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Strike Energy Limited 
(ACN 078 012 745) 

 
NOTICE OF ANNUAL GENERAL MEETING 

AND EXPLANATORY MEMORANDUM 
 
 

The Annual General Meeting is to be held as a hybrid meeting 
on  

23 November 2023 commencing at 11:00 am (Perth time) 
 

Shareholders may attend the meeting in person at the Stirling Room, Parmelia Hilton Perth, at 14 
Mill Street Perth, Western Australia, or virtually via the Lumi Platform at 

https://web.lumiagm.com/320005474, however all voting will be conducted virtually on the Lumi 
Platform: https://web.lumiagm.com. 

 
 

This Notice of Meeting and Explanatory Memorandum should be read in its 
entirety. 

 
  

Shareholders may participate in the Meeting in person or virtually through an online platform 
provided by our share registrar, Boardroom Pty Ltd (further details enclosed). 

   
 

If you are in doubt as to how to vote, you should seek advice from your accountant, solicitor or 
other professional adviser without delay.
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NOTICE OF ANNUAL GENERAL MEETING  
STRIKE ENERGY LIMITED 
ACN 078 012 745 

 
NOTICE IS GIVEN that the annual general meeting (Meeting or Annual General Meeting) of the members of Strike 
Energy Limited ACN 078 012 745 (Company) will be held in the Stirling Room, Parmelia Hilton Perth, at 14 Mill Street 
Perth, Western Australia, Western Australia and as a virtual meeting on https://web.lumiagm.com/320005474 
commencing at 11:00 am (Perth time). Shareholders may participate in the Meeting in person or virtually through 
an online platform provided by our share registrar, Boardroom Pty Ltd, which can be accessed at 
https://web.lumiagm.com. The Board has made the decision that it will hold a hybrid Meeting and will ensure that 
the physical meeting will have appropriate social gathering and physical distancing measures in place to comply with 
any Federal Government and State Government’s restrictions that may be in place for physical gatherings at the 
location and time specified above. The Company has taken steps to ensure that all attendees will be able to 
participate in the Meeting while maintaining their health and safety.  
 
Shareholders can participate in the Meeting via the Lumi AGM platform by following the below link on a computer 
URL: https://web.lumiagm.com/320005474. 
 
Participating in the Meeting virtually will enable Shareholders to view the Meeting live, ask questions and cast votes 
in the real time poll during the Meeting. 
 
Shareholders will be able to log in to the online platform from 10:00am (Perth time) on the date of the Meeting. You 
will need the following information to access the virtual Meeting by one of the above means: 

• The Meeting ID, which is 320-005-474 
• Your username, which is the individual VAC (Voter Access Code) printed on your proxy form (as per the 

Online Voting User Guide accessible at www.strikeenergy.com.au/meetings). 
• Your password, which is your Australian postcode (overseas Shareholders should refer to the Online Voting 

User Guide). 
 
Further information on how to vote and participate in the virtual Meeting is contained in the Online Voting User 
Guide accessible at www.strikeenergy.com.au/meetings. 
 
Alternatively if you have been nominated as a third party proxy, or for any enquiries relating to virtual participation 
in the Meeting or accessing the Lumi AGM platform, please contact the Company’s Share Registry on 1300 737 760 
or +61 2 9290 9600. 
 
Electronic Notice of Meeting  

In accordance with section 110D of the Corporations Act as inserted by the Corporations Amendment (Meetings and 
Documents) Act 2022 (Cth), the Company will not be dispatching physical copies of the Notice (except for any 
Shareholder who has provided an election to the Company to receive a hard copy document only in accordance with 
section 110E(2) of the Corporations Act. Rather, the Notice is being made available to Shareholders electronically 
and can be viewed and downloaded online on the ASX Company Announcements Platform at 
https://www2.asx.com.au/markets/trade-our-cash-market/historical-announcements and by entering the code 
‘STX’. 
 
  

https://web.lumiagm.com/
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BUSINESS OF THE ANNUAL GENERAL MEETING 
 
Further details of each Resolution to be considered at the Meeting are set out in the Explanatory Statement. 
Definitions of capitalised terms used in the Notice of Meeting and Explanatory Statement are set out in the Glossary 
in Section 11 of the Explanatory Statement. 
 
Financial Report, Directors' Report and Auditor's Report 

To receive and consider the Financial Report of the Company and its controlled entities and the reports of the 
Directors (which incorporates the remuneration report) and the Auditor for the year ended 30 June 2023. 

Resolution 1 – To adopt the Remuneration Report 

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary 
resolution: 

"That the Remuneration Report for the year ended 30 June 2023 is adopted." 

Resolution 2 – To re-elect Mr John Poynton AO as Director  

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary 
resolution: 

“That Mr John Poynton AO, who retires by rotation in accordance with clause 4.7(b) of the Constitution and, being 
eligible, offers himself for re-election, is elected as a Director.” 

Resolution 3 – To re-elect Ms Mary Hackett as Director  

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary 
resolution: 

“That Ms Mary Hackett, who retires by rotation in accordance with clause 4.7(b) of the Constitution and, being 
eligible, offers herself for re-election, is elected as a Director.” 

Resolution 4 – Grant of Performance Rights to or for the benefit of Mr Stuart Nicholls, Managing Director 

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 10.14 and for all other purposes, the grant to the Managing Director, Mr 
Stuart Nicholls or his nominee of 660,493 Performance Rights awarded under the FY23 Short-term Incentive Plan as 
described in and otherwise on the terms and conditions set out in the Explanatory Statement, is approved.” 

Resolution 5 – Grant of Performance Rights to or for the benefit or Mr Stuart Nicholls, Managing Director 

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 10.14 and for all other purposes, the grant to the Managing Director, Mr 
Stuart Nicholls or his nominee, of 1,540,820 Performance Rights awarded under the FY24 Long-term Incentive Plan 
as described in and otherwise on the terms and conditions set out in the Explanatory Statement, is approved.” 

Resolution 6 - To elect Mrs Jill Hoffmann as Director   

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary 
resolution:  
 
"That Mrs Jill Hoffmann, who, since the date of the Company’s last annual general meeting, has been appointed as 
a Director and therefore stands for election in accordance with clause 4.7(a) of the Constitution, is elected as a 
Director." 
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Resolution 7 – Grant of Options to or for the benefit of Non-Executive Director, Mrs Jill Hoffmann 
 
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary 
resolution:  
 
“That, subject to the passing of Resolution 6, for the purposes of ASX Listing Rule 10.11, section 208 of the 
Corporations Act and for all other purposes, the grant to Non-Executive Director Mrs Jill Hoffmann, or her nominee, 
of 5,000,000 Options, with an exercise price of $0.60 and expiring on 31 March 2026, and otherwise on the terms 
and conditions set out in the Explanatory Statement, is approved.” 

Resolution 8 – Ratification of prior issue of Options to Macquarie Bank Limited 

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, the prior grant of 62,100,000 Options to 
Macquarie Bank Limited on the terms and conditions set out in the Explanatory Statement, is approved.” 

