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This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to 

how they should vote, they should seek advice from their professional advisers prior to 

voting. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate 

to contact the Company Secretary on (+61 8) 9286 3045. 
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IMP ORTANT INFORMAT IO N  

TIME AND PLACE OF MEETING 

Notice is given that the meeting of the Shareholders to which this Notice of Meeting 

relates will be held at 10.00am (WST) on 29 November 2013 at: 

Hay Room 

BDO  

Level 1 38 Station Street  

Subiaco WA 6008 

 

YOUR VOTE IS IMPORTANT 

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

VOTING ELIGIBILITY 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 

Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 

registered Shareholders at 4.00pm on 27 November 2013. 

VOTING IN PERSON 

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

VOTING BY PROXY 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the 

time and in accordance with the instructions set out on the Proxy Form. 

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

• each member has a right to appoint a proxy; 

• the proxy need not be a member of the Company; and 
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• a member who is entitled to cast 2 or more votes may appoint 2 proxies and 

may specify the proportion or number of votes each proxy is appointed to 

exercise. If the member appoints 2 proxies and the appointment does not 

specify the proportion or number of the member’s votes, then in accordance 

with section 249X(3) of the Corporations Act, each proxy may exercise one-half 

of the votes. 

In accordance with sections 250BB and 250BC of the Corporations Act, members are 

advised that: 

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

 any directed proxies which are not voted will automatically default to the Chair, 

who must vote the proxies as directed. 

Further details on these changes is set out below. 

Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may 

specify the way the proxy is to vote on a particular resolution and, if it does: 

 the proxy need not vote on a show of hands, but if the proxy does so, the proxy 

must vote that way (i.e. as directed); and 

 if the proxy has 2 or more appointments that specify different ways to vote on the 

resolution – the proxy must not vote on a show of hands; and 

 if the proxy is the chair of the meeting at which the resolution is voted on – the 

proxy must vote on a poll, and must vote that way (i.e. as directed); and 

 if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy 

does so, the proxy must vote that way (i.e. as directed). 

Transfer of non-chair proxy to chair in certain circumstances 

Section 250BC of the Corporations Act provides that, if: 

 an appointment of a proxy specifies the way the proxy is to vote on a particular 

resolution at a meeting of the Company's members; and 

 the appointed proxy is not the chair of the meeting; and 

 at the meeting, a poll is duly demanded on the resolution; and 

 either of the following applies: 

o the proxy is not recorded as attending the meeting; 

o the proxy does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to have been 

appointed as the proxy for the purposes of voting on the resolution at the meeting. 
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BUSINESS  OF  THE  M EET ING  

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS – AGENDA ITEM 

To receive and consider the annual financial report of the Company for the 

financial year ended 30 June 2013 together with the declaration of the directors, 

the director’s report, the Remuneration Report and the auditor’s report. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a non-binding resolution:    

“That, for the purpose of section 250R(2) of the Corporations Act and for all 

other purposes, approval is given for the adoption of the Remuneration 

Report as contained in the Company’s annual financial report for the 

financial year ended 30 June 2013.” 

Note: the vote on this Resolution is advisory only and does not bind the Directors or the 

Company. 

Voting Prohibition Statement: 

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

the following persons: 

(a) a member of the Key Management Personnel, details of whose remuneration 

are included in the Remuneration Report; or  

(b) a Closely Related Party of such a member. 

However, a person (the voter) described above may cast a vote on this Resolution as a 

proxy if the vote is not cast on behalf of a person described above and either: 

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to 

vote on this Resolution; or 

(b) the voter is the Chair and the appointment of the Chair as proxy: 

(i) does not specify the way the proxy is to vote on this Resolution; and 

(ii) expressly authorises the Chair to exercise the proxy even though this 

Resolution is connected directly or indirectly with the remuneration of 

a member of the Key Management Personnel. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR WINTON WILLESEE 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 11.12 of the Constitution, ASX Listing Rule 

14.4 and for all other purposes, Mr Winton Willesee, a Director, who was 

appointed to fill a casual vacancy on 31 January 2013, retires, and being 

eligible, is re-elected as a Director.” 
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4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR HUGH BRESSER 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 11.3 of the Constitution, ASX Listing Rule 

14.1 and for all other purposes, Mr Hugh Bresser, a Director, retires by 

rotation, and being eligible, is re-elected as a Director.” 

5. RESOLUTION 4 – APPROVAL OF 10% PLACEMENT CAPACITY 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a special resolution: 

“That, for the purpose of Listing Rule 7.1A and for all other purposes, 

approval is given for the issue of Equity Securities totalling up to 10% of the 

issued capital of the Company at the time of issue, calculated in 

accordance with the formula prescribed in Listing Rule 7.1A.2 and on the 

terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any 

person who may participate in the issue of Equity Securities under this Resolution and a 

person who might obtain a benefit, except a benefit solely in the capacity of a holder of 

ordinary securities, if the Resolution is passed and any associates of those persons.  

However, the Company will not disregard a vote if it is cast by a person as a 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. 

6. RESOLUTION 5 –RATIFICATION OF PRIOR ISSUE OF SHARES TO EMPLOYEE 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of Listing Rule 7.4 and for all other purposes, 

Shareholders ratify the issue of 2,500,000 Shares on the terms and 

conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any 

person who participated in the issue and any associates of those persons.  However, the 

Company will not disregard a vote if it is cast by a person as a 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. 

7. RESOLUTION 6 – RATIFICATION OF PRIOR ISSUE OF SHARES TO CONSULTANTS 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of Listing Rule 7.4 and for all other purposes, 

Shareholders ratify the issue of 4,200,000 Shares on the terms and 

conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any 

person who participated in the issue and any associates of those persons.  However, the 

Company will not disregard a vote if it is cast by a person as a proxy for a person who is 

entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the 
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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. 

8. RESOLUTION 7 – RATIFICATION OF PRIOR ISSUE OF SHARES TO SPROTT GLOBAL 

RESOURCE INVESTMENTS LIMITED – ASX LISTING RULE 7.1 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of Listing Rule 7.4 and for all other purposes, 

Shareholders ratify the issue of 63,100,283 Shares on the terms and 

conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any 

person who participated in the issue and any associates of those persons.  However, the 

Company will not disregard a vote if it is cast by a person as a 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. 

9. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE  OF SHARES TO SPROTT GLOBAL 

RESOURCE INVESTMENTS LIMITED – ASX LISTING RULE 7.1A 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, 

Shareholders ratify the issue of 32,137,817 Shares on the terms and 

conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by a 

person who participated in the issue and any associates of those persons.  However, the 

Company need not disregard a vote if it is cast by a person as a 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. 

10. RESOLUTION 9 – RATIFICATION OF PRIOR ISSUE OF OPTIONS TO RFC AMBRIAN 

LIMITED 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of Listing Rule 7.4 and for all other purposes, 

Shareholders ratify the allotment and issue of 20,000,000 Options on the 

terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any 

person who participated in the issue and any associates of those persons.  However, the 

Company will not disregard a vote if it is cast by a person as a 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. 

11. RESOLUTION 10 – GRANT OF RELATED PARTY OPTIONS TO MR KEVIN JOYCE 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 
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“That, for the purpose of section 208 of the Corporations Act, ASX Listing 

Rule 10.11 and for all other purposes, approval is given for the Company to 

grant 16,000,000 Options as Director incentive remuneration to Mr Kevin 

Joyce (or nominee) on the terms and conditions set out in the Explanatory 

Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by Mr 

Kevin Joyce, his nominee and any of their associates. However, the Company need not 

disregard a vote if it is cast by a person as a 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 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. 

Voting Prohibition Statement: 

A person appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this 

Resolution. 

However, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even 

though this Resolution is connected directly or indirectly with remuneration of a 

member of the Key Management Personnel. 

12. RESOLUTION 11 – GRANT OF RELATED PARTY OPTIONS TO MR WINTON WILLESEE 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of section 208 of the Corporations Act, ASX Listing 

Rule 10.11 and for all other purposes, approval is given for the Company to 

grant 6,000,000 Options as Director incentive remuneration to Mr Winton 

Willesee (or nominee) on the terms and conditions set out in the 

Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by Mr 

Winton Willesee, his nominee and any of their associates. However, the Company need 

not disregard a vote if it is cast by a person as a 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 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. 

Voting Prohibition Statement: 

A person appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 
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(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this 

Resolution. 

However, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even 

though this Resolution is connected directly or indirectly with remuneration of a 

member of the Key Management Personnel. 

13. RESOLUTION 12 – GRANT OF RELATED PARTY OPTIONS TO MR HUGH BRESSER 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of section 208 of the Corporations Act, ASX Listing 

Rule 10.11 and for all other purposes, approval is given for the Company to 

grant 6,000,000 Options as Director incentive remuneration to Mr Hugh 

Bresser (or nominee) on the terms and conditions set out in the Explanatory 

Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by Mr 

Hugh Bresser, his nominee and any of their associates. However, the Company need not 

disregard a vote if it is cast by a person as a 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 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.  

Voting Prohibition Statement: 

A person appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this 

Resolution. 

However, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even 

though this Resolution is connected directly or indirectly with remuneration of a 

member of the Key Management Personnel. 

