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NOTICE OF GENERAL MEETING 

EXPLANATORY MEMORANDUM 
INDEPENDENT EXPERT'S REPORT 

PROXY FORM 

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how they should 
vote, they should seek advice from their accountant, solicitor or another professional adviser before 
voting.  If you are unable to attend the Meeting, please complete and return the enclosed Proxy Form in 
accordance with the specified directions. 

Shareholders of the Company should carefully consider the Independent Expert’s Report (IER) prepared 
by Pitcher Partners before considering the Proposed Transaction the subject of Resolution 1 in this Notice 
of Meeting. The IER comments on the fairness and reasonableness of the Proposed Transaction as a whole 
to the current Shareholders in the Company who are not associated with Deutsche Balaton 
Aktiengesellschaft, Delphi Untemehmensberatung Aktiengesellschaft or their Associates.  

Pitcher Partners has concluded that the Proposed Transaction is not fair but reasonable to the current 
Shareholders in the Company who are not associated with Deutsche Balaton Aktiengesellschaft, Delphi 
Untemehmensberatung Aktiengesellschaft or their Associates. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the 
Company Secretary on (+61 8) 9481 2555. 

Date of Meeting 
19 July 2019 

Time of Meeting 
11:00am (WST) 

Place of Meeting 
The Celtic Club 

48 Ord Street 
WEST PERTH WA 



AZURE MINERALS LIMITED 
ABN 46 106 346 918 

NOTICE OF GENERAL MEETING 

Notice is given that a General Meeting of Shareholders of Azure Minerals Limited ("Company") will be held 
at the Celtic Club, 48 Ord Street, West Perth, Western Australia on 19 July 2019 at 11:00am (WST) for the 
purpose of transacting the following Business. 

Resolution 1 – Approval of the Proposed Transaction including the acquisition of a Relevant Interest 

To consider, and if thought fit, to pass the following as an ordinary resolution: 

That for the purposes of section 611 (item 7) of the Corporations Act and for all other purposes, Shareholders 
approve the issue of Convertible Notes in the Company to Deutsche Balaton Aktiengesellschaft and its associate 
Delphi Untemehmensberatung Aktiengesellschaft (together, the Investors), the resultant issue of Shares on the 
conversion of some or all of the Convertible Notes to the Investors and for the increase in the voting power of the 
Investors and their Associates to up to 28.16% on the terms and conditions which are described in the Explanatory 
Memorandum. 

Independent Expert’s Report: Shareholders should carefully consider the IER prepared by Pitcher Partners 
before considering Resolution 1 in this Notice of Meeting. The IER comments on the fairness and 
reasonableness of the Proposed Transaction as a whole to the current Shareholders that are not associated 
with the Investor.  

Pitcher Partners has concluded that the Proposed Transaction (which includes the acquisition of the voting 
power and relevant interest by Deutsche Balaton Aktiengesellschaft, Delphi Untemehmensberatung 
Aktiengesellschaft or their Associates) is not fair but reasonable to current Shareholders of the Company that 
are not associated with Deutsche Balaton Aktiengesellschaft or Delphi Untemehmensberatung 
Aktiengesellschaft. 

Voting Exclusion Statement 

The Company will disregard any votes cast on Resolution 1 by Deutsche Balaton Aktiengesellschaft and Delphi 
Untemehmensberatung Aktiengesellschaft (and any of their Associates). 

However, the Company need not disregard a vote cast on Resolution 1 if: 

(a) 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

(b) it is cast by the Chairman 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 2 – Issue of Shares to Teck  

To consider, and if thought fit, to pass the following as an ordinary resolution: 

That for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval is given for the Company 
to issue 27,545,566 Shares or such larger number of Shares as determined by the formula in the Explanatory 

Memorandum to Minera Teck S.A. de C.V (Teck) as consideration for Teck's ownership interest in the 
Alacran Project on the terms and conditions set out in the Explanatory Memorandum. 



Voting Exclusion Statement 

The Company will disregard any votes cast in favour of Resolution 2 by or on behalf of Teck (and any of its Associates). 

However, the Company need not disregard a vote cast on Resolution 2 if: 

(a) 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

(b) it is cast by the Chairman 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.

For further information please refer to the Explanatory Memorandum which accompanies and forms part of 
this Notice of Meeting. 

By order of the Board of Directors 

Brett Dickson 
Company Secretary 
Date: 14 June 2019 



Important information for Shareholders 

Explanatory Statement 

The accompanying Explanatory Statement forms part of this Notice of Meeting and should be read in 
conjunction with it.  The glossary at the end of the Explanatory Statement contains definitions of capitalised 
terms used in this Notice of Meeting and the Explanatory Statement. 

Required majorities 

The resolutions in this Notice of Meeting are ordinary resolutions.  An ordinary resolution requires a simple 
majority of votes cast by Shareholders present (in person, by proxy or representative) and entitled to vote on 
the resolution.  

Proxies 

All Shareholders who are entitled to attend and vote at the meeting have the right to appoint a proxy to attend 
and vote for them.  The proxy does not have to be a Shareholder.  Shareholders holding two or more shares 
can appoint either one or two proxies.  If two proxies are appointed, the appointing Shareholder can specify 
what proportion of their votes they want each proxy to exercise. 