Resolution 9 – Ratification of prior issue of Shares – Share Swap Arrangement  

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, the prior issue of 149,177,008 Shares to 
the persons named in Schedule 3 to the Explanatory Memorandum pursuant to the Share Swap Arrangement as 
described in the Explanatory Memorandum, is approved." 

 
By order of the Board 
 
 
 
 
 
John Poynton AO 
Chairperson 
Strike Energy Limited 

19 October 2023

ellen.nicolle
John Poynton
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IMPORTANT NOTES FOR SHAREHOLDERS 
 
These notes and the Explanatory Statement form part of the Notice of Meeting. 

Voting exclusion in relation to Resolution 1 

In accordance with section 250R(3) of the Corporations Act, the vote on Resolution 1 will be advisory only and will 
not bind the Directors or the Company.  

In accordance with section 250BD of the Corporations Act, a vote must not be cast on Resolution 1 (in any capacity) 
by, or on behalf of, a member of the Key Management Personnel whose remuneration details are included in the 
Remuneration Report, or a Closely Related Party of such member. However, a vote may be cast on Resolution 1 by 
any such person if: 

(a) the person is acting as proxy and the proxy form specifies how the proxy is to vote, and the vote is not cast on 
behalf of a person who is otherwise excluded from voting on the resolutions as described above; or 

(b) the person is the chair of the meeting voting an undirected proxy which expressly authorises the chair to exercise 
the proxy even if the resolutions are connected directly or indirectly with the remuneration of a member of the 
Key Management Personnel. 

See Section 3 of the attached Explanatory Memorandum for more information. The Chairperson intends to vote 
all undirected proxies in favour of Resolution 1. 

Voting exclusions and restrictions in relation to Resolutions 4, 5 and 7  

In accordance with the Listing Rules, the Company will disregard any votes cast in favour of the following 
Resolutions:  

(a) Resolutions 4 and 5 by or on behalf of Messrs John Poynton, Stuart Nicholls, Neville Power, Stephen Bizzell and 
Andrew Seaton, Ms Mary Hackett and Ms Jill Hoffman, (each being a Director and eligible to participate in the 
Company’s Employee Share Incentive Plan), and any other person referred to in Listing Rule 10.14.1, 10.14.2 or 
10.14.3 who is eligible to participate in the Company’s Employee Share Incentive Plan; and 

(b) Resolution 7 by or on behalf of Ms Jill Hoffman, any person who is to receive securities the subject of the 
Resolution and a person who might obtain a material benefit (except a benefit solely in the capacity of a holder 
of ordinary securities if the Resolution is passed), 

and any of their respective associates. 

However, this does not apply to a vote cast in favour of the Resolutions by: 

(i) a person as proxy or attorney for a person who is entitled to vote on the Resolutions, in accordance with 
directions given to the proxy or attorney to vote on the resolution in that way; or 

(ii) the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolutions, in 
accordance with a direction given to the chair to vote on the resolution as the chair decides; or 

(iii) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary 
provided the following conditions are met: 
a. the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, 

and is not an associate of a person excluded from voting, on the resolution; and 
b. the holder votes on the resolutions in accordance with directions given by the beneficiary to the holder to 

vote in that way. 

Further, a vote must not be cast on the Resolutions (in any capacity) by, or on behalf of, a member of the Key 
Management Personnel whose remuneration details are included in the Remuneration Report, or a Closely Related 
Party of such member. However, a vote may be cast on the Resolutions by any such person if: 

(i) the person is acting as proxy and the proxy form specifies how the proxy is to vote, and the vote is not cast on 
behalf of a person who is otherwise excluded from voting on the resolutions as described above; or 

(ii) the person is the chair of the meeting voting an undirected proxy which expressly authorises the chair to exercise 
the proxy even if the resolutions are connected directly or indirectly with the remuneration of a member of the 
Key Management Personnel. 

The Chairperson intends to vote all undirected proxies in favour of Resolutions 4, 5 and 7. 
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Voting exclusions in relation to Resolution 8 and 9 

In accordance with the Listing Rules, the Company will disregard any votes cast in favour of the following 
Resolutions: 
(a) Resolution 8, by or on behalf of Macquarie Bank Limited; and 
(a) Resolution 9, by or on behalf of a person who participated in the Share Swap Arrangement, 
or any associate of that person or those persons. 

However, this does not apply to a vote cast in favour of Resolution 8 or Resolution 9 by: 
(a) a person as proxy or attorney for a person who is entitled to vote on the resolutions, in accordance with 

directions given to the proxy or attorney to vote on the resolution in that way; or 
(b) the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolutions, in 

accordance with a direction given to the chair to vote on the resolution as the chair decides; or 
(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary 

provided the following conditions are met: 
(a) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, 

and is not an associate of a person excluded from voting, on the resolution; and 
(b) the holder votes on the resolutions in accordance with directions given by the beneficiary to the holder to 

vote in that way. 

The Chairperson intends to vote all undirected proxies in favour of Resolutions 8 and 9. 

Explanatory Statement 

The accompanying Explanatory Statement forms part of this Notice of Meeting and should be read in conjunction 
with it. Section 11 of the Explanatory Statement contains definitions of capitalised terms used in this Notice of 
Meeting and the Explanatory Statement. 

Required majorities 

All Resolutions (other than Resolution 10) are ordinary resolutions. The passing of an ordinary resolution requires a 
simple majority of votes cast by Shareholders present (in person, by proxy or by representative) and entitled to vote 
on the Resolution.  

Resolution 10 is a special resolution, which requires a majority of 75% of the votes cast by Shareholders present (in 
person, by proxy or by representative) and entitled to vote on the Resolution. 

Voting on all proposed Resolutions at the Meeting will be conducted by poll (by way of direct voting utilising the 
online meeting platform provided by our share registry Boardroom). 

How to vote 

You may vote by attending the Meeting virtually, in person or by proxy, attorney or authorised representative 
through an online platform provided by our share registrar, Boardroom Pty Ltd, which can be accessed at 
https://web.lumiagm.com.  

If voting in person, you may attend the Meeting at its physical location set out on the first page of this notice, but 
all voting will be conducted virtually.  You must attend the Meeting virtually on the date and at the time set out in 
the Notice of Meeting. Information on how to attend the Meeting virtually is set out in the Notice of Meeting and 
is available on our website at www.strikeenergy.com.au/meetings.  

You may cast direct online votes prior to the meeting, without needing to attend the meeting or appoint a proxy. 
Direct online votes can be lodged at https://web.lumiagm.com. Direct votes cast by Shareholders will be counted 
on a poll. A Shareholder who has cast a direct vote may attend the Meeting and vote online, but their online vote 
will cancel the direct vote lodged prior to the Meeting, unless the Shareholder instructs the Company’s share 
registrar otherwise.  