14. RESOLUTION 13 –  ISSUE OF CONSULTANT INCENTIVE OPTIONS 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 
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“That, for the purpose of Listing Rule 7.1 and for all other purposes, 

Shareholders approve the allotment and issue of 1,000,000 Consultant 

Options to Beverley Nichols on the terms and conditions set out in the 

Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any 

person who may participate in the proposed issue and a person who might obtain a 

benefit, except a benefit solely in the capacity of a holder of ordinary securities, if the 

Resolution is passed and any associates of those persons.  However, the Company will 

not disregard a vote if it is cast by a person as a 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. 

DATED:  23 OCTOBER 2013  

BY ORDER OF THE BOARD 

BEVERLEY NICHOLS 

COMPANY SECRETARY  
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EXPLANATORY S TATEMEN T  

This Explanatory Statement has been prepared to provide information which the 

Directors believe to be material to Shareholders in deciding whether or not to pass the 

Resolutions which are the subject of the business of the Meeting. 

1. FINANCIAL STATEMENTS AND REPORTS – AGENDA ITEM 

In accordance with the Constitution, the business of the Meeting will include 

receipt and consideration of the annual financial report of the Company for the 

financial year ended 30 June 2013 together with the declaration of the directors, 

the directors’ report, the Remuneration Report and the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial 

report to Shareholders unless specifically requested to do so.  The Company’s 

annual financial report is available on its website at www.birimiangold.com.  

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a listed company’s annual general 

meeting, a resolution that the remuneration report be adopted must be put to 

the shareholders.  However, such a resolution is advisory only and does not bind 

the company or the directors of the company.   

The remuneration report sets out the company’s remuneration arrangements for 

the directors and senior management of the company.  The remuneration report 

is part of the directors’ report contained in the annual financial report of the 

company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders 

to ask questions about or make comments on the remuneration report at the 

annual general meeting. 

2.2 Voting consequences 

Under changes to the Corporations Act which came into effect on 1 July 2011, a 

company is required to put to its shareholders a resolution proposing the calling 

of another meeting of shareholders to consider the appointment of directors of 

the company (Spill Resolution) if, at consecutive annual general meetings, at 

least 25% of the votes cast on a remuneration report resolution are voted against 

adoption of the remuneration report and at the first of those annual general 

meetings a Spill Resolution was not put to vote.  If required, the Spill Resolution 

must be put to vote at the second of those annual general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company 

must convene a shareholder meeting (Spill Meeting) within 90 days of the 

second annual general meeting. 

All of the directors of the company who were in office when the directors' report 

(as included in the company’s annual financial report for the previous financial 

year  was approved, other than the managing director of the company, will 

cease to hold office immediately before the end of the Spill Meeting but may 

stand for re-election at the Spill Meeting. 
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Following the Spill Meeting those persons whose election or re-election as 

directors of the company is approved will be the directors of the company. 

2.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the 

remuneration report considered at that annual general meeting were less than 

25%.  Accordingly, the Spill Resolution is not relevant for this Annual General 

Meeting. 

2.4 Proxy voting restrictions  

Shareholders appointing a proxy for this Resolution should note the following: 

If you appoint a member of the Key Management Personnel (other than the 

Chair) whose remuneration details are included in the Remuneration Report, or a 

Closely Related Party of such a member as your proxy 

You must direct your proxy how to vote on this Resolution.  Undirected proxies 

granted to these persons will not be voted and will not be counted in 

calculating the required majority if a poll is called on this Resolution. 

If you appoint the Chair as your proxy (where he/she is also a member of the 

Key Management Personnel whose remuneration details are included in the 

Remuneration Report, or a Closely Related Party of such a member) 

You do not need to direct your proxy how to vote on this Resolution.  However, if 

you do not direct the Chair how to vote, you must mark the acknowledgement 

on the Proxy Form to expressly authorise the Chair to exercise his/her discretion 

in exercising your proxy even though this Resolution is connected directly or 

indirectly with the remuneration of Key Management Personnel. 

If you appoint any other person as your proxy 

You do not need to direct your proxy how to vote on this Resolution, and you do 

not need to mark any further acknowledgement on the Proxy Form. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR WINTON WILLESEE 

Clause 11.11 of the Constitution allows the Directors to appoint at any time a 

person to be a Director either to fill a casual vacancy or as an addition to the 

existing Directors, but only where the total number of Directors does not at any 

time exceed the maximum number specified by the Constitution. 

Pursuant to clause 11.12 of the Constitution and ASX Listing Rule 14.4, any 

Director so appointed holds office only until the next following annual general 

meeting and is then eligible for re-election by Shareholders but shall not be 

taken into account in determining the Directors who are to retire by rotation (if 

any) at that meeting. 

Mr Winton Willesee having been appointed on 31 January 2013 will retire in 

accordance with clause 11.12 of the Constitution and being eligible seeks re-

election from Shareholders. 
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4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR HUGH BRESSER 

ASX Listing Rule 14.4 provides that a director of an entity must not hold office 

(without re-election) past the third annual general meeting following the 

director’s appointment or 3 years, whichever is the longer. 

Clause 11.3 of the Constitution requires that at the Company's annual general 

meeting in every year, one-third of the Directors for the time being, or, if their 

number is not 3 or a multiple of 3, then the number nearest one-third and any 

other Director not in such one-third who has held office for 3 years or more 

(except the Managing Director) must retire from office. 

Clause 11.5 of the Constitution provides that the Directors to retire at an annual 

general meeting are those who have been longest in office since their last 

election, but, as between persons who became Directors on the same day, 

those to retire must (unless they otherwise agree among themselves) be 

determined by lots. 

A Director who retires by rotation under clause 11.3 of the Constitution is eligible 

for re-election.   

The Company currently has 3 Directors 1 of whom is returning pursuant to clause 

11.12 of the Constitution (refer to section 3 above) and is not taken into account 

in determining the Directors to retire by rotation under clause 11.3 of the 

Constitution.  Accordingly 1 must retire. 

Hugh Bresser, the Director longest in office since his last election and the Director 

remaining after excluding the Managing Director, retires by rotation and seeks 

re-election from Shareholders. 

5. RESOLUTION 4 – APPROVAL OF 10% PLACEMENT CAPACITY 

5.1 General 

ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder 

approval at its annual general meeting to allow it to issue quoted Equity 

Securities up to 10% of its issued capital (10% Placement Capacity).  The 10% 

Placement Capacity is in addition to the Company’s 15% annual placement 

capacity granted under Listing Rule 7.1. 

The Company is an Eligible Entity.  

If Shareholders approve Resolution 4, the number of Equity Securities the Eligible 

Entity may issue under the 10% Placement Capacity will be determined in 

accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (as set out in 

section 5.2 below). 

The effect of Resolution 4 will be to allow the Company to issue quoted Equity 

Securities up to 10% of the Company’s fully paid ordinary securities on issue 

under the 10% Placement Capacity during the period up to 12 months after the 

Meeting, without subsequent Shareholder approval and without using the 

Company’s 15% annual placement capacity granted under Listing Rule 7.1.   

Resolution 4 is a special resolution.  Accordingly, at least 75% of votes cast by 

Shareholders present and eligible to vote at the Meeting must be in favour of 

Resolution 4 for it to be passed. 
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5.2 ASX Listing Rule 7.1A 

ASX Listing Rule 7.1A came into effect on 1 August 2012 and enables an Eligible 

Entity to seek shareholder approval at its annual general meeting to issue 

quoted Equity Securities in addition to those under the Eligible Entity’s 15% 

annual placement capacity. 

An Eligible Entity is one that, as at the date of the relevant annual general 

meeting: 

(a) is not included in the S&P/ASX 300 Index; and 

(b) has a maximum market capitalisation (excluding restricted securities 

and securities quoted on a deferred settlement basis) of $300,000,000. 

The Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index 

and has a market capitalisation of $13,774,651 based on the Shares on issue at 

14 October 2013 and the last trading price of Shares on ASX on that date being 

$0.019. 

Any Equity Securities issued must be in the same class as an existing class of 

quoted Equity Securities. The Company currently has 1 class of Equity Securities 

on issue, being the Shares (ASX Code: BGS). 

The exact number of quoted Equity Securities that the Company may issue 

under an approval under Listing Rule 7.1A will be calculated according to the 

following formula: 

(A x D) – E 

Where: 

A is the number of Shares on issue 12 months before the date of issue or 

agreement: 

(i) plus the number of Shares issued in the previous 12 months 

under an exception in ASX Listing Rule 7.2; 

(ii) plus the number of partly paid shares that became fully paid in 

the previous 12 months; 

(iii) plus the number of Shares issued in the previous 12 months with 

approval of holders of Shares under Listing Rules 7.1 and 7.4.  

This does not include an issue of fully paid ordinary shares under 

the entity’s 15% placement capacity without shareholder 

approval; and 

(iv) less the number of Shares cancelled in the previous 12 months. 

D is 10%. 