To vote by proxy, please complete and return the proxy form enclosed with this Notice of Meeting as soon as 
possible.  To be effective, a completed proxy form or online proxy instructions must be received by no later 
than 11.00am (WST) on Wednesday 17 July 2019, being not less than 48 hours prior to the commencement of 
the meeting. 

Where the proxy form is executed under power of attorney, the power of attorney must be lodged in the same 
way as the proxy form.  

Corporate representatives 

A body corporate may appoint an individual as its representative to attend and vote at the meeting and 
exercise any other powers the body corporate can exercise at the meeting.  The appointment may be a standing 
one. The representative should bring to the meeting evidence of his or her appointment, including any 
authority under which the appointment is signed, unless it has previously been given to the Company.  An 
appointment form is included with the meeting materials. 

Voting entitlements 

The Board has determined that, for the purpose of voting at the Meeting, Shareholders are those persons who 
are the registered holders of the Company’s shares at 5.00pm (WST) on Wednesday 17 July 2019. 

Responsibility for information 

The information contained in this Notice of Meeting (except for the IER and information regarding the 
Investor and its intentions) has been prepared by the Company and is the responsibility of the Company.  

The Investor assumes no responsibility for the accuracy or completeness of that information. 

Information concerning the Investor and its intentions has been provided by the Investor. None of the 
Company, its Associates or its advisers assumes any responsibility for the accuracy or completeness of that 
information. 

Pitcher Partners have prepared the IER and has consented to the inclusion of the report, and references to it, 
in this Notice of Meeting. Pitcher Partners takes responsibility for that report, and references to it, but is not 
responsible for any other information contained within this Notice of Meeting. 

Shareholders are urged to read the IER carefully to understand the scope of the report, the methodology of 
the assessment, the sources of information and the assumptions made. 

ASIC and ASX involvement 

A copy of this Notice of Meeting has been lodged on 3 June 2019 with ASIC pursuant to ASIC Regulatory 
Guide 74 and with ASX on 29 May 2019 pursuant to the Listing Rules. Neither ASIC, ASX nor any of their 
officers take any responsibility for the contents of this Notice of Meeting and Explanatory Memorandum.



EXPLANATORY MEMORANDUM 

This Explanatory Memorandum is intended to provide Shareholders of Azure Minerals Limited          
ABN 46 106 346 918 (“Company”) with sufficient information to assess the merits of the resolutions 
contained in the accompanying Notice of Meeting. 

Resolution 1– Approval of the Proposed Transaction including the acquisition of a Relevant 
Interest 

1. Background

Resolution 1 seeks the approval of Shareholders for the Company to issue Convertible Notes to 
Deutsche Balaton Aktiengesellschaft and Delphi Untemehmensberatung Aktiengesellschaft (together 
the Investors), and for the conversion of those Convertible Notes into Shares, which will have the effect 
of increasing the voting power of the Investors and their Associates in the Company. 

As announced on 15 October 2018, the Company completed a scoping study on its wholly owned 
Oposura project located in Sonora (Project), Mexico which demonstrated that the Project is 
economically and technically robust and is expected to generate total positive earnings before interest 
and tax of A$237 million and a net present value of A$112 million with an internal rate of return of 76% 
and a payback period of 16 months based on metal prices at the date of the mineral resource estimate. 

As set out in section 3 of this Explanatory Memorandum, the proceeds from the Convertible Notes will 
be used to continue the Company's feasibility study on the Project, investigate the possibility of early 
start-up of mining on a small scale and maintain adequate working capital.  It is likely that the Company 
will also need to raise additional capital to fund the completion of the feasibility study and further 
mining works on the Project. However, as at the date of this Notice of Meeting the details and timing 
for any proposed capital raise have not been determined. 

2. Convertible Notes

The Company has agreed to enter into a binding unsecured convertible note deed (Convertible Note 
Deed) with the Investors pursuant to which each Investor has agreed (subject to Shareholder approval 
of Resolution 1 (Condition)) to subscribe for $1 million (Principal Amount) of Convertible Notes, each 
with a maturity date 24 months from Issue Date of the Convertible Notes (Maturity Date). The 
Convertible Note Deed is subject to customary conditions regarding termination events. 

a. Consequences of the non-satisfaction of the Condition

If Resolution 1 is not passed the Condition will not be satisfied and the Investor will have no 
obligation to pay and subscribe for a total of $2 million of Convertible Notes together, and the 
Company will not issue the Convertible Notes. 

b. Interest

The Principal Amount will accrue interest at a rate of 12.5% per annum, calculated on the basis 
of a 365 day year and paid in arrears every 6 months after the Issue Date and on the Maturity 
Date. 

Overdue interest of an additional 5% will accrue on amounts that are not paid when due and is 
payable on the last Business Day of every month. 

c. Conversion

An Investor may elect in its discretion to convert some or all of its Convertible Notes by 
delivering a notice to the Company (Conversion Notice) specifying the number of Convertible 
Notes and the aggregate Principal Amount of those Convertible Notes the Investor intends to 
convert (Specified Principal Amount) which must be a minimum of $200,000 or any higher 
integral multiple of $200,000, or if the Principal Amount of all outstanding Convertible Notes is 
less than $200,000, that lesser amount.  The number of Shares the Company must issue to the 
Investor in respect of the conversion is determined by dividing the Specified Principal Amount 



by the conversion price of $0.145. The conversion price will be amended in accordance with the 
Listing Rules to place the Investor in substantially the same position as it would have been had 
no such event occurred if the Company conducts a bonus issue or reconstruction of capital. 

