Tanami Gold NL
ABN 51 000 617 176

NOTICE OF ANNUAL GENERAL MEETING

The Annual General Meeting will be held at
Quest South Perth Foreshore
22 Harper Terrace, South Perth Western Australia
at 9:30am (WST) on 25 November 2020
Shareholders are urged to attend the meeting or vote by lodging the
Proxy Form attached to this Notice.

This Notice of Annual General Meeting should be read in its entirety. If Shareholders are in
doubt as to how they should vote, they should seek advice from their accountant, solicitor or
other professional adviser prior to voting.
Should you wish to discuss any matter please do not hesitate to contact the Company by
telephone on +61 8 6373 5130

Tanami Gold NL
ABN 51 000 617 176

NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given that the Annual General Meeting of Shareholders of Tanami Gold NL ( (the Company)
will be held at the Quest South Perth Foreshore, 22 Harper Terrace, South Perth Western Australia on 25
November 2020 at 9.30am (WST) (the Meeting).
The Explanatory Memorandum to this Notice provides additional information on matters to be considered at
the Meeting. The Explanatory Memorandum and the Proxy Form form part of this Notice.
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 as Shareholders on 23 November
2020 (being 2 days prior to the date of the meeting) at 4.00pm (WST).
Terms and abbreviations used in this Notice and the Explanatory Memorandum are defined in Schedule 1.
COVID-19 Information
In light of the easing of restrictions on gatherings in Western Australia, it is currently anticipated that the
Meeting will be held in person (and not by virtual means). The Company has taken steps to ensure that all
attendees will be able to participate in the Meeting while maintaining their health and safety and abiding by
social distancing requirements.
Shareholders do not need to attend the Meeting in order to cast their vote(s). The Company therefore
recommends that Shareholders who do not wish to attend the Meeting in person, but who wish to vote,
appoint the Chairman as their proxy (and where desired, direct the Chairman how to vote on a Resolution)
rather than attending in person.
If the Meeting cannot be held in person, the Company will make additional arrangements as required.
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AGENDA

ORDINARY BUSINESS
Part A – Financial and Other Reports
Financial and Other Reports
To receive and consider the financial report for the year ended 30 June 2020 and the related Directors’
Report, Directors’ Declaration and Auditors’ Report.

Resolution 1 – Adopt Remuneration Report
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That the Remuneration Report of the Company for the financial year ended 30 June 2020 be
adopted.”
Under the Corporations Act, this Resolution is advisory only and does not bind the Directors or the Company.
Voting exclusion
To the extent required by section 250R of the Corporations Act, a vote on this Resolution must not be cast (in any capacity) by or on
behalf of any of the following persons:
(a)

a member of a Group Company’s 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”) may cast a vote on this Resolution as a proxy if the vote is not cast on behalf of such a member or a
Closely Related Party of such a member and either:
(c)

the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on the Resolution; or

(d)

the voter is the chair of the meeting and the appointment of the chair as proxy does not specify the way the proxy is to vote
on the Resolution and expressly authorises the chair to exercise the proxy even if the Resolution is connected directly or
indirectly with the remuneration of a member of a Group Company’s key management personnel.

Part B – Election of Directors
Resolution 2 – Re-election of Mr Arthur Dew
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That Mr Arthur Dew, who retires in accordance with Article 13.2 of the Constitution and,
being eligible, offers himself for election, be re-elected as a Director with effect from the
close of the Meeting.”

Resolution 3 – Election of Mr Carlisle Procter
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That Mr Carlisle Procter, who retires in accordance with Article 13.2 of the Constitution
and, being eligible, offers himself for election, be elected as a Director with effect from the
close of the Meeting.”
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OTHER BUSINESS
To consider any other business which may properly be brought before the Meeting in accordance with the
Company’s Constitution and the Corporations Act.

BY ORDER OF THE BOARD
Pauline Collinson
Company Secretary
Dated: 15 October 2020

4

Tanami Gold NL
ABN 51 000 617 176

EXPLANATORY MEMORANDUM
Introduction
This Explanatory Memorandum has been prepared for the information of Shareholders in connection with
the business to be conducted at the Annual General Meeting to be held at Quest South Perth Foreshore on
25 November 2020 at 9:30am (WST).
This Explanatory Memorandum should be read in conjunction with and forms part of the accompanying
Notice. This Explanatory Memorandum includes information to assist Shareholders in deciding how to vote
on each of the Resolutions contained in the Notice.

Part A – Financial and Other Reports
Annual Report
In accordance with section 317 of the Corporations Act, Shareholders will be offered the opportunity to
discuss the Annual Report, including the financial report for the year ended 30 June 2020, the Directors'
Report, and the Auditor's Report.
There is no requirement for Shareholders to approve the Annual Report.
At the Meeting, Shareholders will be offered the opportunity to:
(a)

discuss the Annual Report which is available online at https://www.tanami.com.au

(b)

ask questions about, or comment on, the management of the Company; and

(c)

ask the auditor questions about the conduct of the audit, the preparation and content of the
Auditor’s Report, accounting policies adopted by the Company and the independence of the
auditor.

In addition to taking questions at the Meeting, written questions to the Company’s auditor about:
(a)

the content of the Auditor’s Report; and

(b)

the conduct of the audit,

may be submitted no later than 5 business days before the Meeting to the Company Secretary at the
Company's registered office.