E is the number of Equity Securities issued or agreed to be issued under 

ASX Listing Rule 7.1A.2 in the 12 months before the date of issue or 

agreement to issue that are not issued with the approval of holders of 

Ordinary Securities under ASX Listing Rule 7.1 or 7.4. 
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5.3 Technical information required by ASX Listing Rule 7.1A 

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below 

is provided in relation to this Resolution 4: 

(a) Minimum Price 

The minimum price at which the Equity Securities may be issued is 75% of 

the volume weighted average price of Equity Securities in that class, 

calculated over the 15 ASX trading days on which trades in that class 

were recorded immediately before: 

(i) the date on which the price at which the Equity Securities are 

to be issued is agreed; or 

(ii) if the Equity Securities are not issued within 5 ASX trading days of 

the date in section 5.3(a)(i), the date on which the Equity 

Securities are issued. 

(b) Date of Issue 

The Equity Securities may be issued under the 10% Placement Capacity 

commencing on the date of the Meeting and expiring on the first to 

occur of the following:  

(i) 12 months after the date of this Meeting; and 

(ii) the date of approval by Shareholders of any transaction under 

ASX Listing Rules 11.1.2 (a significant change to the nature or 

scale of the Company’s activities) or 11.2 (disposal of the 

Company’s main undertaking) (after which date, an approval 

under Listing Rule 7.1A ceases to be valid);  

(10% Placement Capacity Period). 

(c) Risk of voting dilution 

Any issue of Equity Securities under the 10% Placement Capacity will 

dilute the interests of Shareholders who do not receive any Shares under 

the issue. 

If Resolution 3 is approved by Shareholders and the Company issues the 

maximum number of Equity Securities available under the 10% 

Placement Capacity, the economic and voting dilution of existing 

Shares would be as shown in the table below.  

The table below shows the dilution of existing Shareholders calculated in 

accordance with the formula outlined in ASX Listing Rule 7.1A(2) 

incorporating the assumptions listed below the table. 

The table also shows the voting dilution impact where the number of 

Shares on issue (Variable A in the formula) changes and the economic 

dilution where there are changes in the issue price of Shares issued 

under the 10% Placement Capacity. 
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Number of 

Shares on 

Issue 

(Variable ‘A’ 

in ASX Listing 

Rule 7.1A2) 

 

Dilution 

Issue Price 

(per Share) 

$0.0095 

50% decrease 

in Issue Price 

$0.019 

Issue Price 

$0.0285 

50% increase 

in Issue Price 

724,981,654 

(Current 

Variable A) 

Shares 

issued - 10% 

voting 

dilution 

72,498,165 
Shares  

72,498,165 
Shares 

72,498,165 
Shares 

Funds raised $688,732 $1,377,465 $2,066,198 

1,087,472,481 

(50% increase 

in Variable A) 

Shares 

issued - 10% 

voting 

dilution 

108,747,248 
Shares 

108,747,248 
Shares 

108,747,248 
Shares 

Funds raised $1,033,099 $2,066,198 $3,099,296 

1,449,963,308 

(100% 

increase in 

Variable A) 

Shares 

issued - 10% 

voting 

dilution 

144,996,331 
Shares 

144,996,331 
Shares 

144,996,331 
Shares 

 Funds raised $1,377,465 $2,754,930 $4,132,395 

*The number of Shares on issue (Variable A in the formula) could increase as a result 

of the issue of Shares that do not require Shareholder approval (such as under a pro-

rata rights issue or scrip issued under a takeover offer) or that are issued with 

Shareholder approval under Listing Rule 7.1. 

The table above uses the following assumptions: 

1. The number of Shares on issue, being current Variable A, comprises 

724,981,654 Shares on issue as at 14 October 2103 with no other Shares being 

issued under any approval in this Notice or any previous Shareholder 

approval.  

2. The issue price set out above is the price of the Shares on ASX on 14 October 

2013, being $0.019 last trading. 

3. The Company issues the maximum possible number of Equity Securities under 

the 10% Placement Capacity.  

4. The Company has not issued any Equity Securities in the 12 months prior to the 

Meeting that were not issued under an exception in ASX Listing Rule 7.2 or 

with approval under ASX Listing Rule 7.1.  

5. The issue of Equity Securities under the 10% Placement Capacity consists only 

of Shares.   

6. No Options are exercised into Shares before the date of issue of any Shares 

pursuant to ASX Listing Rule 7.1A. 

7. The calculations above do not show the dilution that any one particular 

Shareholder will be subject to by reason of placement under the 10% 

Placement Capacity.  All Shareholders should consider the dilution caused to 

their own shareholding depending on their specific circumstances. 

8. This table does not set out any dilution pursuant to approvals under ASX Listing 

Rule 7.1. 

9. The 10% voting dilution reflects the aggregate percentage dilution against 

the issued share capital at the time of issue.  This is why the voting dilution is 

shown in each example as 10%. 

Shareholders should note that there is a risk that: 

(i) the market price for the Company’s Shares may be significantly 

lower on the issue date than on the date of the Meeting; and 
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(ii) the Shares may be issued at a price that is at a discount to the 

market price for those Shares on the date of issue. 

(d) Purpose of Issue under 10% Placement Capacity 

The Company may issue Equity Securities under the 10% Placement 

Capacity for the following purposes: 

(i) as cash consideration in which case the Company intends to 

use funds raised: 

(A) for exploration activities on the Company’s existing 

resource projects in Mali and Liberia;  

(B) to pursue new resource project opportunities and, 

subject to identifying suitable acquisitions, to acquire 

such projects (including expenses associated with any 

resulting acquisition); and 

(C) for general working capital; or 

(ii) as non-cash consideration for the acquisition of new resources 

assets and investments excluding previously announced 

acquisitions in such circumstances the Company will provide a 

valuation of the non-cash consideration as required by listing 

Rule 7.1A.3. 

The Company will comply with the disclosure obligations under Listing 

Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities. 

(e) Allocation under the 10% Placement Capacity 

The Company will determine the recipients at the time of the issue under 

the 10% Placement Capacity, having regard to the following factors: 

(i) the purpose of the issue; 

(ii) alternative methods for raising funds available to the Company 

at that time, including, but not limited to, an entitlement issue or 

other offer where existing Shareholders may participate; 

(iii) the effect of the issue of the Equity Securities on the control of 

the Company;  

(iv) the circumstances of the Company, including, but not limited 

to, the financial position and solvency of the Company;  

(v) prevailing market conditions; and 

(vi) advice from corporate, financial and broking advisers (if 

applicable). 

Further, if the Company is successful in acquiring new resources, assets 

or investments, it is likely that the allottees under the 10% Placement 

Capacity will be vendors of the new resources, assets or investments. 
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(f) Previous Approval under ASX Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders 

pursuant to ASX Listing Rule 7.1A at its annual general meeting held on 

27 November 2012 (Previous Approval). 

The Company has issued 32,137,817 Shares pursuant to the Previous 

Approval. 

During the 12 month period preceding the date of the Meeting, being 

on and from 27 November 2012, the Company also issued a further 

546,926,699 Shares and 65,000,000 Options which represents 

approximately 419% of the total diluted number of Equity Securities on 

issue in the Company on 27 November 2012, which was 145,917,138. 

Further details of the issues of Equity Securities by the Company during 

the 12 month period preceding the date of the Meeting are set out in 

Schedule 1. 

5.4 Voting Exclusion 

A voting exclusion statement is included in this Notice. As at the date of this 

Notice, the Company has not invited any existing Shareholder to participate in 

an issue of Equity Securities under ASX Listing Rule 7.1A. Therefore, no existing 

Shareholders will be excluded from voting on Resolution 4. 

6. RESOLUTION 5 – RATIFICATION OF PRIOR ISSUE OF SHARES TO EMPLOYEE  

6.1 General 

On 12 December 2012, the Company issued 2,500,000 Shares to certain key 

employees of the Company.  

Resolution 5 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the 

issue of those Shares. 

ASX Listing Rule 7.1 provides that a company must not, subject to specified 

exceptions, 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. 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that 

where a company in general meeting ratifies the previous issue of securities 

made pursuant to ASX Listing Rule 7.1 (and provided that the previous issue did 

not breach ASX Listing Rule 7.1) those securities will be deemed to have been 

made with shareholder approval for the purpose of ASX Listing Rule 7.1. 

By ratifying this issue, the Company will retain the flexibility to issue equity 

securities in the future up to the 15% annual placement capacity set out in ASX 

Listing Rule 7.1 without the requirement to obtain prior Shareholder approval. 

6.2 Technical information required by ASX Listing Rule 7.4 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following 

information is provided in relation to Resolution 5: 

(a) 2,500,000 Shares were issued; 
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(b) the Shares were issued for nil consideration in satisfaction of services 

provided to the Company by the recipients; 

(c) the Shares issued were all fully paid ordinary shares in the capital of the 

Company on the same terms and conditions as the Company’s existing 

Shares;   

(d) the Shares were issued to Sidi Haidara, who is not a related party of the 

Company; and 

(e) no funds were raised from this issue as the Shares were issued to 

incentivise key employees.  

7. RESOLUTION 6 – RATIFICATION OF PRIOR ISSUE OF SHARES TO CONSULTANTS  

7.1 General 

On 10 April 2013, the Company issued 4,200,000 Shares to certain consultants.  

Resolution 6 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the 

issue of those Shares. 

A summary of ASX Listing Rules 7.1 and 7.4 is set out in section 6.1 above. 