If the Company conducts a rights issue at any time when there is a Principal Amount 
outstanding, then the Conversion Price will be adjusted by applying the following formula: 

where: 

O' means the adjusted Conversion Price; 

O means the old Conversion Price of 0.145; 

E means the number of Shares which a Convertible Note is converted into, which for the 
purposes of the above formula is taken to be 1;  

P means the volume weighted average market price per Share, calculated over the 5 trading 
days ending on the day before the ex rights date or ex entitlements date; 

S means the subscription price for a Share under the rights issue; 

D means the dividend due but not yet paid on the existing Shares (except those to be issued 
under the rights issue); and 

N means the number of Shares with rights or entitlements that must be held to receive a right 
to one new security. 

d. Redemption

On the Maturity Date, the Company must redeem the Convertible Notes, to the extent they have 
not then been converted, by paying to each Investor an amount equal to the outstanding 
Principal Amount, in full, in immediately available funds, without withholding or deduction. 

The Company must also redeem all the Convertible Notes from an Investor if an Event of 
Default occurs and continues un-remedied for a period of 3 Business Days and an Investor 
declares that the  entire outstanding principal amount together with accrued and unpaid 
Interest payable on demand or immediately due for payment and payable. 

The Company may also redeem the Convertible Notes prior to the Maturity Date by 20 Business 
Days' notice provided an Investor has not within 10 Business Days of its receipt of the 
Termination Notice elected to convert all of its remaining Convertible Notes by issuing a 
Conversion Notice. 

e. No formal disclosure document

Subject to Shareholder approval being obtained, the Convertible Notes will be offered by the 
Company to the Investors without a formal disclosure document (i.e. prospectus) in reliance on 
section 708A(12C) of the Corporations Act, as modified by ASIC Corporations (Sale Offers: 
Securities Issued on Conversion of Convertible Notes) Instrument 2016/82.  If the Company is 
unable to issue such a notice, it must issue a notice in respect of any Shares issued on conversion 
that complies with section 708A(5)(e) of the Corporations Act. If the Company is unable to issue 
a notice in respect of any Shares issued on conversion that complies with section 708A(5)(e) of 
the Corporations Act the Company must lodge a prospectus within 20 Business Days of the 
issue of Shares prepared in accordance with the Corporations Act and do all such things 
necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale of 
the Shares does not require disclosure. 



f. Board Nominee

From the Issue Date until the Maturity Date the Investors will together be entitled to nominate 
a total of one director to the Board, provided that person is not disqualified to act as a director 
of the Company under any applicable law, the results of criminal record and bankruptcy and 
solvency checks conducted in relation to that person confirm the person's good fame and 
character and the person consents to act as a Director. 

3. Use of funds
As mentioned above, the proceeds from the Convertible Notes will be used to continue the
Company's feasibility study on the Project, investigate the possibility of early start-up of mining
on a small scale as well as maintaining the Company's working capital. It is likely that the
Company will also need to raise additional capital in the short term to fund completion of the
feasibility study and further mining works on the Project. However, as at the date of this Notice of
Meeting the details and timing for any proposed capital raise have not been determined.

4. Corporations Act

Section 606(1) of the Corporations Act prohibits a person from acquiring a relevant interest in the issued 
voting shares in a listed company if, as a result of the acquisition that person's or someone else's voting 
power in the company increases from 20% or below, to more than 20%, or from a starting point that is 
above 20% and below 90%. 

Generally, under section 608 of the Corporations Act, a person has a relevant interest in securities if 
they: 

• are the holder of the securities;

• have power to exercise, or control the exercise of, a right to vote attached to securities; or

• have power to dispose of, or control the exercise of a power to dispose of, the securities.

It does not matter how remote the relevant interest is or how it arises. If two or more people can jointly 
exercise one of these powers, each of them is taken to have that power. 

The voting power of a person in a body corporate is determined in accordance with section 610 of the 
Corporations Act. The calculation of a person’s voting power in a Company involves determining the 
voting shares in the Company in which the person and the person’s Associates have a relevant interest. 

A person (second person) will be an "associate" of the other person (first person) if (Associate): 

(a) the first person is a body corporate and the second person is:

i. a body corporate that the first person controls;
ii. a body corporate that controls the first person; or

iii. a body corporate that is controlled by an entity that controls the first person;

(b) the second person has entered or proposes to enter into a relevant agreement with the first
person for the purposes of controlling or influencing the composition of the company's
board or the conduct of the company's affairs; or

(c) the second person is a person with whom the first person is acting, or proposing to act, in
concert in relation to the company's affairs.

A person's relevant interest or voting power includes only issued voting shares (in the case of the 
Company, ordinary shares). 



Item 7 of section 611 of the Corporations Act provides an exception to the prohibition, whereby a person 
may make an otherwise prohibited acquisition of a relevant interest in a company’s voting shares with 
Shareholder approval. 

The issue of Shares on the conversion of all Convertible Notes (if Resolution 1 is approved) will result 
in the Investors and their Associates increasing their combined voting power in the Company from 
19.23% to a maximum of 28.16%, assuming all of the Convertible Notes are converted into Shares, none 
of the Company's Options are exercised prior to the conversion of Convertible Notes and no other 
Shares are issued in the Company, including the Shares proposed to be issued to Teck under the Teck 
Offer. 