Proxies 

A Shareholder who is entitled to attend and vote at the Meeting has the right to appoint a proxy to attend and 
vote for them. A proxy may be, but need not be, a Shareholder and can be an individual or body corporate. 
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Shareholders holding two or more Shares can appoint either one or two proxies. If two proxies are appointed, the 
appointing Shareholder can specify what proportion of their votes they want each proxy to exercise. If the 
Shareholder appoints two proxies and the appointment does not specify the proportion, each proxy may exercise 
half of the votes. 

To vote by proxy, please complete the proxy form enclosed with this Notice of Meeting as soon as possible and 
either:   

(a) send the proxy form by fax to the Company's share registry, Boardroom Pty Limited on +61 2 9290 9655; or 

(b) deliver or post the proxy form to the Company's share registry, Boardroom Pty Limited, at GPO Box 3993, 
Sydney, New South Wales, 2001, Australia or Level 12, 225 George Street, Sydney, New South Wales, 2000. 

To be effective, a completed proxy form must be received by no later than 11:00am (Perth time) on 21 November 
2023, being not less than 48 hours prior to the commencement of the Meeting. Proxy forms received later than 
this time will be invalid. 

Where the proxy form is executed under power of attorney, the power of attorney (or a certified copy of the 
authority) must be lodged in the same way as the proxy form. 

Corporate representatives 

A body corporate may appoint an individual as its representative to attend and vote at the Meeting and exercise 
any other powers the body corporate can exercise at the Meeting. The appointment, which must comply with 
section 250D of the Corporations Act, may be a standing one. The representative should bring to the Meeting 
evidence of his or her appointment, including any authority under which the appointment is signed, unless it has 
previously been given to the Company. 

Voting entitlements 

The Directors have determined that, for the purpose of voting at the Meeting, Shareholders are those persons who are 
the registered holders of the Company’s Shares at 7:00pm (Sydney time) on 20 November 2023. 
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EXPLANATORY STATEMENT 
 

1. INTRODUCTION 

1.1 Purpose 

This Explanatory Statement has been prepared for the information of Shareholders in relation to the business to be 
conducted at the Meeting. 

This Explanatory Statement should be read in full and in conjunction with the Notice of Meeting. Capitalised terms in 
this Explanatory Statement are defined in the Glossary in Section 11 of this Explanatory Statement. You should consult 
with your professional advisers if you have any questions in relation to how to vote on the Resolutions. 

1.2 Resolutions and recommendations 

There are 10 Resolutions to be considered at the Meeting. 

Certain voting exclusions and prohibitions are imposed by the Corporations Act and the ASX Listing Rules in relation 
to the Resolutions as detailed in the accompanying Notice of Meeting. The Directors intend to vote in favour of each 
Resolution (subject to any applicable voting exclusions) and recommend that Shareholders vote in favour of each 
Resolution. 

2. Financial Report, Directors’ Report and Auditor’s Report 

The Corporations Act requires: 

• the reports of the Directors and the Auditor; and 

• the annual report, including the financial statements of the Company for the year ended 30 June 2023, 

to be laid before the Meeting. Neither the Corporations Act nor the Constitution requires a vote of Shareholders on 
the reports or statements. However, Shareholders will be given an opportunity to raise questions or comments on the 
management of the Company. 

Also, a reasonable opportunity will be given to Shareholders (as a whole) at the Meeting to ask the Company’s Auditor 
questions relevant to the conduct of the audit, the preparation and content of the Auditor’s report, the accounting 
policies adopted by the Company in relation to the preparation of the financial statements and the independence of 
the Auditor in relation to the conduct of the audit. 

3. Resolution 1 – To adopt the Remuneration Report 

A resolution for adoption of the Remuneration Report is required to be considered and voted on in accordance with 
section 250R(2) of the Corporations Act.  The Remuneration Report forms part of the Directors' Report included in the 
Annual Report.  The Remuneration Report: 

• explains the Board's policy for determining the nature and amount of remuneration of the Key Management 
Personnel; 

• explains the relationship between the Board's remuneration policy and the Company's performance; 

• sets out remuneration details for each of the Key Management Personnel; and 

• details and explains any performance conditions applicable to the remuneration of the Key Management 
Personnel. 

Section 250R(3) of the Corporations Act provides that Resolution 1 is advisory only and does not bind the Directors or 
the Company itself.  A failure of Shareholders to pass Resolution 1 will not require the Directors to alter any of the 
arrangements in the Remuneration Report. 

However, under sections 250U and 250V of the Corporations Act, where a resolution on the Remuneration Report 
receives a “no” vote of 25% or more at two consecutive annual general meetings, the Company will be required to 
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put to Shareholders at the second annual general meeting a resolution on whether another meeting should be held 
(within 90 days) at which all Directors (other than the Managing Director who, under the Listing Rules may continue 
to hold office indefinitely without being re-elected) will cease to hold office, but be eligible for election, and an election 
of Directors will take place. 

At the annual general meeting of the Company immediately preceding the Meeting to which this Notice of Meeting 
relates, the Company did not receive a “no” vote of 25% or more on the resolution for the adoption of the 
Remuneration Report. 

A reasonable opportunity will be provided for discussion of the Remuneration Report at the Meeting. While a vote on 
the adoption of the Remuneration Report resolution is advisory only and does not bind the Directors or the Company, 
the Board will take the outcome of the vote into consideration when reviewing the remuneration practices and 
policies of the Company. 

Important Notice 

If you choose to appoint a proxy, you are encouraged to direct your proxy how to vote on Resolution 1 by marking 
either "For", "Against" or "Abstain" on the Proxy Form.  If the Chairperson is appointed as your proxy and you have 
not specified the way the Chairperson is to vote on Resolution 1, by signing and returning the proxy form, the 
Shareholder is deemed to have provided the Chairperson with an express authorisation for the Chairperson to vote 
the proxy in accordance with the Chairperson’s intention, even though the resolution is connected directly or 
indirectly with the remuneration of a member of the Key Management Personnel.   

The Chairperson intends to exercise all undirected proxies in favour of Resolution 1, subject to being authorised to do 
so.  

4. Resolutions 2 and 3 – Re-election of Directors – Mr John Poynton AO and Ms Mary Hackett  

4.1 Background 

Clause 4.6 of the Constitution and ASX Listing Rule 14.4 both provide that no director (other than the Managing 
Director) may hold office without re-election past the third annual general meeting following the director’s election 
or last re-election or for a continuous period of more than three years, whichever is longer.  

Mr Poynton was first appointed to the Board as a Director on 10 April 2017 and was last re-elected as a Director at the 
Company’s Annual General Meeting in 2020. In accordance with the Constitution, Mr Poynton must retire by rotation 
at the Meeting.  Mr Poynton, being eligible to do so, offers himself for re-election. 

Mr Poynton is Co-Founder and Executive Chair of Poynton Stavrianou, a Perth-based corporate advisory firm. In 
parallel with his career as an investment banker, John has been an active nonexecutive director of ASX-listed 
companies, government and education bodies and not-for-profit organisations. 