By ratifying this issue, the Company will retain the flexibility to issue equity 

securities in the future up to the 15% annual placement capacity set out in ASX 

Listing Rule 7.1 without the requirement to obtain prior Shareholder approval. 

7.2 Technical information required by ASX Listing Rule 7.1 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following 

information is provided in relation to Resolution 6: 

(a) 4,200,000 Shares were issued; 

(b) the Shares were issued for nil consideration in satisfaction of services 

provided to the Company by the recipients; 

(c) the Shares issued were all fully paid ordinary shares in the capital of the 

Company on the same terms and conditions as the Company’s existing 

Shares;  

(d) the Shares were issued to Michlange Pty Ltd and Equitas Nominees Pty 

Ltd, who are not related parties of the Company; and 

(e) no funds were raised from this issue as the Shares were issued for 

consultancy services provided to the Company.   

8. RESOLUTIONS 7 AND 8 – RATIFICATION OF PRIOR ISSUE OF SHARES TO SPROTT 

GLOBAL RESOURCE INVESTMENTS LIMITED  

8.1 General 

On 24 April 2013, the Company issued 95,238,100 Shares at an issue price of 

$0.021 per Share to raise $2,000,000.  

These Shares were issued pursuant to the Company’s combined placement 

capacity under ASX Listing Rules 7.1 and 7.1A.  The Company is seeking 
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Shareholder approval under Resolutions 7 and 8 for the ratification of the issue of 

these Shares. 

8.2 Resolution 7 

Resolution 7 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the 

issue of 63,100,283 Shares issued without Shareholder approval pursuant to the 

Company’s placement capacity under ASX Listing Rule 7.1. 

A summary of ASX Listing Rules 7.1 and 7.4 is set out in section 6.1 above. 

By ratifying the issue the subject of Resolution 7, the Company will retain the 

flexibility to issue equity securities in the future up to the 15% annual placement 

capacity set out in ASX Listing Rule 7.1 without the requirement to obtain prior 

Shareholder approval. 

8.3 Resolution 8 

Resolution 8 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the 

issue of the 32,137,817 Shares issued with Shareholder approval pursuant to the 

Company’s placement capacity under ASX Listing Rule 7.1A which was 

approved by Shareholders at the Company’s previous annual general meeting 

held on 27 November 2012. 

ASX Listing Rule 7.1A provides that in addition to issues permitted without prior 

shareholder approval under ASX Listing Rule 7.1, an entity that is eligible and 

obtains shareholder approval under ASX Listing Rule 7.1A may issue or agree to 

issue during the period the approval is valid a number of equity securities which 

represents 10% of the number of fully paid ordinary securities on issue at the 

commencement of that 12 month period as adjusted in accordance with the 

formula in ASX Listing Rule 7.1. 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1A.  It provides that 

where a company in general meeting ratifies the previous issue of securities 

made pursuant to ASX Listing Rule 7.1A those securities will from that date be 

included in variable “A” in the formula in ASX Listing Rules 7.1 and 7.1A.2 for the 

purpose of calculating the annual placement capacity of the Company under 

both ASX Listing Rules 7.1 and 7.1A. 

By ratifying the issue the subject of Resolution 8, the base figure (i.e. variable ‘A’) 

in which the Company’s 15% and 10% annual placement capacities are 

calculated will be a higher number which in turn will allow a proportionately 

higher number of securities to be issued without prior Shareholder approval. 

8.4 Technical information required by ASX Listing Rule 7.4 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following 

information is provided in relation to Resolutions 7 and 8: 

(a) 95,238,100 Shares were issued on the following basis: 

(i) 63,100,283 Shares issued pursuant to ASX Listing Rule 7.1; and 

(ii) 32,137,817 Shares issued pursuant to ASX Listing Rule 7.1A; 

(b) the issue price was $0.021 per Share under both ASX Listing Rule 7.1 and 

7.1A;  
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(c) the Shares issued were all fully paid ordinary shares in the capital of the 

Company on the same terms and conditions as the Company’s existing 

Shares;  

(d) the Shares were issued to Sprott Global Resource Investments Limited, 

who is not a related party of the Company; and  

(e) the funds raised from the issue were used to advance the Company’s 

gold discovery at the Ntiola Prospect, within the Massigui Project, 

southern Mali, accelerate its compilation and evaluation of the recently 

acquired Randgold exploration data to generate new high quality drill 

targets, aggressively explore the broader Massigui Project and continue 

to pursue additional growth opportunities. 

9. RESOLUTION 9 – RATIFICATION OF PRIOR ISSUE OF OPTIONS TO RFC AMBRIAN 

LIMITED  

9.1 General 

On 24 April 2013, the Company issued 20,000,000 Options exercisable at $0.0315 

each on or before 24 April 2016, in consideration for corporate advisory and 

ongoing promotion services provided to the Company. 

Resolution 9 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the 

issue of those Options.  

A summary of ASX Listing Rules 7.1 and 7.4 is set out in section 6.1 above. 

By ratifying this issue, the Company will retain the flexibility to issue equity 

securities in the future up to the 15% annual placement capacity set out in ASX 

Listing Rule 7.1 without the requirement to obtain prior Shareholder approval. 

9.2 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: 

(a) 20,000,000 Options were issued; 

(b) the Options were issued for nil cash consideration in consideration for 

corporate advisory and ongoing promotion services provided by RFC 

Ambrian Limited to the Company; 

(c) the Options were issued to RFC Ambrian Limited, who is not a related 

party of the Company;  

(d) the Options were issued on the terms and conditions set out in 

Schedule 2; 

(e) no funds were raised from this issue of the Options. 
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10. RESOLUTIONS 10,11 AND 12 – GRANT OF RELATED PARTY OPTIONS  

10.1 General 

The Company has agreed, subject to obtaining Shareholder approval, to issue a 

total of 28,000,000 Options (Related Party Options) to Messrs Joyce, Willesee and 

Bresser (Related Parties) on the terms and conditions set out below. 

For a public company, or an entity that the public company controls, to give a 

financial benefit to a related party of the public company, the public company 

or entity must: 

(a) obtain the approval of the public company’s members in the manner 

set out in sections 217 to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval, 

unless the giving of the financial benefit falls within an exception set out in 

sections 210 to 216 of the Corporations Act. 

The grant of the Related Party Options constitutes giving a financial benefit and 

Messrs Joyce, Willesee and Bresser are related parties of the Company by virtue 

of being Directors. 

In addition, ASX Listing Rule 10.11 also requires shareholder approval to be 

obtained where an entity issues, or agrees to issue, securities to a related party, 

or a person whose relationship with the entity or a related party is, in ASX’s 

opinion, such that approval should be obtained unless an exception in ASX 

Listing Rule 10.12 applies. 

It is the view of the Company that the exceptions set out in sections 210 to 216 of 

the Corporations Act and ASX Listing Rule 10.12 do not apply in the current 

circumstances.  Accordingly, Shareholder approval is sought for the grant of 

Related Party Options to the Related Parties. 

10.2 Shareholder Approval (Chapter 2E of the Corporations Act and Listing Rule 10.11) 

Pursuant to and in accordance with the requirements of section 219 of the 

Corporations Act and ASX Listing Rule 10.13, the following information is provided 

in relation to the proposed grant of Related Party Options: 

(a) the related parties are Messrs Joyce, Willesee and Bresser and they are 

related parties by virtue of being Directors; 

(b) the maximum number of Related Party Options (being the nature of the 

financial benefit being provided) to be granted to the Related Parties is: 

(i) 16,000,000 Related Party Options to Mr Kevin Joyce as follows: 

(A) 8,000,000 Class A Options; and 

(B) 8,000,000 Class B Options; 

(ii) 6,000,000 Related Party Options to Mr Winton Willesee as follows: 

(A) 3,000,000 Class A Options; and 

(B) 3,000,000 Class B Options; and 
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(iii) 6,000,000 Related Party Options to Mr Hugh Bresser as follows: 

(A) 3,000,000 Class A Options; and 

(B) 3,000,000 Class B Options. 

(c) the Related Party Options will be granted to the Related Parties no later 

than 1 month after the date of the Meeting (or such later date as 

permitted by any ASX waiver or modification of the ASX Listing Rules) 

and it is anticipated the Related Party Options will be issued on one 

date; 

(d) the Related Party Options will be granted for nil cash consideration, 

accordingly no funds will be raised; 

(e) the terms and conditions of the Related Party Options are set out in 

Schedule 3 in respect of the Class A Options and Schedule 4 in respect 

of the Class B Options; 

(f) the value of the Related Party Options and the pricing methodology is 

set out in Schedule 5; 

(g) the relevant interests of the Related Parties in securities of the Company 

are set out below: 

Related Party Shares Options 

Mr Kevin Joyce 10,230,000 - 

Mr Winton Willesee - - 

Mr Hugh Bresser 9,930,000 - 
 

Note: This table does not include the Options to be issued if Shareholders approve 

Resolutions 10, 11 and 12. 