Resolution 1 – Adopt Remuneration Report
Section 250R(2) of the Corporations Act requires that listed companies put a Remuneration Report relating
to director and executive remuneration for each financial year to a resolution of members at their annual
general meeting. The Remuneration Report is included in the Directors’ Report of the Company’s Annual
Report.
Under section 250R(3) of the Corporations Act, the vote is advisory only and does not bind the Directors or
the Company. Accordingly, this Resolution is advisory only and, if this Resolution is not passed, the Directors
will not be required to alter any of the arrangements set out in the Remuneration Report.
However, in accordance with Division 9 of Part 2G.2 of the Corporations Act, if at least 25% of the votes cast
on the resolution are voted against adoption of the Remuneration Report at the 2020 Annual General Meeting
and then again at the 2021 Annual General Meeting, the Company will be required to put to Shareholders a
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resolution at the 2021 Annual General Meeting proposing the calling of a further general meeting to consider
the election of Directors of the Company (Spill Resolution).
If more than 50% of Shareholders vote in favour of a Spill Resolution, the Company would be required to
convene a further general meeting (Spill Meeting) within 90 days of the 2021 Annual General Meeting. All
of the Directors who were in office when the 2021 Directors’ Report was approved by the Directors (other
than the Managing Director) would cease to hold office immediately before the end of the Spill Meeting but
may, if eligible, stand for re-election at the Spill Meeting. Following the Spill Meeting, those persons whose
election or re-election as Directors is approved would (together with the Managing Director) be the Directors
of the Company.
Key management personnel, details of whose remuneration are included in the Remuneration Report, and
their Closely Related Parties, are prohibited from voting on this Resolution, except in the circumstances
described in the voting exclusion set out in the Notice.
The Chairman will allow a reasonable opportunity for Shareholders at the Meeting to ask about, or make
comments on, the Remuneration Report.
Noting that each Director has a personal interest in their own remuneration from the Company as set out in
the Remuneration Report, the Board recommends that Shareholders vote in favour of the adoption of the
Remuneration Report.
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Part B – Election of Directors
Resolution 2 – Re-election of Mr Arthur Dew
Resolution 2 seeks the re-election of Mr Arthur Dew as a Non-Executive Director of the Company. Mr Dew
was first appointed as a Director of the Company on 2 December 2011 as a Non-Executive Director and NonExecutive Chairman as of 27 November 2018.
Mr Arthur Dew graduated from the Law School of the University of Sydney, Australia, and was admitted as a
Solicitor and later as a Barrister of the Supreme Court of New South Wales, Australia. Mr Dew is a nonpracticing Barrister with a broad range of corporate and business experience and has served as a Director,
and in some instances Chairman of the Board of Directors, of a number of publicly listed companies in
Australia, Hong Kong and elsewhere. He is Chairman and Non-Executive Director of Hong Kong listed
companies Allied Group Limited (Stock Code: 373), Allied Properties (H.K) Limited (Stock Code: 56), APAC
Resources Limited (Stock Code: 1104), Dragon Mining Limited (Stock Code: 1712) and is a Non-Executive
Director of Hong Kong listed company SHK Hong Kong Industries Limited (Stock Code: 666). He is also NonExecutive Director of ASX listed company Tian An Australia Limited (previously known as PBD Developments
Limited) (ASX: TIA).
Being eligible, Mr Dew offers himself for re-election as a Non-Executive Director.
The Board (other than Mr Dew) recommends shareholders vote in favour of the Resolution.
Resolution 3 – Election of Mr Carlisle Procter
Resolution 3 seeks the election of Mr Carlisle Procter as a Non-Executive Director of the Company. Mr Procter
was appointed as a Non-Executive Director of the Company on 9 December 2011.
Mr Carlisle Procter graduated from the University of Sydney with a Bachelor's Degree and a Master’s Degree
in Economics. He is a fellow of the Financial Services Institute of Australasia (FFin.). Based in Australia, Mr
Procter worked in the Reserve Bank of Australia for over 30 years, holding various senior management
positions. Since leaving the Reserve Bank, he has worked as a consultant to the International Monetary Fund
and the Asian Development Bank and has also undertaken private consulting work in South East Asia and
the Pacific. Mr Procter has been a Non-Executive Director of a number of public companies. He is currently
a Non-Executive Director of Hong Kong listed company Dragon Mining Limited (Stock Code: 1712).
Being eligible, Mr Procter offers himself for re-election as a Non-Executive Director.
The Board (other than Mr Procter) recommends shareholders vote in favour of the Resolution.
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Schedule 1 – Definitions
In this Explanatory Memorandum, Notice and Proxy Form:
Annual General Meeting means an annual general meeting of the Company.
Annual Report means the annual report for the Company.
ASX means ASX Limited ABN 98 008 624 691 and where the context requires, means the Australian
Securities Exchange operated by ASX Limited.
Auditors’ Report means the Auditors’ report included in the Annual Report for the year ended 30 June 2020.
Board means the board of Directors.
Chairman means the person appointed to the chair of the Meeting convened by this Notice.
Closely Related Party has the meaning given in section 9 of the Corporations Act.
Company means Tanami Gold NL (ABN 51 000 617 176).
Constitution means the constitution of the Company.
Corporations Act means the Corporations Act 2001 (Cth).
Director means a director of the Company.
Directors’ Declaration means the directors’ declaration included in the Annual Report for the year ended
30 June 2020.
Directors’ Report means the directors’ report included in the Annual Report for the year ended
30 June 2020.
Explanatory Memorandum means the explanatory memorandum to this Notice.
Listing Rules means the Listing Rules of ASX.
Meeting has the meaning given in the introductory paragraph of this Notice.
Non-Executive Director means a non-executive director of the Company.
Notice means this notice of meeting.
Proxy Form means the proxy form attached to this Notice.
Remuneration Report means the remuneration report included in the annual report for the year ended
30 June 2020.
Resolution means a resolution contained in this Notice.
Shareholder means a shareholder of the Company.
WST means Australian Western Standard Time, being the time in Perth, Western Australia.
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