He is currently a Director of the Future Fund Board of Guardians, Australia’s sovereign wealth fund and a Non-
Executive Director of Perth Airport. Mr Poynton has previously served on the boards of Multiplex, Alinta, Crown 
Resorts and Austal. He has also served on the Reserve Bank of Australia’s Payments System Board, and on the board 
of the Australian Government’s export credit agency (EFIC) and the Higher Education Endowment Fund. He has chaired 
the Council of Christ Church Grammar School, and the boards of Celebrate WA and the Foundation of the WA Museum. 

Mr Poynton was also a long-standing board member of the Business School at the University of WA. In 2006, Mr 
Poynton was the recipient of the WA Citizen of the Year Award in the Industry and Commerce category and in 2016 
he was appointed as an Officer in the General Division of the Order of Australia. He holds a Bachelor of Commerce and 
an honorary Doctor of Commerce from the University of Western Australia, where he was also awarded a Dean’s 
Medal. 

Mr Poynton is one of Western Australia’s most prominent and successful business leaders and corporate advisers and 
brings a wealth of knowledge and experience to his role as Chairman of the Company, and for that reason, the 
Directors (other than Mr Poynton, who has an interest in the outcome of the Resolution) unanimously support Mr 
Poynton’s re-election. 

The board does not consider Mr Poynton to be an independent director. 

Ms Hackett was first appointed as a Director on 27 October 2020, and her appointment was approved by Shareholders 
in accordance with clause 13.5 of the Company’s constitution (as in force at the time) at the Company’s annual general 
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meeting in 2020. Ms Hackett has an extensive career in the resource sector, spanning more than 30 years, with senior 
executive roles at Brown & Root, Woodside and General Electric, including Senior VP, Australia Oil, Woodside and CEO 
of General Electric Oil & Gas for Australasia.  

Ms Hackett is also currently Executive Chair of Sapien Cyber, Independent Chair of Future Energy Exports Cooperative 
Research Centre, Non-Executive Director of Blue Ocean Monitoring and Non-Executive Director of Clean Marine Fuel 
Institute. She is also a member of, or chairs, Audit and Risk, ESG, Major Projects and Remuneration Committees for 
several of the boards she serves.  

Ms Hackett is a Graduate of AICD and is a Fellow of the Institute of Engineers Australia, she also holds a Bachelor of 
Engineering (Hons) Mechanical from University College Galway, Ireland.  

Ms Hackett has extensive experience in business development, strategy and planning, lifecycle asset management, 
project and contract management, regulatory compliance, organisational design and corporate management systems. 
Ms Hackett has significant technical knowledge in process operation & maintenance and facility engineering coupled 
with working knowledge of reservoir, geotechnical and drilling disciplines. For these reasons, the Directors (other than 
Ms Hackett, who has an interest in the outcome of the Resolution) unanimously support Ms Hackett’s election. 

The board considers Ms Hackett to be an independent director. 

4.2 Recommendation 

The Directors (other than Mr Poynton with respect to Resolution 2 and Ms Hackett with respect to Resolution 3) 
unanimously recommend that Shareholders vote in favour of Resolutions 2 and 3. 

The Chairperson intends to vote all undirected proxies in favour of Resolutions 2 and 3. 

5. Resolutions 4 and 5 – Grant of Performance Rights to or for the benefit or Mr Stuart Nicholls, Managing Director 

5.1 Background 

Under Resolution 4, Shareholders’ approval is sought to the grant of 660,493 Performance Rights awarded under the 
FY23 Short-term Incentive Plan (STIP Performance Rights) to or for the benefit of the Managing Director of the 
Company, Mr Stuart Nicholls, under the Company’s Employee Share Incentive Plan (ESIP). 

Under Resolution 5, Shareholders’ approval is sought to the grant of 1,540,820 Performance Rights awarded under 
the FY24 Long-term Incentive Plan (LTIP Performance Rights) to or for the benefit of the Managing Director of the 
Company, Mr Stuart Nicholls, under the ESIP. 

Each Performance Right is a right to subscribe for one Share for nil consideration, subject to satisfaction of the 
applicable vesting conditions described below, and otherwise on the terms and conditions set out in the ESIP (refer to 
Schedule 2 to this Explanatory Statemen for a summary of the material terms of the ESIP). 

The STIP Performance Rights are awarded to Mr Nicholls for achievement of the 2023 financial year STIP which 
operated over a performance period from 1 July 2022 to 30 June 2023. The STIP Performance Rights will vest 30 days 
after the date of grant (subject to Resolution 4 being passed by Shareholders). 

The LTIP Performance Rights are intended to incentivise Mr Nicholls to work towards, and to reward him for, 
generating a return on investment for the Company’s Shareholders over the longer term. For this reason, the LTIP 
Performance Rights will be granted subject to performance or vesting conditions that are directly linked to Shareholder 
returns over a three-year period and which must be satisfied before the LTIP Performance Rights can be exercised and 
converted to Shares. The proposed LTIP Performance Rights grant is for the 2024 financial year. 

The vesting criteria for the LTIP Performance Rights is set out in the table below and will be assessed at the end of a 
three-year period commencing 1 July 2023 (Performance Period). 

Measure Weighting Hurdles Vesting Percentage 
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Absolute 
Company TSR 

50% Below 10% p.a. 
10% to < 15% p.a. 
15% to <20% p.a. 
20% to < 25% p.a. 
Above 25% p.a. 

0 
25% 
50% 
75% 
100% 
 

Relative TSR 50% Below 60th percentile 
60th percentile 
61st to 75th percentile 
> 76th percentile and above 

0 
60% 
61% to 99% 
100% 
 

The number of LTIP Performance Rights that will vest and be convertible to Shares will depend on the rate of return 
achieved, with 50% of the Performance Rights weighted on achievement of Company specific hurdle rates of return 
(as set out above) (Absolute Company TSR) and 50% of the Performance Rights weighted on the Company’s rate of 
return relative to the rate of return achieved by a comparative group of 14 ASX listed Australian companies (in sectors 
relevant to the Company), with varying market capitalisation (Relative TSR). The peer group will be reviewed for 
relevance and amended annually as appropriate.  

All unvested and unexercised Performance Rights will automatically expire 90 days from the end of the Performance 
Period. 

If Mr Nicholls ceases to be employed prior to satisfaction of the vesting conditions, the Performance Rights will 
automatically lapse unless the Board, in its discretion and subject to applicable law and the ASX Listing Rules, 
determines otherwise. If Mr Nicholls ceases employment and the vesting conditions have been satisfied, the 
Performance Rights will lapse on the earlier of the expiry date and the date that is 90 days after the date of cessation 
of Mr Nicholls’ employment, unless the Board, in its discretion and subject to applicable law and the ASX Listing Rules, 
determines otherwise. 