(h) the remuneration and emoluments from the Company to the Related 

Parties for the previous financial year and the proposed remuneration 

and emoluments for the current financial year are set out below: 

Related Party Current Financial 

Year 

Previous  

Financial Year 

Mr Kevin Joyce $288,420 $261,600 

Mr Winton Willesee $60,000 $20,000 

Mr Hugh Bresser $40,000 $36,000 

 

(i) if the Related Party Options granted to the Related Parties are 

exercised, a total of 28,000,000 Shares would be issued.  This will increase 

the number of Shares on issue from 724,981,654 to 752,981,654 (assuming 

that no other Options are exercised and no other Shares are issued) with 

the effect that the shareholding of existing Shareholders would be 

diluted by an aggregate of 3.7%, comprising 2.1% by Mr Kevin Joyce, 

0.8% by Mr Winton Willesee and 0.8% by Mr Hugh Bresser. 

The market price for Shares during the term of the Related Party Options 

would normally determine whether or not the Related Party Options are 

exercised.  If, at any time any of the Related Party Options are exercised 
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and the Shares are trading on ASX at a price that is higher than the 

exercise price of the Related Party Options, there may be a perceived 

cost to the Company. 

(j) the trading history of the Shares on ASX in the 12 months before the date 

of this Notice is set out below: 

 Price Date 

Highest $0.036 cents 6 May 2013 

Lowest $0.005 cents 4 March 2013 

Last $0.016 cents 22 October 2013 

 

(k) the Board acknowledges the grant of Related Party Options to Messrs 

Willesee and Bresser is contrary to Recommendation 8.3 of The 

Corporate Governance Principles and Recommendations with 2010 

Amendments (2nd Edition) as published by The ASX Corporate 

Governance Council.  However, the Board considers the grant of 

Related Party Options to Messrs Willesee and Bresser reasonable in the 

circumstances for the reason set out in paragraph (m); 

(l) the primary purpose of the grant of the Related Party Options to the 

Related Parties is to provide a performance linked incentive component 

in the remuneration package for the Related Parties to motivate and 

reward the performance of the Related Parties in their respective roles 

as Directors; 

(m) Mr Kevin Joyce declines to make a recommendation to Shareholders in 

relation to Resolution 10 due to his material personal interest in the 

outcome of the Resolution on the basis that Mr Kevin Joyce (or 

nominee) is to be granted Related Party Options in the Company should 

Resolution 10 be passed.  However, in respect of Resolutions 11 and 12, 

Mr Kevin Joyce recommends that Shareholders vote in favour of those 

Resolutions for the following reasons: 

(i) The grant of Related Party Options to the Related Parties will 

align the interests of the Related Parties with those of 

Shareholders; 

(ii) the grant of the Related Party Options is a reasonable and 

appropriate method to provide cost effective remuneration as 

the non-cash form of this benefit will allow the Company to 

spend a greater proportion of its cash reserves on its operations 

than it would if alternative cash forms of remuneration were 

given to the Related Parties; and 

(iii) it is not considered that there are any significant opportunity 

costs to the Company or benefits foregone by the Company in 

granting the Related Party Options upon the terms proposed; 

(n) Mr Winton Willesee declines to make a recommendation to 

Shareholders in relation to Resolution 11 due to his material personal 

interest in the outcome of the Resolution on the basis that Mr Winton 

Willesee is to be granted Related Party Options in the Company should 

Resolution 11 be passed.  However, in respect of Resolutions 10 and 12, 

Mr Winton Willesee recommends that Shareholders vote in favour of 

those Resolutions for the reasons set out in paragraph (m); 
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(o) Mr Hugh Bresser declines to make a recommendation to Shareholders in 

relation to Resolution 12 due to his material personal interest in the 

outcome of the Resolution on the basis that Mr Hugh Bresser is to be 

granted Related Party Options in the Company should Resolution 12 be 

passed.  However, in respect of Resolutions 10 and 11, Mr Hugh Bresser 

recommends that Shareholders vote in favour of those Resolutions for 

the reasons set out in paragraph (m); 

(p) in forming their recommendations, each Director considered the 

experience of each other Related Party, the current market price of 

Shares, the current market practices when determining the number of 

Related Party Options to be granted as well as the exercise price and 

expiry date of those Related Party Options; and 

(q) the Board is not aware of any other information that would be 

reasonably required by Shareholders to allow them to make a decision 

whether it is in the best interests of the Company to pass Resolutions 10 

to 12. 

Approval pursuant to ASX Listing Rule 7.1 is not required in order to issue the 

Related Party Options to the Related Parties as approval is being obtained 

under ASX Listing Rule 10.11.  Accordingly, the issue of Related Party Options to 

the Related Parties will not be included in the 15% calculation of the Company’s 

annual placement capacity pursuant to ASX Listing Rule 7.1. 

11. RESOLUTION 11 – ISSUE OF CONSULTANT INCENTIVE OPTIONS  

11.1 General 

Resolution 11 seeks Shareholder approval for the issue of 1,000,000 Options to 

Beverley Nichols in consideration for consultancy services provided to the 

Company as follows: 

(a) 500,000 Class A Options; and 

(b) 500,000 Class B Options.   

(together the Consultant Options) 

A summary of ASX Listing Rule 7.1 is set out in section 6.1 above. 

By approving Resolution 11 for the approval of the Consultant Options, the 

Company will retain the flexibility to issue equity securities in the future up to the 

15% annual placement capacity set out in ASX Listing Rule 7.1 without the 

requirement to obtain prior Shareholder approval. 

11.2 Technical information required by ASX Listing Rule 7.1 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following 

information is provided in relation to the Placement: 

(a) the maximum number Consultant Options to be granted is: 

(i) 500,000 Class A Options; and 

(ii) 500,000 Class B Options.   
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(b) the Consultant Options will be issued no later than 3 months after the 

date of the Meeting (or such later date to the extent permitted by any 

ASX waiver or modification of the ASX Listing Rules) and it is intended 

that issue will occur on the same date; 

(c) the Consultant Options will be issued for nil cash consideration in 

satisfaction of ongoing consultancy services provided to the Company;  

(d) the Consultant Options will be issued on the terms and conditions set out 

in Schedule 3 in respect of the Class A Options and Schedule 4 in 

respect of the Class B Options; and 

(e) no funds will be raised from the issue as the Consultant Options will be 

issued in consideration for consultancy services provided to the 

Company. 
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GLOS SARY  

10% Placement Capacity has the meaning given in section 5.1 of the Explanatory 

Statement. 

$ means Australian dollars. 

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

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 

Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 

business day. 

Chair means the chair of the Meeting. 

Class A Option means an Option with the terms and conditions set out in Schedule 3. 

Class B Option means an Option with the terms and conditions set out in Schedule 4. 

Closely Related Party of a member of the Key Management Personnel means: 

(a) a spouse or child of the member;  

(b) a child of the member’s spouse;  

(c) a dependent of the member or the member’s spouse;  

(d) anyone else who is one of the member’s family and may be expected to 

influence the member, or be influenced by the member, in the member’s 

dealing with the entity;  

(e) a company the member controls; or  

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes 

of the definition of ‘closely related party’ in the Corporations Act. 

Company means Birimian Gold Limited (ACN 113 931 105). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Eligible Entity means an entity that, at the date of the relevant general meeting: 

(g) is not included in the S&P/ASX 300 Index; and 

(h) has a maximum market capitalisation (excluding restricted securities and 

securities quoted on a deferred settlement basis) of $300,000,000. 
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Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible 

security and any security that ASX decides to classify as an Equity Security. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Key Management Personnel has the same meaning as in the accounting standards 

issued by the Australian Accounting Standards Board and means those persons having 

authority and responsibility for planning, directing and controlling the activities of the 

Company, or if the Company is part of a consolidated entity, of the consolidated entity, 

directly or indirectly, including any director (whether executive or otherwise) of the 

Company, or if the Company is part of a consolidated entity, of an entity within the 

consolidated group.   

Notice or Notice of Meeting means this notice of meeting including the Explanatory 

Statement and the Proxy Form. 

Option means an option to acquire a Share. 

Optionholder means a holder of an Option. 

Ordinary Securities has the meaning set out in the ASX Listing Rules. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Director’s report 

section of the Company’s annual financial report for the year ended 30 June 2013. 

Related Party Options have the meaning given to them in section 10.1 of the Explanatory 

Statement. 

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

context requires. 

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

Shareholder means a holder of a Share. 

Variable A means “A” as set out in the calculation in section 5.3(d) of the Explanatory 

Statement. 

VWAP means the volume weighted average price of Shares as traded on ASX in the 

ordinary course of trade over a specified period (excluding special crossings) 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE  1  –  I SSUE  OF E QU ITY  SE CU RI T IE S  S IN CE 27  N OVEMBER  

2012  

Date of 

Issue 

Quantity Class Recipients Issue price 

and discount 

to Market 

Price (if 

applicable)1 

Form of consideration 

  

03/12/2012 111,674,380 Shares2 Eligible 

shareholders 

accepting 

entitlements 

pursuant to a 

rights issue 

prospectus 

dated 24 

October 2012 

$0.005 Cash 

Amount raised = $558,372 

Amount Spent = $558,372 

Use of funds  – evaluation and 

development of gold exploration 

projects in Mali, including the 

Massigui Project; reconnaissance 

exploration and prospect 

delineation at the Basawa Project, 

Liberia; pursuing new project 

generation opportunities and 

providing working capital to the 

Company.  