If the Shares are issued to Teck under the Teck Offer and all of the Convertible Notes are converted into 
Shares the Investors' (and its Associates) maximum voting power will be 23.07%. 

5. Information required by item 7 of section 611 of the Corporations Act and ASIC
Regulatory Guide 74

Section 611, Item 7 of the Corporations Act requires that Shareholders be given all information known 
to the person proposing to make the acquisition or their Associates, or known to the company, that is 
material to the decision on how to vote on Resolution 1.  Section 611, Item 7 includes, as a guide 
information in relation to the following: 

Table 1 

Requirement Explanation 

1. 
The identity of the person 
proposing to make the acquisition 
and their Associates. 

The Convertible Notes and the Shares issued on 
conversion of the Convertible Notes will be issued to 
Deutsche Balaton Aktiengesellschaft (DBA)  and Delphi 
Untemehmensberatung Aktiengesellschaft. DBA is an 
investment holding company incorporated in Germany 
in 1991 and listed on the "Basic Board" segment of the 
Frankfurt Stock Exchange for more than 20 years. The 
Investor's major shareholder is VV Betelligungen 
Aktiengesellschaft which is in turn is owned by Delphi 
Untemehmensberatung Aktiengesellschaft (DUA), DUA 
is in turn owned by Investunity AG whose major 
shareholder is Wilhelm K.T Zours (each of whom are 
Associates of the Investors and will be deemed to have a 
relevant interest in any Shares issued to the Investors on 
the conversion of the Convertible Notes). The value of 
DBA's total assets is approximately EURO $500 million. 
DBA's investments range from investments in listed 
companies to private equity and real estate however, 
within the last 2 years the Investor's focus has been on 
the Australian resources sector.  

2. 
The maximum extent of the 
increase in that person’s voting 
power in the company that would 
result from the acquisition. 

As of the date of this Notice, DBA holds 10,000,000, 
Shares and  DUA   holds 10,293,113 Shares. Other 
Associates of DBA hold 1,052,833 Shares through 
nominee entities, so that the Investors and their 
Associates have a maximum voting power of 19.23% in 
the Company. 



Subject to Resolution 1 being passed, the Investors will 
be issued Convertible Notes to an aggregate value of $1 
million each which if converted at the conversion price 
of $0.145 will result in the issue of a total of 13,793,103 
Shares to the Investors. If the Investors elect to convert 
all of the Convertible Notes the Investors and their 
Associates will hold a total of 35,139,046 Shares. 

The voting power of the Investors and their Associates 
will increase from 19.23% to a maximum of 28.16%, 
assuming all of the Convertible Notes are converted into 
Shares, none of the Company's Options are exercised 
prior to the conversion of Convertible Notes and no other 
Shares are issued in the Company including the Shares 
proposed to be issued to Teck under the Teck Offer. 

If the Shares are issued to Teck under the Teck Offer and 
all of the Convertible Notes are converted into Shares the 
Investors' (and their Associates) maximum voting power 
will be 23.07%. 

3. 
The voting power that person 
would have as a result of the 
acquisition. 

The Convertible Notes, by themselves, will not be 
counted as part of an Investors' relevant interest or 
voting power in Shares of the Company. A noteholder's 
relevant interest or voting power will only increase if and 
when Convertible Notes are converted, and Shares are 
issued to the noteholder on conversion. 

The voting power of the Investors will increase from 
19.23% to a maximum of 28.16%, assuming the Investors 
elects to convert all of the Convertible Notes into Shares, 
none of the Company's Options are exercised prior to the 
conversion of Convertible Notes and no other Shares are 
issued in the Company including the Shares proposed to 
be issued to Teck under the Teck Offer.  

If the Shares are issued to Teck under the Teck Offer and 
all of the Convertible Notes are converted into Shares the 
Investors' (and their Associates) maximum voting power 
will be 23.07%. 

Under the terms of the Convertible Note Deed an 
Investor may by written notice specify the number of 
Convertible Notes it intends to convert which must be a 
minimum of $200,000 or any higher integral multiple of 
$200,000, or if the Principal Amount of all outstanding 
Convertible Notes is less than $200,000, that lesser 
amount. 

4. 
The maximum extent of the 
increase in the voting power of 
each person’s Associates that 
would result from the acquisition. 

DBA holds 10,000,000 Shares in its own name and DUA 
holds 10,293,113 Shares. Other Associates of DBA hold 
1,052,833 Shares through nominee entities. Other than 
the issue of 13,793,103 Shares on the conversion of the 
Convertible Notes issued to the Investors in total none of 
their Associates will receive any Shares under the 
Convertible Note. 



Accordingly, the voting power of the Investors and their 
Associates (as defined by section 12 of the Corporations 
Act) will increase from 19.23% to a maximum of 28.16% 
on the issue of Convertible Notes and the conversion of 
all Convertible Notes into Shares. 

If the Shares are issued to Teck under the Teck Offer and 
all of the Convertible Notes are converted into Shares the 
Investors' (and their Associates) maximum voting power 
will be 23.07%. 