If Resolutions 4 and 5 are passed, the Company will be able to proceed with the grant of STIP Performance Rights and 
LTIP Performance Rights to Mr Nicholls (and/or his nominee) and pursuant to Listing Rule 7.2, exception 14, the 
Company may issue the STIP Performance Rights and LTIP Performance Rights without utilising the Company's 15% 
placement capacity under Listing Rule 7.1.  

If Resolutions 4 and 5 are not passed, the Company will not be able to proceed with the issue of STIP Performance 
Rights and LTIP Performance Rights to Mr Nicholls (and/or his nominee). 

5.2 Chapter 2E of the Corporations Act 

Under section 208 of the Corporations Act (which is part of Chapter 2E), 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 must: 

• obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the 
Corporations Act; and 

• 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. 

Approval of Resolution 4 and Resolution 5 will each result in the granting of a conditional right for Mr Nicholls to 
subscribe for Shares for nil consideration. As Mr Nicholls is a Director, this constitutes the giving of a financial benefit 
to a related party as Directors are related parties of the Company.  

However, the Board has determined that the grant of Performance Rights to Mr Nicholls, as part remuneration for his 
services, is reasonable in the Company’s circumstances and those of Mr Nicholls, and as such does not require 
Shareholder approval for the purposes of Chapter 2E of the Corporations Act by virtue of the exception to shareholder 
approval in section 211 of the Corporations Act.  The Company has a need for highly skilled personnel to deliver on 
the Company’s strategic objectives, but relatively limited cash reserves to attract and reward such personnel.  The 
grant of Performance Rights not only assists preserve cash for the Company’s business activities, but also incentivises 
personnel to achieve the Company set strategic objectives and, in the case of the LTIP Performance Rights, ultimately 
deliver a return on investment to its Shareholders.  The grant of the Performance Rights to Mr Nicholls, when taken 
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together with the balance of Mr Nicholls’ remuneration package, is also considered reasonable by the Board when 
compared with the remuneration packages of managing directors and chief executive officers of companies of a 
similar size and in the same industry to that of the Company.  The position taken by the Board has been supported by 
a remuneration review commissioned by the Company and undertaken by Mercer in August 2021. 

5.3 Listing Rule 10.14 

Listing Rule 10.11 requires shareholder approval to be obtained where an entity issues, or agrees to issue, securities 
to a related party unless an exception in Listing Rule 10.12 applies. As noted above, Mr Nicholls is a related party of 
the Company. 

Listing Rule 10.14 provides that a listed company must not permit the following persons to acquire equity securities 
under an employee incentive scheme:  

• a director of the company; 

• an associate of a director of the company; or 

• a person whose relationship with the company or a person referred to above is such that, in ASX’s opinion, the 
issue or agreement should be approved by its shareholders, 

unless it obtains shareholder approval. 

The issue of STIP Performance Rights and LTIP Performance Rights to Mr Nicholls (and/or his nominee) falls within 
Listing Rule 10.14.1 above and therefore requires approval of the Company’s shareholders under Listing Rule 10.14.  

One of the exceptions to Listing Rule 10.11 (being Listing Rule 10.12, Exception 8) is that the relevant equity securities 
are issued under an employee incentive scheme with ordinary shareholder approval under Listing Rule 10.14.  

As noted above, any Performance Rights granted to Mr Nicholls will be pursuant to the ESIP. Accordingly, the Company 
seeks Shareholder approval to the award of the LTIP Performance Rights and STIP Performance Rights to Mr Nicholls 
under ASX Listing Rule 10.14 which, if approved, will satisfy the applicable exception to the requirement or 
shareholder approval under Listing Rule 10.14. 

5.4 Information required by Listing Rule 10.15 

Pursuant to and in accordance with Listing Rule 10.15, the following information is provided in relation to the grant 
of the Performance Rights to Mr Nicholls pursuant to Resolution 4 and Resolution 5: 

• The Performance Rights the subject of Resolutions 4 and 5 will be granted to Managing Director, Mr Stuart 
Nicholls (or his nominee). 

• Mr Nicholls is a Director of the Company and therefore falls within Listing Rule 10.14.1. 

• The maximum number of Performance Rights to be issued pursuant to Resolution 4 is 660,493 Performance 
Rights and, in the case of Resolution 5, 1,540,820 Performance Rights. 

• Details of Mr Nicholls current total remuneration package are set out in section 5.6(d). 

• Mr Nicholls has been issued with 21,515,090 Performance Rights under the ESIP since it was first adopted by the 
Company. Of the 21,515,090 Performance Rights noted above, 1,293,103 Performance Rights from the FY20 LTIP 
did not vest, and were cancelled on 4 August 2022. 

• Each Performance Right is to be granted in accordance with the terms of the ESIP and is convertible into one fully 
paid ordinary share in the capital of the Company on the same terms and conditions as the Company’s existing 
Shares. In each case the Shares will be issued only if the vesting conditions (as described above in section 5.1) 
are satisfied and the holder exercises the Performance Rights.  

• The purpose of the grant of Performance Rights to Mr Nicholls is set out in section 5.6(f). 

• The value that the Company attributes to the Performance Rights is set out in section 5.6(a). 
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• The Performance Rights will be granted as soon as practicable and, in any event, no later than 3 years after the 
date of the Meeting. 

• The Performance Rights will be granted for nil cash consideration, and as such no funds will be raised from the 
grant of the Performance Rights. There is also no consideration payable for each Share issued upon the exercise 
of each Performance Right. 

• A summary of the material terms of the ESIP are set out in Schedule 2 to this Explanatory Statement. A copy of 
the complete rules of the ESIP is available upon request by contacting the Company Secretary, Mr Justin 
Ferravant, at the Company’s offices. 

• The Company confirms that no loan has been made to Mr Nicholls in relation to the grant of the Performance 
Rights. 

• Details of any securities issued under the ESIP will be published in the Company’s annual report relating to the 
period in which they were issued, along with a statement that approval for the issue was obtained under Listing 
Rule 10.14. Any additional persons covered by Listing Rule 10.14 who become entitled to participate in an issue 
of securities under the ESIP after and who are not named in the resolution will not participate until approval is 
obtained under Listing Rule 10.14. 

• A voting exclusion statement is set out in the Notice of Meeting. 

5.5 Listing Rule 7.1 

Approval pursuant to Listing Rule 7.1 is not required for the grant of the Performance Rights to Mr Nicholls (or his 
nominee) as Shareholder approval is being obtained under Listing Rule 10.14. Accordingly, and as noted above, the 
grant of the Performance Rights will not use up the Company’s 15% annual placement capacity under Listing Rule 7.1. 

5.6 Further Information  

The following additional disclosures are made in relation to Resolution 4 and Resolution 5 and for all other purposes.  

(a) Valuation of Performance Rights 

STIP Performance Rights – The fair value of the STIP Performance Rights to be granted to or for the benefit of 
Mr Nicholls is assessed as $288,100, and is calculated as the product of 50% of Mr Nicholls’ fixed remuneration 
weighted by the STIP 86% scorecard result for the 2023 financial year (STIP Performance Period), divided by 
$0.4362 (being the volume weighted average share price over the 5 trading days prior to 30 June 2023 (being 
the date of expiry of the STIP Performance Period).     