Amount remaining = $0 

12/12/2012 2,500,000 Shares2 Sidi Haidara No issue price 

(non-cash 

consideration) 

Non-cash 

Consideration - performance 

based remuneration for services 

provided to the Company 

Current value6 = $17,500 

14/12/2012 326,077,034 Shares2 Clients of 

Cygnet Capital 

Pty Ltd applying 

for shortfall 

pursuant to 

rights issue 

prospectus 

dated 24 

October 2012 

$0.005 Cash 

Amount raised = $1,630,385 

Amount Spent = $977,485 

Use of funds - evaluation and 

development of gold exploration 

projects in Mali, including the 

Massigui Project; reconnaissance 

exploration and prospect 

delineation at the Basawa Project, 

Liberia; pursuing new project 

generation opportunities and 

providing working capital to the 

Company. 

Amount remaining = $652,900 

Proposed use of remaining funds5 - 

evaluation and development of 

gold exploration projects in Mali, 

including the Massigui Project; 

reconnaissance exploration and 

prospect delineation at the 

Basawa Project, Liberia; pursuing 

new project generation 

opportunities and providing 

working capital to the Company. 

17/12/2012 45,000,000 Unquoted 

Options3 

Cygnet Capital 

Pty Ltd 

Nil cash 

consideration 

Non-cash 

Consideration – part consideration 

for capital raising services as 

detailed in the notice of meeting 

dated 26 October 2012 

Current value6 = $250,000 

05/04/2013 15,000,000 Shares2 Kobia Holdings 

Pty Ltd, Blu 

Bone Pty Ltd 

and Kingslane 

Pty Ltd 

$0.012 Cash 

Amount raised = $180,000 

Amount Spent = $0 

Amount remaining = $180,000 

Proposed use of remaining funds5 - 

evaluation and development of 

gold exploration projects in Mali, 

including the Massigui Project; 

pursuing new project generation 

opportunities and providing 

working capital to the Company. 

10/04/2013 4,200,000 Shares2 Michlange Pty 

Ltd and Equitas 

Nominees Pty 

Ltd 

$0.012 Non-cash 

Consideration – payment for 

facilitating the acquisition of 

geological and exploration data 

Current value6 = $37,500 
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Date of 

Issue 

Quantity Class Recipients Issue price 

and discount 

to Market 

Price (if 

applicable)1 

Form of consideration 

  

24/04/2013 95,238,100 Shares2 Sprott Global 

Resource 

Investments Ltd 

$0.021 

(premium of 

30%) 

Cash 

Amount raised = $2,000,000 

Amount Spent = $0 

Amount remaining = $2,000,000 

Proposed use of remaining funds5 - 

evaluation and development of 

gold exploration projects in Mali, 

including the Massigui Project; 

pursuing new project generation 

opportunities and providing 

working capital to the Company. 

24/04/2013 20,000,000 Unquoted 

Options4 

RFC Ambrian 

Ltd 

Nil cash 

consideration 

Non-cash 

Consideration – for corporate 

advisory and ongoing promotion 

service 

Current value6 = $415,041 

30/04/2013 824,998 Shares2 Nonste Pty Ltd $0.012 Cash 

Amount raised = $9,900 

Amount Spent = $0 

Amount remaining = $9,900 

Proposed use of remaining funds5 - 

evaluation and development of 

gold exploration projects in Mali, 

including the Massigui Project; 

pursuing new project generation 

opportunities and providing 

working capital to the Company. 

02/05/2013 8,485,717 Shares2 Seivad 

Investments Pty 

Ltd and Mahsor 

Holdings Pty Ltd 

$0.012 Cash 

Amount raised = $101,829 

Amount Spent = $0 

Amount remaining = $101,829 

Proposed use of remaining funds5 - 

evaluation and development of 

gold exploration projects in Mali, 

including the Massigui Project; 

pursuing new project generation 

opportunities and providing 

working capital to the Company. 

03/05/2013 8,500,000 Shares2 The Gas Super 

Fund Pty Ltd 

$0.012 Cash 

Amount raised = $102,000 

Amount Spent = $0 

Amount remaining = $102,000 

Proposed use of remaining funds5 - 

evaluation and development of 

gold exploration projects in Mali, 

including the Massigui Project; 

pursuing new project generation 

opportunities and providing 

working capital to the Company. 

05/05/2013 6,364,287 Shares2 Mycatmax Pty 

Ltd 

$0.012 Cash 

Amount raised = $76,371 

Amount Spent = $0 

Amount remaining = $76,371 

Proposed use of remaining funds5 - 

evaluation and development of 

gold exploration projects in Mali, 

including the Massigui Project; 

pursuing new project generation 

opportunities and providing 

working capital to the Company. 

03/10/2013 200,000 Shares2 Sidi Haidara 

and Theo 

Dekonty 

No issue price 

(non-cash 

consideration) 

Non-cash 

Consideration – conversion of 

performance rights 

Current value6 = $12,000 

Notes: 

1. Market Price means the closing price on ASX (excluding special crossings, overnight sales and 

exchange traded option exercises).  For the purposes of this table the discount is calculated 
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on the Market Price on the last trading day on which a sale was recorded prior to the date of 

issue of the relevant Equity Securities. 

2. Fully paid ordinary shares in the capital of the Company, ASX Code: BGS (terms are set out in 

the Constitution). 

3. Unquoted Options, exercisable at $0.012 each, on or before 15 October 2015, ASX Code: BGS. 

The full terms and conditions were disclosed in the notice of meeting for the shareholder 

meeting held on 27 November 2012. 

4. Unquoted Options, exercisable at $0.0315 each, on or before 24 April 2016.  The full terms and 

conditions are set out in schedule 2 of the notice of meeting for the shareholder meeting to 

held on 29 November 2013. 

5. This is a statement of current intentions as at the date of this Notice.  As with any budget, 

intervening events and new circumstances have the potential to affect the manner in which 

the funds are ultimately applied.  The Board reserves the right to alter the way the funds are 

applied on this basis. 

6. In respect of quoted Equity Securities the value is based on the closing price of the Shares or 

Options as the context requires on the ASX on the trading day prior to the date of this Notice.  

In respect of unquoted Equity Securities the value of Options is measured using the Black & 

Scholes option pricing model. Measurement inputs include the Share price on the 

measurement date, the exercise price, the term of the Option, the impact of dilution, the 

expected volatility of the underlying Share (based on weighted average historic volatility 

adjusted for changes expected due to publicly available information), the expected dividend 

yield and the risk free interest rate for the term of the Option.  No account is taken of any 

performance conditions included in the terms of the Option other than market based 

performance conditions (i.e. conditions linked to the price of Shares).   
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SCHEDULE  2  –  TERM S AND CONDIT IONS  OF  OP T IONS ISSUED TO  RF C 

AMBRIAN L IM ITED  

(a) Entitlement 

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

Option. 

(b) Exercise Price 

Subject to clause (10), the amount payable upon exercise of each Option will be 

$0.0315 (Exercise Price) 

(c) Expiry Date 

Each Option will expire at 5.00pm (WST) on 24 April 2016 (Expiry Date).  An Option 

not exercised before the Expiry Date will automatically lapse on the Expiry Date. 

(d) Exercise Period 

The Options are exercisable at any time on or prior to the Expiry Date (Exercise 

Period). 

(e) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in writing to 

the Company in the manner specified on the Option certificate (Notice of 

Exercise) and payment of the Exercise Price for each Option being exercised in 

Australian currency by electronic funds transfer or other means of payment 

acceptable to the Company. 

(f) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of receipt 

of the Notice of Exercise and the date of receipt of the payment of the Exercise 

Price for each Option being exercised in cleared funds (Exercise Date). 

(g) Timing of issue of Shares on exercise 

Within 15 Business Days after the later of the following: 

i) the Exercise Date; and 

ii) when excluded information in respect to the Company (as defined in 

section 708A(7) of the Corporations Act) (if any) ceases to be excluded 

information, 

but in any case no later than 20 Business Days after the Exercise Date, the 

Company will: 

iii) allot and issue the number of Shares required under these terms and 

conditions in respect of the number of Options specified in the Notice of 

Exercise and for which cleared funds have been received by the 

Company; 

iv) if required, give ASX a notice that complies with section 708A(5)(e) of the 

Corporations Act, or, if the Company is unable to issue such a notice, 

lodge with ASIC a prospectus prepared in accordance with the 
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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 to investors; and 

v) if admitted to the official list of ASX at the time, apply for official quotation 

on ASX of Shares issued pursuant to the exercise of the Options. 

If a notice delivered under clause (g)(iv) for any reason is not effective to ensure 

that an offer for sale of the Shares does not require disclosure to investors, the 

Company must, no later than 20 Business Days after becoming aware of such 

notice being ineffective, lodge with ASIC a prospectus prepared in accordance 

with the Corporations Act and do all such things necessary to satisfy section 

708A(11) of the Corporations Act to ensure that an offer for sale of the Shares 

does not require disclosure to investors. 

(h) Shares issued on exercise 

Shares issued on exercise of the Options rank equally with the then issued shares 

of the Company. 

 

(i) Quotation of Shares issued on exercise 

If admitted to the official list of ASX at the time, application will be made by the 

Company to ASX for quotation of the Shares issued upon the exercise of the 

Options. 