5. 
The voting power that each of the 
person’s Associates would have as 
a result of the acquisition. 

If the Investors elect to convert all of the Convertible 
Notes the Investors will be issued Shares and the 
combined voting power of the Investors and their 
Associates will increase. Other than the issue of 
13,793,103 Shares on the conversion of all the Convertible 
Notes issued to the Investors none of the Investors' other 
Associates will receive any Shares under the Convertible 
Note. 

Accordingly, the voting power of the Investors and thier 
Associates (as defined by section 12 of the Corporations 
Act) will increase from 19.23% to a maximum of 28.16% 
only on the issue of Convertible Notes and the 
conversion of all Convertible Notes into Shares. 

In addition to the above information ASIC Regulatory Guide 74 sets out the following information 
which should be considered by Shareholders for the purpose of approving an acquisition under section 
611, item 7: 

Table 2 

Requirement Explanation 

1. 
Particulars (including the number 
and percentage) of the shares in the 
company to which the allottee or 
purchaser is or will be entitled 
immediately before and after the 
proposed acquisition. 

Refer to Table 1 Questions 2 and 3. 

2. 
The identity, associations (with the 
allottee, purchaser or vendor, and 
with any of their Associates) and 
qualifications of any person who it 
is intended will become a director 
of the company if the shareholders 
approve the issue or purchase. 

As mentioned in Section 2 of the Explanatory 
Memorandum for Resolution 1, subject to the receipt of 
Shareholder approval of Resolution 1, from the Issue 
Date until the Maturity Date the Investors will together 
be entitled to nominate one director to the Company's 
Board. 

The Investors are proposing to nominate Hansjoerg 
Plaggemars for appointment to the Company's Board. 
Hansjoerg is a finance expert who resides in the United 
States. Hansjoerg has a bachelor's degree in business 
administration from Otto-Fredrich- Universitat 
Bamberg and a Diplom-Kaufmann (equivalent to a 
MBA).  Hansjoerg has held a number of finance 



positions across various industries and brings finance 
and capital markets knowledge to the Azure Board. 
Hansjoerg is currently a board member of a number of 
companies listed on various German regulated markets 
including Decheng Technology AG, Youbisheng Green 
Paper AG and MARNA Beteiligungen AG.  Hansjoerg's' 
past directorships includes a role as a non-executive 
Director of Stellar Diamonds plc an AIM listed diamond 
explorer that was subsequently acquired by ASX listed 
Newfield Resources Limited. Hansjoerg was previously 
a Director of the Investor and of Delphi 
Unternehmensberatung AG.  Hansjoerg is currently 
engaged as a consultant of the Investor through his 
company Value Consult.  Except as set out above Mr 
Plaggemars does not have an interest in the Proposed 
Transaction. 

Refer also to Table 1. 

3. 
A statement of the allottee’s or 
purchaser’s intentions regarding 
the future of the company if 
shareholders approve the issue or 
purchase, in particular: 

(a) any intention to change the
business of the company:

(b) any intention to inject
further capital into the
company;

(c) the future employment of
present employees of the
company;

(d) any proposal where assets
will be transferred between
the company and the
allottee, vendor or
purchaser or any of their
Associates; and

(e) any intention to otherwise
redeploy the fixed assets of
the company.

The Investors have informed the Company that their 
intentions mentioned in this section are based on the 
facts and information regarding the Company, its 
business and the general business environment which 
are known to the Investors as at the date of this Notice, 
which is limited to publicly available information. Any 
future decisions regarding these matters will only be 
made based on all material information and 
circumstances at the relevant time. Accordingly, the 
statements set out below are statements of current 
intention only which, if circumstances change or new 
information becomes available in the future, could 
change accordingly. 

Other than the appointment of the Investors' nominee 
to the Company's Board under the terms of the 
Convertible Note Deed, no change to the composition 
of the Company’s Board is currently proposed by the 
Investors or the Company. 

Other than as disclosed above or elsewhere in this 
Explanatory Memorandum, the Investors: 

 have no current intention of making any 
significant changes to the existing business of 
the Company; 

 have no current intention to inject further 
capital into the Company but may participate in 
any future entitlements issues that the 
Company is proposing to undertake including 
as a possible sub-underwriter ; 

 have no current intention of making changes 
regarding the future employment of the 
Company's present employees; 



 do not currently intend for any assets to be 
transferred between the Company and itself or 
any person associated with it; and 

 have no current intention to otherwise redeploy 
the fixed assets of the Company. 

4. 
Details of the terms of the proposed 
allotment or purchase and any 
other relevant agreement between 
the allottee or the purchaser and 
the company or the vendor (or any 
of their Associates) which is 
conditional on (or directly or 
indirectly depends on) the 
shareholder’s approval of the 
proposed allotment. 

The terms under the Convertible Note Deed are 
summarised in Section 2 of the Explanatory 
Memorandum for Resolution 1. Other than the 
Convertible Note Deed, there are no other contracts or 
proposed contracts between the Investors and any of 
their Associates and the Company which are 
conditional upon, or directly or indirectly dependent 
on, Shareholder approval of Resolution 1. 

5. 
When the allotment is to be made 
or the purchase is to be completed. 

The issue of the Convertible Notes will occur 2 Business 
Days after Resolution 1 is passed (Issue Date). The issue 
of Shares on conversion of the Convertible Notes is at 
the election of an Investor and will be issued 2 Business 
Days after an Investor issues a Conversion Notice to the 
Company. 