LTIP Performance Rights –The table below provides the indicative value of the LTI award benefit to be granted 
at $0.4026 (being the daily volume weighted average share price for the five consecutive trading days prior to 
the Last Practicable Date) for 1,540,820 LTIP Performance Rights. 

Indicative Value per Unit  Indicative Value of Total LTI Award 
$0.4026 $620,334 

 

(b) Effect of grant of Performance Rights 

As at the date of this Notice of Meeting, the Company has the following equity securities on issue as at the Last 
Practicable Date.  

Type of security Number on issue 

Shares 2,539,297,384 

Options 110,800,000 (exercisable into 110,800,000 Shares) 

Performance Rights  14,183,063 (exercisable into 14,183,063 Shares) 
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Class A Performance 
Shares 

6 (converts into 6,666,667 Shares) (subject to 
satisfaction of certain milestones – see the Company’s 
Notice of Meeting for the 2021 Annual General Meeting 
for further information)  

Class B Performance 
Shares 

6 (converts into 148,800,000 Shares) (subject to 
satisfaction of certain milestones – see the Company’s 
Notice of Meeting for the 2021 Annual General Meeting 
for further information) 

If Resolution 4 is approved and the STIP Performance Rights are granted (without taking any other resolution 
into account), the Company will have on issue an additional 660,493 Performance Rights. 

If Resolution 5 is approved and the LTIP Performance Rights are granted (without taking any other resolution 
into account), the Company will have on issue an additional 1,540,820 Performance Rights. 

If any of the STIP Performance Rights or LTIP Performance Rights to be granted to or for the benefit of Mr 
Nicholls are converted into Shares the effect would be to dilute the shareholding of existing Shareholders.  As 
at the date of this Notice of Meeting, on a fully diluted basis (i.e. assuming all of the existing Options, 
Performance Rights, Class A Performance Rights and Class B Performance Rights on issue are exercised and no 
other securities are issued), the Company has an equivalent of a maximum of 2,539,297,384 Shares. The issue 
of the Performance Rights would result in dilution (expressed as a percentage of the expanded Share capital, 
assuming both the STIP and LTIP Performance Rights are approved and granted, but without taking into account 
securities issued pursuant to any other resolution) of approximately: 

• In the case the LTIP Performance Rights, 0.061%; and 

• In the case of the STIP Performance Rights, 0.026%. 

(c) Individual security holdings 

The equity securities in the Company currently held directly and indirectly by Mr Nicholls as at the date of this 
Notice of Meeting are set out below. 

Director Shares Number of other 
Securities held as at date 
of this Notice of Meeting 

Percentage of Share 
capital on a fully diluted 
basis as at date of this 
Notice of Meeting 

Mr Stuart 
Nicholls 

14,807,476 6,767,953 unlisted 
performance rights 

0.58% (approx.) 

 

(d) Other aspects of remuneration packages 

The Company aims to award senior management with a level and mix of remuneration commensurate with 
their position and responsibilities to ensure consistency with the Company’s remuneration objectives. The 
Company has entered into a standard contract of employment with Mr Nicholls, which provides for both fixed 
and variable remuneration. 

Mr Nicholls, as an Executive Director, is entitled to an annual salary of $670,000 (including superannuation). In 
addition to fixed remuneration, Mr Nicholls is eligible to participate in the short-term and long-term incentives 
plans up to 75% and 100% respectively, of his fixed remuneration, as outlined in the Remuneration Report for 
the financial year ending 30 June 2023. 

(e) Effect on earnings and other  

There will be an immediate effect on the Company’s earnings subsequent to the grant of the Performance 
Rights in that the Company will likely recognise a share-based payment expense in the Company’s profit and 
loss statement of approximately: 
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• in the case of the STIP Performance Rights, $288,100 over a thirty day period; and 

• in the case of the LTIP Performance Rights, $584,228 over a three-year period. 

The opportunity costs, taxation consequences (such as fringe benefits tax) and benefits foregone by the 
Company is nil.  

(f) Rationale  

The Performance Rights proposed to be granted to or for the benefit of Managing Director, Mr Nicholls (per 
Resolutions 4 and 5) were approved for grant by the Board (subject to obtaining Shareholder approval): 

• as a means of retaining as Managing Director a person of the calibre and with the skills and experience 
that Mr Nicholls has; and  

• to incentivise Mr Nicholls to work towards, and to reward him for, achieving increases in the Company's 
value as determined by the market price of Shares. 

5.7 Recommendation 

The Directors decline to make a recommendation as each of the Directors are eligible to participate in the Company’s 
ESIP.  

The Chairperson intends to vote all undirected proxies in favour of Resolutions 4 and 5. 

6. Resolution 6 – To elect Ms Jill Hoffmann as Director   

6.1 Background 

Clause 4.3 of the Constitution provides that the Directors may appoint a person to be a Director, however any Director so 
appointed will only hold office until the next following annual general meeting where they will be eligible for re-election. 
Ms Jill Hoffman was appointed a Director pursuant to clause 4.3 of the Constitution with effect on 1 May 2023.  

Ms Hoffmann’s career includes more than 30 years in the energy industry, including executive directorships, and 12 years 
as a senior executive for Woodside Energy Ltd as well as time spent at Chevron and Worley. This experience includes a 
broad range of roles across the energy value chain and, of note, are her Senior Vice President roles in marketing and 
trading across Woodside’s full suite of energy products. This provided Ms Hoffmann with a deep understanding of the 
WA domestic gas market and regional gas market. Ms Hoffmann also led the development and implementation of 
renewable energy and environment and cultural heritage protection strategies at Woodside.   
 
Ms Hoffmann is a former chair of Fremantle Ports, where she was also Chair of the Audit and Risk committee. Ms 
Hoffmann is a Fellow of AICD and holds a Master of Business Administration from Henley Management College, England 
and a Bachelor of Business from Massey University, New Zealand.  
 
The Company has conducted appropriate checks into Ms Hoffman’s background and experience, and those background 
checks have not revealed any information of concern. The board is not aware of any interest, position or relationship that 
might influence, or reasonably be perceived to influence, in a material respect, Ms Hoffman's capacity to bring an 
independent judgement to bear on issues before the board, and to act in the best interests of the Company as a whole.  

The board considers that Ms Hoffman, if elected, will qualify as an independent director.  

The Directors (other than Ms Hoffman, who has an interest in the outcome of the Resolution) unanimously support Ms 
Hoffman’s election. 

6.2 Recommendation  

The Directors (other than Ms Hoffman, who has an interest in the outcome of the Resolution) unanimously recommend 
that Shareholders vote in favour of Resolution 6.  

