity securities who are not receiving, or 
associated with those parties receiving, equity securities under the issue;  

• The terms of issue to all persons would be the same; 

• The level of participation by such Directors, Associated Persons of Directors or Employees 
would be determined according to criteria applying to all persons participating in the offer.  

NZX Main Board Listing Rule 7.5 and 9.2.1 impose certain restrictions on the Company’s ability to 
issue shares.  The Company is not seeking shareholder approval in relation to these restrictions 
(so the restrictions will continue to apply).  Broadly, the Company will require shareholder 
approval if: 

• there is a significant likelihood that the issue will result in a person (or group of associated 
persons) materially increasing their ability to control the Company and that person (or group 
of associated persons) already holds or controls the exercise of 1% of the votes attached to 
shares in the Company; 

• the issue constitutes a “Material Transaction” with a “Related Party” (which includes a Director 
or executive officer of the Company or a holder of a relevant interest in 10% of the Company’s 
ordinary shares or any associated person of them). 

The precise terms and conditions of the proposal to issue equity securities (including the minimum 
issue, timeframe and price details) are as set out in the Explanatory Note to resolution 4 above. 

Voting Exclusion: The Company will disregard any votes cast on this resolution 5 by any 
Director of the Company and any Associated Person of a Director.  However, the Company need 
not disregard a vote if it is cast by a person as proxy for a person who is entitled to vote, in 
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accordance with the express directions on the proxy form. The Chairman cannot vote undirected 
proxies in respect of Resolution 5. 

Resolution 6 – Approval of placement of share purchase plan shortfall 

ASX Listing Rule 10.11 prohibits the issue of equity securities to a related party (as that term is 
defined in the ASX Listing Rules) without the approval of holders or ordinary securities, or unless 
one of the exceptions in Rule 10.12 applies.  

The exceptions in Rule 10.12 do not extend to allowing the Company’s directors to take up all or 
part of the shortfall of the Company’s offer of ordinary shares pursuant to an offer document 
dated 10 June 2015.  Matthew Geoffrey Hill and James Murray Mckee wish to take up 10,000,000 
million ordinary shares in the Company each (20,000,000 ordinary shares total) at $0.007 per 
ordinary share, such shares being a part of the shortfall of ordinary shares offered in the 
Company’s offer of ordinary shares pursuant to an offer document date 10 June 2015.  
Accordingly, approval is sought by ordinary resolution of the Company’s shareholders. 

The Company intends to issue the shares by 9 October 2015.  The funds received from the 
proposed placement will be applied to further Talisman mine development, Joint venture on the 
Rahu project and for general working capital purposes. 

Further information about the Company’s offer of ordinary shares pursuant to an offer document 
dated 10 June 2015 is available in the Company’s public announcements on www.nzx.com and 
www.asx.com.au under the Company’s ticker code “NTL”. 

Voting Exclusion: Under voting exclusion rules, the Company will disregard any votes cast on 
resolution 6 by Matthew Geoffrey Hill and James Murray Mckee.  However, the Company need not 
disregard a vote if: 

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

• it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

 

Glossary 

In these Explanatory Notes and the accompanying Notice of Annual Meeting, the following terms 
have the following meaning unless the context otherwise requires: 
 
Board  Board of Directors 
Company  New Talisman Gold Mines Limited ARBN 009 474 702 
Director  A director of the Company 
VWAP  Volume weighted average price 

http://www.nzx.com/
http://www.asx.com.au/


PROXY FORM 

SECTION 1:  SHAREHOLDER DETAILS (Please print clearly) 

Full name:…………………………………………………………………………………………………………………………………………………………. 

Full address:…………………………………………………………………………………………………………………….………………………………… 

If shares are held jointly, enter details of other joint holders: 

Full name:………………………………………………………………………………………………………….……………………………………………… 

Full address:…………………………………………………………………………………………………………………….………………………………… 

___________________________________________________________________________ 
SECTION 2:  APPOINTMENT OF PROXY (This section must be completed) 

I appoint:         Full name:……………………………………………………………………………………………………………………………….. 

     Full address:……………………………………………………………………………………………………………………………. 
OR 

  The Chairman of the meeting (mark with an "X")* 
as my proxy to exercise my vote at the Annual Meeting of the shareholders of the Company to be held at 
11:00 am on Friday 11 September 2015 at the Jubilee Building, 545 Parnell Road, Parnell, Auckland, New 
Zealand, and at any adjournment of that meeting.  
___________________________________________________________________________ 
SECTION 3:  VOTING INSTRUCTIONS       (Tick the box that applies)   
 
  
I direct my proxy to vote in the following manner:                                                                                   For  Against  Abstain 

 1. Re-elect James Murray Mckee      
2. Auditor remuneration      
3. Replenish placement facility       
4. Increase share issue capacity under ASX Listing Rule 7.1A      
5.  Increase in share issue capacity under NZX Main Board Listing Rule 7.3.1(a)      
6.  Approval of placement of share purchase plan shortfall      
 
SIGNED BY EACH SHAREHOLDER NAMED IN SECTION 1 
  
             Date:  
_____________________________        ________________________            ____________ 
 
 
Notes 

1 As a shareholder you may attend the meeting and vote, or you may appoint a proxy to attend the meeting.   
A proxy need not be a shareholder of the Company.   

* The Chairman of the meeting is willing to act as proxy for any shareholder who may wish to 
appoint him for that purpose. If so, please indicate that in section 2 above. 

The Chairman of the meeting intends to vote undirected proxies in favour of resolutions 1 to 4.  The 
Chairman cannot vote undirected proxies in respect of resolution 5 or 6 (see further below). 

2 If you are joint holders of shares each of you must sign this proxy form.  If you are a company this proxy 
form must be signed on behalf of the company by a person acting under the company’s express or implied 
authority. 

3 For this proxy form to be valid, you must complete it and produce it to the Company at the Company’s 
Registered Office, Nathan House, 541 Parnell Road, Parnell, Auckland, New Zealand so as to ensure that it is 
received at least 48 hours before the meeting.  If it has been signed under a power of attorney please send a 
copy of the power of attorney (unless already deposited with the Company) and a signed certificate of non-
revocation of the power of attorney with this proxy form. 

4 If you return this form without directing the proxy how to vote on any particular matter, the proxy will vote as 
he or she thinks fit. 

 



 

 

5 Under voting exclusion rules, the Company will disregard any votes cast on: 

 resolution 4 by any person (and any associates of such a person) who may participate in the 10% 
placement facility and a person who might obtain a benefit, except a benefit solely in the capacity of a 
holder of securities, if the resolution is passed;  

 resolution 5 by any Director of the Company and any Associated Person of a Director; and   

 resolution 6 by Matthew Geoffrey Hill and James Murray Mckee.  

However, the Company need not disregard a vote if: 

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

 it is cast by the person chairing the meeting as a proxy for a person who is entitled to vote, in accordance 
with a direction on the proxy form to vote as the proxy decides (unless it is in relation to Resolution 4, in 
which case the Chairman cannot vote).   

6 If you wish to vote by proxy you must complete the form and: 

 produce it to the Company at its registered office, Nathan House, 541 Parnell Road, Parnell, Auckland, 
New Zealand; 

 mail it to the Company at its registered office, Nathan House, 541 Parnell Road, Parnell, Auckland, New 
Zealand; 

 email it to info@newtalisman.co.nz; or 

 fax to +61 2 9252 8400 

in each case, so as to ensure that it is received at least 48 hours before the meeting. 
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