 

(j) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights of an 

Optionholder are to be changed in a manner consistent with the Corporations 

Act and the ASX Listing Rules at the time of the reconstruction.  

(k) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and 

holders will not be entitled to participate in new issues of capital offered to 

Shareholders during the currency of the Options without exercising the Options. 

(l) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in 

the number of underlying securities over which the Option can be exercised. 

(m) Unquoted 

The Company will not apply for quotation of the Options on ASX.  

(n) Transferability 

The Options are transferable subject to any restriction or escrow arrangements 

imposed by ASX or under applicable Australian securities laws.  
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SCHEDULE  3  –  TERMS  AND CONDIT IONS  OF  CLASS  A  OP T IONS   

(a) Entitlement 

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

Option. 

(b) Exercise Price 

Subject to paragraph (j), the amount payable upon exercise of each Option will 

be set at 135% of the 30 day VWAP for the period immediately prior to the 2013 

Annual General Meeting of the Company.  (Exercise Price) 

(c) Expiry Date 

Each Option will expire at 5:00 pm (WST) on the date which is 3 years from the 

date of issue of the Option (Expiry Date).  An Option not exercised before the 

Expiry Date will automatically lapse on the Expiry Date. 

(d) Exercise Period 

The Options are exercisable at any time on and from the date of issue of the 

Options until the Expiry Date (Exercise Period). 

(e) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in writing to 

the Company in the manner specified on the Option certificate (Notice of 

Exercise) and payment of the Exercise Price for each Option being exercised in 

Australian currency by electronic funds transfer or other means of payment 

acceptable to the Company. 

(f) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of receipt 

of the Notice of Exercise and the date of receipt of the payment of the Exercise 

Price for each Option being exercised in cleared funds (Exercise Date). 

(g) Timing of issue of Shares on exercise 

Within 15 Business Days after the later of the following: 

(i) the Exercise Date; and 

(ii) when excluded information in respect to the Company (as defined in 

section 708A(7) of the Corporations Act) (if any) ceases to be excluded 

information, 

but in any case no later than 20 Business Days after the Exercise Date, the 

Company will: 

(iii) allot and issue the number of Shares required under these terms and 

conditions in respect of the number of Options specified in the Notice of 

Exercise and for which cleared funds have been received by the 

Company; 

(iv) if required, give ASX a notice that complies with section 708A(5)(e) of 

the Corporations Act, or, if the Company is unable to issue such a 
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notice, lodge with ASIC a prospectus prepared in accordance with the 

Corporations Act and do all such things necessary to satisfy section 

708A(11) of the Corporations Act to ensure that an offer for sale of the 

Shares does not require disclosure to investors; and 

(v) if admitted to the official list of ASX at the time, apply for official 

quotation on ASX of Shares issued pursuant to the exercise of the 

Options. 

If a notice delivered under (g)(iv) for any reason is not effective to ensure that 

an offer for sale of the Shares does not require disclosure to investors, the 

Company must, no later than 20 Business Days after becoming aware of such 

notice being ineffective, lodge with ASIC a prospectus prepared in accordance 

with the Corporations Act and do all such things necessary to satisfy section 

708A(11) of the Corporations Act to ensure that an offer for sale of the Shares 

does not require disclosure to investors. 

(h) Shares issued on exercise 

Shares issued on exercise of the Options rank equally with the then issued shares 

of the Company. 

 

(i) Quotation of Shares issued on exercise 

If admitted to the official list of ASX at the time, application will be made by the 

Company to ASX for quotation of the Shares issued upon the exercise of the 

Options. 

 

(j) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights of an 

Optionholder are to be changed in a manner consistent with the Corporations 

Act and the ASX Listing Rules at the time of the reconstruction.  

(k) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and 

holders will not be entitled to participate in new issues of capital offered to 

Shareholders during the currency of the Options without exercising the Options. 

(l) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in 

the number of underlying securities over which the Option can be exercised. 

(m) Unquoted 

The Company will not apply for quotation of the Options on ASX.  

(n) Transferability 

Subject to the prior written consent of the Board (other than the Optionholder, 

the Options are transferable subject to any restriction or escrow arrangements 

imposed by ASX or under applicable Australian securities laws.  
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SCHEDULE  4  –  TERMS  AND CONDIT IONS  OF  CLASS  B  OPT IONS   

(a) Entitlement 

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

Option. 

(b) Exercise Price 

Subject to paragraph (j), the amount payable upon exercise of each Option will 

be set at 145% of the 30 day VWAP for the period immediately prior to the 2013 

Annual General Meeting of the Company.  (Exercise Price) 

(c) Expiry Date 

Each Option will expire at 5:00 pm (WST) on the date which is 4 years and 1 day 

from the date of issue of the Option (Expiry Date).  An Option not exercised 

before the Expiry Date will automatically lapse on the Expiry Date. 

(d) Exercise Period 

The Options are exercisable at any time on and from the date of issue of the 

Options until the Expiry Date (Exercise Period). 

(e) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in writing to 

the Company in the manner specified on the Option certificate (Notice of 

Exercise) and payment of the Exercise Price for each Option being exercised in 

Australian currency by electronic funds transfer or other means of payment 

acceptable to the Company. 

(f) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of receipt 

of the Notice of Exercise and the date of receipt of the payment of the Exercise 

Price for each Option being exercised in cleared funds (Exercise Date). 

(g) Timing of issue of Shares on exercise 

Within 15 Business Days after the later of the following: 

(i) the Exercise Date; and 

(ii) when excluded information in respect to the Company (as defined in 

section 708A(7) of the Corporations Act) (if any) ceases to be excluded 

information, 

but in any case no later than 20 Business Days after the Exercise Date, the 

Company will: 

(iii) allot and issue the number of Shares required under these terms and 

conditions in respect of the number of Options specified in the Notice of 

Exercise and for which cleared funds have been received by the 

Company; 

(iv) if required, give ASX a notice that complies with section 708A(5)(e) of 

the Corporations Act, or, if the Company is unable to issue such a 
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notice, lodge with ASIC a prospectus prepared in accordance with the 

Corporations Act and do all such things necessary to satisfy section 

708A(11) of the Corporations Act to ensure that an offer for sale of the 

Shares does not require disclosure to investors; and 

(v) if admitted to the official list of ASX at the time, apply for official 

quotation on ASX of Shares issued pursuant to the exercise of the 

Options. 

If a notice delivered under (g)(iv) for any reason is not effective to ensure that 

an offer for sale of the Shares does not require disclosure to investors, the 

Company must, no later than 20 Business Days after becoming aware of such 

notice being ineffective, lodge with ASIC a prospectus prepared in accordance 

with the Corporations Act and do all such things necessary to satisfy section 

708A(11) of the Corporations Act to ensure that an offer for sale of the Shares 

does not require disclosure to investors. 

(h) Shares issued on exercise 

Shares issued on exercise of the Options rank equally with the then issued shares 

of the Company. 

 

(i) Quotation of Shares issued on exercise 

If admitted to the official list of ASX at the time, application will be made by the 

Company to ASX for quotation of the Shares issued upon the exercise of the 

Options. 

 

(j) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights of an 

Optionholder are to be changed in a manner consistent with the Corporations 

Act and the ASX Listing Rules at the time of the reconstruction.  

(k) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and 

holders will not be entitled to participate in new issues of capital offered to 

Shareholders during the currency of the Options without exercising the Options. 

(l) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in 

the number of underlying securities over which the Option can be exercised. 

(m) Unquoted 

The Company will not apply for quotation of the Options on ASX.  

(n) Transferability 

Subject to the prior written consent of the Board (other than the Optionholder, 

the Options are transferable subject to any restriction or escrow arrangements 

imposed by ASX or under applicable Australian securities laws.  
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SCHEDULE  5  –  VALUAT ION OF  RELAT ED  PARTY  OPT IONS  

The Related Party Options to be issued to the Related Parties pursuant to Resolutions 10, 

11 and 12, have been independently valued. 

Using the Black & Scholes option model and based on the assumptions set out below, 

the Related Party Options were ascribed the following value: 

Related Party Options - Class A Options 

Assumptions:  

  

Valuation date 16 October 2013 

Market price of Shares 2 cents 

Exercise price 3.12 cents 

Expiry date (length of time from issue) 29 November 2016 

Risk free interest rate 3.08% 

Volatility (discount) 90% 

  

Indicative value per Related Party Option 0.973 cents 

  

Total Value of Related Party Options $136,220 

  

- Mr Kevin Joyce $77,840 

- Mr Winton Willesee $29,190 

- Mr Hugh Bresser $29,190 

  

 

Note:  The valuation noted above is not necessarily the market price that the Related 

Party Options could be traded at and is not automatically the market price for taxation 

purposes. 
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Related Party Options - Class B Options 

Assumptions:  

  

Valuation date 16 October 2013 

Market price of Shares 2 cents 

Exercise price 3.35 cents 

Expiry date (length of time from issue) 30 November 2017 

Risk free interest rate 3.49% 

Volatility (discount) 90% 

  

Indicative value per Related Party Option 1.1217 cents 

  

Total Value of Related Party Options $157,038 

  

- Mr Kevin Joyce $89,736 

- Mr Winton Willesee $33,651 

- Mr Hugh Bresser $33,651 

  

 

Note:  The valuation noted above is not necessarily the market price that the Related 

Party Options could be traded at and is not automatically the market price for taxation 

purposes. 
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                    % 

PROXY FORM 

APPOINTMENT OF PROXY 

BIRIMIAN GOLD LIMITED 

ACN 113 931 105 

ANNUAL GENERAL MEETING 

I/We 

 

of 

 

being a Shareholder entitled to attend and vote at the Meeting, hereby 

appoint 

Name of proxy 

 

OR  the Chair as my/our proxy 

 

or failing the person so named or, if no person is named, the Chair, or the Chair’s nominee, to vote in accordance 

with the following directions, or, if no directions have been given, and subject to the relevant laws as the proxy sees 

fit, at the Meeting to be held at Hay Room, BDO, Level 1 38 Station Street, Subiaco WA 6008 on 29 November 2013 at 

10.00am (WST), and at any adjournment thereof. 