The Chairman of the Meeting intends to vote all undirected proxies in favour of Resolution 6. 
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7. Resolution 7 – Grant of Options to or for the benefit of Non-Executive Director, Ms Jill Hoffman 

7.1 Background 

As announced on 24 April 2023, Ms Hoffman was appointed to the Board, effective from 1 May 2023. In part consideration 
for Ms Hoffman’s service on the Board and subject to obtaining Shareholder approval and to Ms Hoffman's re-election to 
the Board pursuant to Resolution 6, the Board approved the grant to Ms Hoffman (or her nominee) of 5,000,000 Options 
to subscribe for Shares with an exercise price of $0.60 and expiring on 31 March 2026. 

The rationale for the grant of the Options to Ms Hoffman is detailed in paragraph 7.5(g) below. 

The grant of the Options to Ms Hoffman is subject to her being re-elected to the Board pursuant to Resolution 6, such 
that if she is not so elected, the Options will not be granted to her. 

7.2 Terms and conditions of Options to be granted to Ms Jill Hoffman 

The terms and conditions of the Options proposed to be granted to Ms Jill Hoffman are set out in Schedule 1.  

7.3 Chapter 2E of the Corporations Act 

Please refer to section 5.2 for details on the requirements of Chapter 2E of the Corporations Act.  

The grant of Options to Ms Hoffman constitutes the giving of a financial benefit to a related party as Directors are related 
parties of the Company. Whilst the grant of the Options to Ms Hoffman might be said to fall within one of the exceptions 
to the requirement for shareholder approval under Chapter 2E of the Corporations Act (eg. reasonable remuneration of 
an officer or director), your Directors (other than Ms Hoffman who has a material personal interest in Resolution 7) 
consider it prudent to seek Shareholder approval nonetheless under Chapter 2E of the Corporations Act for the grant of 
these Options to Ms Hoffman. 

7.4 Listing Rule 10.11 

Listing Rule 10.11 also requires Shareholder approval to be obtained where an entity issues, or agrees to issue, securities 
to a related party unless an exception in Listing Rule 10.12 applies. Whilst it can be said that an exception to Listing Rule 
10.11 applies (specifically, exception 12 in Listing Rule 10.12), your Directors are of the view that it would be prudent to 
seek shareholder approval for the purposes of Listing Rule 10.11 in any case.  

7.5 Information required by Listing Rule 10.13 

Pursuant to and in accordance with Listing Rule 10.13, the following information is provided in relation to the proposed 
grant of Options to Ms Hoffman: 

(a) The Options will be granted to Non-Executive Director, Ms Jill Hoffman (or her nominee). 

(b) Subject to obtaining Shareholder approval and to Ms Hoffman's election to the Board pursuant to Resolution 6, 
Ms Hoffman will be a related party of the Company pursuant to Listing Rule 10.11.1 (as Directors are related 
parties of the Company). 

(c) The maximum number of Options to be issued is 5,000,000 Options. 

(d) Each Option is an option to subscribe for a fully paid ordinary Share, on the same terms and conditions as the 
Company’s existing Shares. The terms of the Options are set out in Schedule 1. 

(e) The Options will be granted as soon as practicable and, in any event, no later than 1 month after the date of the 
Meeting. 

(f) The Options will be granted for nil cash consideration, and as such no funds will be raised from the grant of the 
Options. The exercise price of each Option is $0.60. 

(g) The Options proposed to be granted to or for the benefit of Non-Executive Director, Ms Hoffman, were approved 
for grant by the Board (subject to obtaining Shareholder approval):  

(a) as a means of attracting and retaining on the Board persons of the calibre and with the skills and experience 
that Ms Hoffman has and which the Board considers are necessary for the Board to have at the stage at 
which the Company is at and as it moves into the commercialisation phase of its projects; and  
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(b) to incentivise her to utilise the skills and experience she has a member of the Company’s Board to work 
towards, and to reward her for, achieving increases in the Company's value as determined by the market 
price of Shares.  

Whilst the grant of the Options to a Non-Executive Director will mean the Company is not strictly complying 
with Recommendation 8.2 of the ASX’s Corporate Governance Council’s Corporate Governance Principles and 
Recommendations (4th edition), for the above reasons the Board (other than Ms Hoffman who has a material 
personal interest this Resolution) consider the grant of the Options appropriate in the circumstances and 
recommend Shareholders vote in favour of Resolution 7.   

(h) Ms Hoffman, as a Non-Executive Director, is entitled to an annual Director’s fee, and Committee fees which in 
aggregate is currently $132,000 (plus superannuation).  

(i) The Options will be granted pursuant to Ms Hoffman's terms of appointment as a Director of the Company, the 
details of which were announced by the Company on 24 April 2023. 

(j) A voting exclusion statement is set out in the Notice of Meeting. 

Approval pursuant to Listing Rule 7.1 is not required for the grant of the Options to Ms Hoffman (or her nominee) as 
Shareholder approval is being obtained under Listing Rule 10.11. Accordingly, the grant of the Options will not use up the 
Company’s 15% annual placement capacity under Listing Rule 7.1. 

7.6 Other Information 

The following additional disclosures are made for the purposes of Chapter 2E of the Corporations Act and for all other 
purposes. 

(i) Nature of financial benefit 

The proposed financial benefit to be given is the grant of Options (and the consequent issue of Shares upon the 
exercise of the Options) to or for the benefit of Ms Hoffman for nil consideration, other than the payment (by 
Ms Hoffman) of the $0.60 exercise price upon exercise. 

(ii) Valuation of Options 

The Directors have had the fair value of the Options to be awarded valued on a preliminary basis using a Black-
Scholes model. The actual value of the Options will however be determined on a similar basis as at the actual 
date of the grant. 

The assumptions underlying the Black-Scholes model used in calculating the preliminary value of the Options 
were as follows: 

(a) Share price = $0.60 per Share 

(b) Expected life = 2.35 years 

(c) Risk-free rate (r) = 3.90% 

(d) Expected share volatility (q)* = 69.6% 

(e) Dividend yield = 0% 

Using this method of valuation, the Company has determined a preliminary value of $0.12 per Option. 

The expected total financial benefit of the Options to be issued to or for the benefit of Ms Hoffman is $615,310. 

(iii) Effect of grant of Options 

As at the date of this Notice of Meeting, the Company has the following equity securities on issue. See the 
Company’s Appendix 2A lodged with ASX on 11 September 2023. 

Type of security Number on issue 
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Shares 2,539,297,384 

Options  110,800,000 (exercisable into 110,800,000 Shares) 

Performance Rights 12,027,458 (exercisable into 12,027,458 Shares) 

Class A Performance Shares  6 (converts into 6,666,666 Shares) (subject to satisfaction of 
certain milestones – see the Company’s Notice of Meeting for 
the 2021 Annual General Meeting for further information)   

Class B Performance Shares  6 (converts into 148,800,000 Shares) (subject to satisfaction of 
certain milestones – see the Company’s Notice of Meeting for 
the 2021 Annual General Meeting for further information) 

 
If Resolution 7 is approved and the Options are granted (without taking into account securities issued pursuant 
to any other resolution), the Company will have on issue an additional 5,000,000 Options.  