6. 
An explanation of the reason for 
the proposed allotment. 

This information is set out in sections 1 and 3 of the 
Explanatory Memorandum for Resolution 1. 

7. 
The interest of the directors in the 
transaction subject of the proposed 
resolution. 

The Company's current Directors do not have an 
interest in the Proposed Transaction the subject of 
Resolution 1. 

No payment or benefit has been given or is proposed to 
be given to any Director or to any Associate of the 
Director in connection with or conditional upon the 
outcome of Resolution 1. 
No agreement or arrangement has been made between 
any Director or to any Associate of the Director in 
connection with or conditional upon the outcome of 
Resolution 1. 

8. 
In the case of a listed company, any 
additional information that the 
ASX Listing Rules require to be 
disclosed. 

None.  

9. 
The identity of the directors who 
approved or voted against the 
proposal to put the resolution to 
the shareholders. 

The Company's Directors (being Mr Peter Ingram, Mr 
Anthony Rovira and Dr Wolf Gerhard Martinick) voted 
unanimously to propose Resolution 1 to Shareholders 
and have approved this Notice of Meeting and 
Explanatory Memorandum.   

10. 
The recommendation or otherwise 
of each director on how non-
associated members should vote 
on the resolution and the reasons 
for that recommendation (or the 

The Company's Directors unanimously recommend that 
Shareholders vote in favour of Resolution 1 for the 
following reasons: 



reasons why the director is not 
giving a recommendation). 

 the Convertible Notes provide funding to allow the 
Company to fund the costs of completing the 
feasibility study for the project and to commence 
small scale mining on the Project's central zone as 
well as for working capital purposes; 

 the financing costs and terms associated with the 
Convertible Notes are competitive when compared 
to other alternative financing options; and 

 should Resolution 1 not be approved, the Company 
may be unable to fund the full cost of the feasibility 
study for the Project without raising new capital or 
alternatively will need to cease completion of the 
feasibility study until further funding is 
forthcoming. 

Each of the Company's Directors intends to vote in 
favour of Resolution 1 in respect of the Shares that they 
hold. 

11. 
Any intention of the acquirer to 
significantly change the financial 
or dividend distribution policies of 
the company. 

The Investors have no current intention to significantly 
change the Company's existing financial or dividend 
policies. 

12. 
An analysis of whether the 
proposal is fair and reasonable 
when considered in the context of 
the interests of the shareholders 
other than those involved in the 
proposed allotment or purchase or 
associated with such persons 

The Directors have engaged an Independent Expert, 
Pitcher Partners, to undertake an analysis of whether 
the Proposed Transaction is fair and reasonable when 
considered in the context of the interests of the 
Shareholders (other than those involved in the 
proposed allotment or associated with such persons). 

Pitcher Partners has concluded that the proposed 
Proposed Transaction is not fair but reasonable to the 
Shareholders.  

A copy of the IER is contained in Schedule 1 of this 
Notice of Meeting. 

13. 
An analysis of the advantages and 
disadvantages of the proposal. 

The Directors are of the view that the following, non-
exhaustive list of advantages, may be relevant to a non-
associated Shareholder’s determination on how to vote 
on the Acquisition Resolutions: 

 if Shareholders vote to approve the Proposed 
Transaction, the funds raised will provide the 
Company with the ability and certainty to fund 
the cost of completing its feasibility study for 
the Project and commencing early mining 
works on the Project (see Section 3 for further 
details on the use of funds). If Shareholders 
decide not to vote in favour of the Proposed 
Transaction, the Company will be unable to 
fund the full cost of the feasibility study for the 
Project without raising new capital; 



 the Proposed Transaction will also reduce the 
cash flow strain on the Company and also may 
assist the Company to raise additional funds; 

 the Company's relationship with the Investors, 
its cornerstone investors may also be 
strengthened by the Proposed Transaction; and 

 the Directors are of the view that the issue of 
Convertible Notes is the most cost effective 
form of finance available to fund the 
completion of its feasibility study for the 
Project. As part of a strategic review, the 
Company considered a range of funding 
options and is not aware of any alternative 
proposals which may provide a greater benefit 
to the Shareholders. 

The Directors are of the view that the following non-
exhaustive list of disadvantages may be relevant to a 
non-associated Shareholder’s determination on how to 
vote on the Acquisition Resolutions: 

 existing Shareholders’ interests will be diluted 
if the Convertible Notes are converted. 
Additionally the potential increased 
shareholding of the Investors (if the Convertible 
Notes are converted) will increase the Investors' 
influence and control as it will allow the 
Investors to appoint a nominee to the Board and 
upon the conversion of all the Convertible 
Notes it will mean that the Investors have the 
potential to block a special resolution which 
requires 75% approval prior to the proposed 
issue of Shares to Teck under the Teck Offer; 
and 

 Pitcher Partners has concluded that the 
Proposed Transaction is not fair but reasonable 
to the current Shareholders in the Company 
who are not associated with Deutsche Balaton 
Aktiengesellschaft, Delphi 
Untemehmensberatung Aktiengesellschaft or 
their Associates when treated as a control 
transaction under ASIC Regulatory Guide 111. 

The Directors consider that the advantages of the 
Proposed Transaction outweigh the potential 
disadvantages. 

For further details on the advantages and disadvantages 
of the Proposed Transaction, please refer to sections 8.1 
and 8.2 of the IER.   