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote. 

 

Voting on business of the Meeting FOR AGAINST ABSTAIN 
Resolution 1 – Adoption of Remuneration Report     

Resolution 2 – Re-election of Director – Winton Willesee     

Resolution 3 – Re-election of Director – Hugh Bresser     

Resolution 4 – Approval of 10% Placement Capacity     

Resolution 5 – Ratification of Prior Issue of Shares to Employee     

Resolution 6 – Ratification of Prior Issue of Shares to Consultants     

Resolution 7 – Ratification of Prior Issue of Shares – ASX Listing Rule 7.1     

Resolution 8 – Ratification of Prior Issue of Shares – ASX Listing Rule 7.1A     

Resolution 9 – Ratification of Prior Issue of Options – RFC Ambrian Limited     

Resolution 10  – Grant of Related Party Options – Kevin Joyce     

Resolution 11  – Grant of Related Party Options – Winton Willesee     

Resolution 12 – Grant of Related Party Options – Hugh Bresser     

Resolution 13 – Grant of Consultant Options – Beverley Nichols     

 

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that 

Resolution on a show of hands or on a poll and your votes will not be counted in computing the required majority on  

a poll. 

Important for Resolutions 1,10, 11 and 12 

If you have not directed your proxy how to vote as your proxy in respect of Resolutions 1, 10, 11 and 12 and the Chair 

is, or may by default be, appointed your proxy, you must mark the box below. 

I/we direct the Chair to vote in accordance with his/her voting intentions (as set out above) on 

Resolutions 1, 10, 11 and 12 (except where I/we have indicated a different voting intention above) and 

expressly authorise that the Chair may exercise my/our proxy even though Resolutions 1, 10, 11 and 12 are 

connected directly or indirectly with the remuneration of a member of the Key Management Personnel 

and acknowledge that the Chair may exercise my/our proxy even if the Chair has an interest in the 

outcome of Resolutions 1 and 11 and that votes cast by the Chair for Resolutions 1 and 11, other than as 

proxy holder, will be disregarded because of that interest.  

If the Chair is, or may by default be, appointed your proxy and you do not mark this box and you have not d irected 

the Chair how to vote, the Chair will not cast your votes on Resolutions 1, 10, 11 and 12 and your votes will not be 

counted in calculating the required majority if a poll is called on Resolutions 1, 10, 11 and 12. 

If two proxies are being appointed, the proportion of voting rights this proxy represents is   

Signature of Shareholder(s): Date: __________________ 

Individual or Shareholder 1  Shareholder 2  Shareholder 3 

     

Sole Director/Company 

Secretary 

 Director  Director/Company Secretary 

Contact Name: ______________________________________ Contact Ph (daytime): __________________________ 

 

 

 

 

 

 

 

PROXY FORM 

APPOINTMENT OF PROXY FOR ANNUAL GENERAL MEETING 
BPH ENERGY LTD  
ACN 095 912 002 

I/We 

 

of 

 

being a member of BPH Energy Ltd entitled to attend and vote at the Annual General 
Meeting, hereby 

Appoint 

 

Name of proxy (Please note: Leave this box blank if you have selected the Chair of the Meeting as 
your proxy.) 

 
OR  the Chair of the Annual General Meeting as your proxy 

or failing the person so named or, if no person is named, the Chair of the Annual General Meeting, or 
the Chair�s nominee, to vote in accordance with the following directions, or, if no directions have been 
given, and subject to the relevant laws as the proxy sees fit, at the Annual General Meeting to be held 
at 10:30 am (WST), on Wednesday 23 November 2011 at 14 View Street, North Perth, Western Australia, 
and at any adjournment thereof. 

 

Comment 

�Important for Resolution 1:  If the Chair of the Meeting or any member of the Key Management 
Personnel of the Company whose remuneration details are included in the Remuneration Report or a 
Closely Related Party of that member is your proxy and you have not directed the proxy to vote on 
Resolution 1, the proxy will be prevented from casting your votes on Resolution 1.  If the Chair, another 
member of the Key Management Personnel of the Company whose remuneration details are included 
in the Remuneration Report or Closely Related Party of that member is your proxy, in order for your votes 
to be counted on Resolution 1, you must direct your proxy how to vote on Resolution 1.� 

If no directions are given, the Chair will vote in favour of all Resolutions in which the Chair is entitled to 
vote undirected proxies. 

OR Voting on Business of the Annual General Meeting  

 FOR AGAINST ABSTAIN 

Resolution 1 � Adoption of Remuneration Report    

Resolution 2 � Re-election of Director � Mr Goh Hock    

Resolution 3 � Re-election of Director � Ms Deborah Ambrosini    

Resolution 4 � Amendment to Company Constitution    

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that 
Resolution on a show of hands or on a poll and your votes will not to be counted in computing the required majority 
on a poll. 

If two proxies are being appointed, the proportion of voting rights this proxy represents is  
_____________ % 

Signature of Member(s): This section must be completed  

    Date: 
______________________ 

Individual or Member 1  Member 2  Member 3 

     

Sole Director/Company 
Secretary 

 Director  Director/Company Secretary 
(Delete one) 

 

Contact Name: ______________________________________ Contact Ph (daytime): ______________________________ 

 

 

 

 

✃
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Ins t ruc t ions  fo r  Comple t ing  ‘Appoin tment  o f  P roxy ’  Fo rm  

1. (Appointing a proxy): A Shareholder entitled to attend and cast a vote at the Meeting is 

entitled to appoint a proxy to attend and vote on their behalf at the Meeting.  If a 

Shareholder is entitled to cast 2 or more votes at the Meeting, the Shareholder may appoint a 

second proxy to attend and vote on their behalf at the Meeting.  However, where both 

proxies attend the Meeting, voting may only be exercised on a poll.  The appointment of a 

second proxy must be done on a separate copy of the Proxy Form.  A Shareholder who 

appoints 2 proxies may specify the proportion or number of votes each proxy is appointed to 

exercise. If a Shareholder appoints 2 proxies and the appointments do not specify the 

proportion or number of the Shareholder’s votes each proxy is appointed to exercise, each 

proxy may exercise one-half of the votes.  Any fractions of votes resulting from the application 

of these principles will be disregarded.  A duly appointed proxy need not be a Shareholder. 

2. (Direction to vote): A Shareholder may direct a proxy how to vote by marking one of the 

boxes opposite each item of business.  The direction may specify the proportion or number of 

votes that the proxy may exercise by writing the percentage or number of Shares next to the 

box marked for the relevant item of business.  Where a box is not marked the proxy may vote 

as they choose subject to the relevant laws.  Where more than one box is marked on an item 

the vote will be invalid on that item. 

3. (Signing instructions): 

 (Individual): Where the holding is in one name, the Shareholder must sign. 

 (Joint holding): Where the holding is in more than one name, all of the Shareholders 

should sign. 

 (Power of attorney): If you have not already provided the power of attorney with the 

registry, please attach a certified photocopy of the power of attorney to this Proxy 

Form when you return it. 

 (Companies): Where the company has a sole director who is also the sole company 

secretary, that person must sign.  Where the company (pursuant to Section 204A of 

the Corporations Act) does not have a company secretary, a sole director can also 

sign alone.  Otherwise, a director jointly with either another director or a company 

secretary must sign.  Please sign in the appropriate place to indicate the office held.  

In addition, if a representative of a company is appointed pursuant to Section 250D 
of the Corporations Act to attend the Meeting, the documentation evidencing such 

appointment should be produced prior to admission to the Meeting.  A form of a 

certificate evidencing the appointment may be obtained from the Company. 

4. (Attending the Meeting): Completion of a Proxy Form will not prevent individual Shareholders 

from attending the Meeting in person if they wish.  Where a Shareholder completes and 

lodges a valid Proxy Form and attends the Meeting in person, then the proxy’s authority to 

speak and vote for that Shareholder is suspended while the Shareholder is present at the 

Meeting. 

5. (Return of Proxy Form): To vote by proxy, please complete and sign the enclosed Proxy Form 

and return by: 

(b) post to Birimian Gold Limited, PO Box 457, West Perth, WA 6872; or 

(c) facsimile to the Company on facsimile number +61 8 9226 2027, 

so that it is received not less than 48 hours prior to commencement of the Meeting. 

 Proxy Forms received later than this time will be invalid. 

 