The Corporations Act provides than an IER on the Proposed Transaction must be provided to 
Shareholders of the Company, which provides an opinion on the fairness and reasonableness of the 
Proposed Transaction to the existing Shareholders of the Company that are not associated with the 
Investor. 

Accompanying this Notice is an Independent Expert's Report prepared by Pitcher Partners. The IER 
considers whether the potential acquisition of Shares by the Investors through future conversion of the 
Convertible Notes, and the corresponding potential increase in the voting power of the Investors and 
their Associates to up to pursuant to Resolution 1, as part of the overall Proposed Transaction, is fair 
and/or reasonable to the Shareholders not associated with the Investor. 

The report concludes that the Proposed Transaction is not fair but reasonable to the Shareholders not 
associated with the Investors, in the absence of a superior proposal. 

Please refer to the IER of this Notice at Schedule 1 for further details and in particular the advantages 
and disadvantages of the Proposed Transaction. This assessment is designed to assist all Shareholders 
in reaching their voting decision. It is recommended that all Shareholders read the IER in full. 

7. Placement capacity

Approval pursuant to Listing Rule 7.1 is not required in order to issue the Convertible Notes as approval 
is being obtained under item 7 of section 611 of Corporations Act (ASX Listing Rule 7.2 exception 16). 
Accordingly, the issue of the Convertible Notes will not be included in the calculation of the Company’s 
annual 15% placement capacity pursuant to Listing Rule 7.1 or its 10% placement capacity pursuant to 
Listing Rule 7.1A. 

Resolution 2 – Issue of Shares to Teck 

1. Background

In October 2016, the Company earned 100% ownership of the Alacran Project, through the 
expenditure of US$5 million (approx. A$6.5 million) (See the Company's announcement on 31 October 
2016). 

However, in December 2016, Teck exercised its right to earn back a 51% ownership interest in the 
Alacran Project by sole-funding US$10 million of exploration expenditure over a four-year period 
between 2017 to 2020 (See the Company's announcement on 19 December 2016).  To date, Teck has 
expended approximately US$6.5 million. 

On 16 May 2019, the Company announced that it has accepted a right of first offer proposal from Teck 
to consolidate the Company's ownership interest in the Alacran Project (Teck Offer).   

Under the terms of the Teck Offer subject to the finalisation of a definitive sale agreement, the 
Company will retain 100% ownership of the Alacran Project by: 

 issuing Teck such number of Shares so that Teck's total interest in the Company will be equal to 
19.9% being, as at the date of this Notice 27,545,566; 

 a 0.5% net smelter royalty; and  
 participation in the proceeds of any sale of the project within the next five years as follows: 

All amounts in US$ millions 

Aggregate Proceeds % Sales Participation due to Teck 
Amounts less than $3.0M Nil 
Amounts between $3.0M and 10.0% 
Amounts between $4.0M and 15.0% 
Amounts between $5.0 and 17.5% 
Amounts between $7.5 and 20.0% 
Amounts between $10.0 and 22.5% 

6. Independent Expert's Report

Amounts more than $15.0M 25.0%



2. ASX Listing Rule 7.1

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, without the 
approval of shareholders, issue or agree to issue more equity securities during any 12-month period 
than that amount which represents 15% of the number of fully paid ordinary securities on issue at the 
commencement of that 12-month period. 

Listing Rule 7.1A enables eligible entities to issue equity securities up to 10% of its issued share capital 
through placements over a 12 month period after the annual general meeting at which the 
Shareholders approve the 10% placement capacity. The 10% placement capacity is in addition to the 
Company's 15% placement capacity under Listing Rule 7.1. 

The effect of Resolution 2 will be to allow the Company to issue the Shares during the period of 3 
months after the Meeting (or a longer period, if allowed by ASX), without using the Company’s 15% 
annual placement capacity or its additional 10% placement capacity set out in ASX Listing Rule 7.1A 
and without the requirement to obtain prior Shareholder approval. 

If Shareholder approval for Resolution 2 is not obtained the Company's Directors intend to pursue the 
Teck Offer by issuing Shares under its 15% and 10% placement capacity.  

3. Technical information required by ASX Listing Rule 7.1

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is provided in 
relation to the issue of Shares to Teck: 

a. the maximum number of Shares to be issued is the higher of 27,545,566 or the number
equal to the total number of Shares in the Company  on date completion of the Teck Offer
occurs multiplied by 19.99% minus  25,000 (rounded down);

b. the Shares will be issued on completion of the Teck Offer which will be no later than 3
months after the date of the Meeting (or such later date to the extent permitted by any
ASX waiver or modification of the ASX Listing Rules);

c. the Shares are being issued as consideration for the Teck's ownership interest in the
Alacran Project and have a deemed issue equal to the closing price of the Company’s
shares on the date completion of the Teck Offer occurs;

d. the Shares will be issued to Teck a wholly owned subsidiary of Teck Resources Limited.
Teck is a sophisticated and/or professional investor for the purposes of the Corporations
Act and is not a related party of the Company. As at the date of this Notice Teck holds
25,000 Shares (0.02% interest in the Company);

e. the Shares  will rank equally with all existing Shares currently on issue in the Company;

f. no funds will be raised from the issue of Shares to Teck; and

g. a voting exclusion statement is included in the Notice.

The unanimously Directors recommend that Shareholders approve Resolution 2. 
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GLOSSARY 

"Alacran Project" means the project known as Alacran located within the Laramide 
Copper Province; 

“ASX” means ASX Limited or the Australian Securities Exchange, as 
appropriate 

"Associate" has the meaning given to that term under the Corporations Act s 
12(2); 

"Board" means the board of Directors of the Company; 

"Business Day" means a day that is not a Saturday, Sunday, public holiday or bank 
holiday in Perth, Australia; 

"Chairman" means the chairman of the Meeting; 

“Company” or “Azure” means Azure Minerals Limited ABN 46 106 346 918; 

"Condition" has the meaning given to that term in section 2 of the Explanatory 
Memorandum for Resolution 1; 

"Conversion Notice" has the meaning given to that term in section 2.c of the 
Explanatory Memorandum for Resolution 1; 

"Convertible Note Deed" has the meaning given to that term in section 2 of the Explanatory 
Memorandum for Resolution 1; 

"Convertible Notes" means the convertible notes issued pursuant to the Convertible 
Note Deed; 

“Corporations Act”  means Corporations Act 2001 (Cth); 

“Directors” means the directors of the Company; 

"DBA" means Deutsche Balaton Aktiengesellschaft; 

"DUA" means Delphi Untemehmensberatung Aktiengesellschaft; 

 “Explanatory Memorandum” means this information attached to the Notice, which provides 
information to Shareholders about the resolutions contained in the 
Notice; 

"IER" means the independent expert's report prepared by Pitcher 
Partners set out in Schedule 1 to this Notice of Meeting; 

"Investors" means Deutsche Balaton Aktiengesellschaft and Delphi 
Untemehmensberatung Aktiengesellschaft; 

"Issue Date" has the meaning given to that term in question 5 of Table 2 in 
Section 5 of the Explanatory Memorandum for Resolution 1; 

“Listing Rules” means the listing rules of ASX; 

"Maturity Date" has the meaning given to that term in section 2 of the Explanatory 
Memorandum for Resolution 1; 

“Meeting” means the General Meeting the subject of the Notice; 

“Notice” or “Notice of Meeting” means the notice of General Meeting which accompanies this 
Explanatory Memorandum; 

“Option” means an option to acquire a Share; 

"Principal Amount" has the meaning given to that term in section 2 of the Explanatory 
Memorandum for Resolution 1; 



"Proposed Transaction" means the proposed transaction the subject of Resolution 1; 

"Project" has the meaning given to that term in section 1 of the Explanatory 
Memorandum for Resolution 1; 

"Resolution" means the resolution set out in this Notice of Meeting; 

“Securities” has the meaning given to that term in the Listing Rules, and 
includes shares and options to subscribe for shares; 

“Shareholder” means a holder of Shares; and 

“Shares” means fully paid ordinary shares issued in the capital of the 
Company; 

"Specified Principal Amount" has the meaning given to that term in section 2.c of the 
Explanatory Memorandum for Resolution 1;  

"Teck" means Minera Teck S.A. de C.V; and 

"Teck Offer" has the meaning given to that term in section 1 of the Explanatory 
Memorandum for Resolution 2; 



Schedule 1 - Independent Expert's Report 
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Lodge your vote:
Online:
www.investorvote.com.au

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 135 401
(outside Australia) +61 3 9415 4658

Proxy Form





 For your vote to be effective it must be received by 11:00am (WST) Wednesday, 17 July 2019

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy
Voting 100% of your holding:  Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote or abstain as they choose (to
the extent permitted by law). If you mark more than one box on an
item your vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy:  You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

Signing Instructions for Postal Forms
Individual:  Where the holding is in one name, the securityholder
must sign.
Joint Holding:  Where the holding is in more than one name, all of
the securityholders should sign.
Power of Attorney:  If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return it.
Companies:  Where the company has a Sole Director who is also
the Sole Company Secretary, this form must be signed by that
person. If the company (pursuant to section 204A of the Corporations
Act 2001) does not have a Company Secretary, a Sole Director can
also sign alone. Otherwise this form must be signed by a Director
jointly with either another Director or a Company Secretary. Please
sign in the appropriate place to indicate the office held. Delete titles
as applicable.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".

Comments & Questions:  If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO VOTE, or turn over to complete the form

A proxy need not be a securityholder of the Company.

ABN 46 106 346 918

Go to www.investorvote.com.au or scan the QR Code with your mobile device.
Follow the instructions on the secure website to vote.

Vote online

Your access information that you will need to vote:
Control Number: 182685

SRN/HIN: 

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.

 •
•

XX



Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of Azure Minerals Limited hereby appoint

STEP 1

the Chairman OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).



or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the General Meeting of Azure Minerals Limited to be held at The Celtic Club, 48 Ord
Street, West Perth, Western Australia on Friday, 19 July 2019 at 11:00am (WST) and at any adjournment or postponement of that meeting.

STEP 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.



SIGN Signature of Securityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone Date

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may
change his/her voting intention on any resolution, in which case an ASX announcement will be made.

of the Meeting

A Z S 2 5 2 7 4 5 A

/           /

XX
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A
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A
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Resolution 1 Approval of the Proposed Transaction including the acquisition of a Relevant Interest

Resolution 2 Issue of Shares to Teck
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