If Resolution 7 is not approved, the Company will not be able to proceed with the grant of Options to Ms 
Hoffman. 

If any of the Options to be granted to or for the benefit of Ms Hoffman are exercised the effect would be to dilute 
the shareholding of existing Shareholders.  As at the date of this Notice of Meeting, on a fully diluted basis (ie. 
assuming all of the existing Options, Performance Rights and Performance Shares on issue are exercised or 
converted (as applicable and no other securities are issued), the Company has an equivalent of a maximum of 
2,739,858,175 Shares.  

The issue of up to 5,000,000 Shares upon exercise of the Options to be issued to or for the benefit of Ms Hoffman, 
and without taking into account securities issued pursuant to any other resolution, would result in a dilution of 
approximately 0.18% (ie. 5,000,000 Shares expressed as a percentage of the expanded Share Capital of 
2,739,858,175 Shares). 

(iv) Individual security holdings 

As at the date of this Notice of Meeting, Ms Hoffman does not hold any securities in the Company (either directly 
or indirectly).  

(v) Rational and recommendation 

The rationale for the grant of Options to Ms Hoffman (or her nominee) and the recommendation from directors 
(other than Ms Hoffman who has a material personal interest this Resolution) regarding how to vote on 
Resolution 7 is set out in paragraph 7.5(g) above. 

(vi) Effect on earnings and other 

There will be an effect on the Company’s earnings for the current financial year in that the Company will likely 
recognise a share-based payment expense in the Company’s profit and loss statement of approximately 
$615,310. 

The opportunity costs, taxation consequences (such as fringe benefits tax) and benefits foregone by the 
Company is nil. 

8. Resolution 8 - Ratification of agreement to grant Options to Macquarie Bank Limited 

8.1 Background  

As announced on 19 December 2022, the Company secured a $153 million financing package with Macquarie Bank 
Limited (Macquarie) to cover pre-development and development costs across its Walyering and Erregulla domestic gas 
projects in the Perth Basin.  

Details of the financing package can be found in the Company’s ASX Announcements dated 19 December 2022 and 27 
April 2023 entitled ‘$153m Domestic Gas Financing Package’ and ‘Financing Update’ respectively. 



19 

 

 

The finance package included: 

(a) Refinancing of the then existing secured $33 million drawn and undrawn ($7 million undrawn) debt facility into 
a new secured term facility that bears capitalising interest at a 6% coupon plus BBSW, is repayable on 30 June 
2025 and amortises over the tenor of the loan; 

(b) A $40 million secured appraisal drilling facility for the South Erregulla gas field. The facility is repayable on the 
later of 31 December 2024 and, if committed, the date the $80 million contingent instrument facility (refer 
paragraph (c) below) is repayable, and bears capitalising interest at 9% coupon plus BBSW reducing to a 6% 
coupon plus BBSW if the $80 million facility becomes a committed facility. 

(c) A uncommitted $80 million secured South Erregulla domestic gas development contingent debt facility, which 
remains subject to Macquarie approval.  

As part of the establishment fee for the financing package, the Company agreed to grant 62,100,000 Options to 
Macquarie (Facility Options). That agreement to grant the Facility Options was made within the Company’s 15% 
placement capacity under ASX Listing Rule 7.1. The Facility Options were issued to Macquarie on 27 April 2023. 

Resolution 7 is an ordinary resolution. The Chairperson intends to exercise all undirected proxies in favour of 
Resolution 7. 

8.2 Listing Rule 7.4 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of equity securities that a 
listed company can issue without the approval of its shareholders over any 12-month period to 15% of the fully paid 
ordinary securities it had on issue at the start of that period.  

The Facility Options do not fit within any of these exceptions and, as it has not yet been approved by Shareholders, they 
use up part of the Company’s 15% limit in Listing Rule 7.1, reducing the Company’s capacity to issue further equity 
securities without Shareholder approval under Listing Rule 7.1 for the 12-month period following 27 April 2023. 

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of equity securities after it has been 
made or agreed to be made. If they do, the issue is taken to have been approved under Listing Rule 7.1 and so does not 
reduce that company’s capacity to issue further equity securities without shareholder approval under that rule. 

The Company wishes to retain the flexibility to issue additional equity securities prior to 27 April 2024 without having to 
obtain Shareholder approval for such issues under Listing Rule 7.1. To this end, Resolution 8 seeks Shareholder approval 
for the grant of the Facility Options under and for the purposes of Listing Rule 7.4. 

If Resolution 8 is passed, the grant of the Facility Options will be excluded in calculating the Company’s 15% limit in 
Listing Rule 7.1, increasing the number of equity securities it can issue without Shareholder approval over the 12-month 
period following the issue date. 

If Resolution 8 is not passed, the grant of the Facility Options will be included in calculating the Company’s 15% limit in 
Listing Rule 7.1, effectively decreasing the number of equity securities it can issue without Shareholder approval over 
the 12-month period following the issue date.  

8.3 Specific information required by Listing Rule 7.5 

In accordance with Listing Rule 7.5, the following information is provided in relation to the Facility Options: 

• The Facility Options were granted to Macquarie. 

• A total of 62,100,000 Options were granted. 

• The material terms of the Facility Options are as follows: 

• Each Facility Option will entitle the holder (Optionholder) to subscribe for one Share. 

• Each Facility Option will be exercisable during the period from the date it is granted until 22 May 
2025. Options not exercised before the expiry date will lapse. 

• The exercise price of each Facility Option granted is $0.40 (Exercise Price), representing a 15% 
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premium to the 30 day volume weighted average price prior to the date of commitment to the 
financing package. 

• If the Company reconstructs its issued capital (including by way of consolidation, sub-division, 
reduction or return) the Facility Options will be reconstructed in the same proportion as the issue 
capital of the Company is reconstructed in accordance with the requirements of the Listing Rules. 

• Subject to applicable laws and the Listing Rules, the Company must ensure that the record date for 
any pro rata issue, bonus issue, or rights issue of Shares or other securities of the Company is at least 
10 business days after the proposed issue is announced by the Company to the ASX, so as to enable 
the Optionholder to exercise its Facility Options prior to this date and thus participate in the issue if 
the Optionholder so desires. 

• The Company shall, within 5 business days of the Optionholder having exercised any of the Facility 
Options, apply for official quotation on the ASX of the Shares allotted pursuant to the Facility Option 
exercise and, within the time periods prescribed by the Listing Rules and the Corporations Act, 
provide all notices to the ASX as required under the relevant laws and regulations. 

• The Facility Options were granted to Macquarie on 27 April 2023.   

• The Facility Options are being granted as part consideration for the financing package described above. No 
additional funds will be raised as a result of the grant of the Options. The Exercise Price will be payable on exercise 
of the Facility Options. 

• The purpose of the grant of the Facility Options is as part consideration for the financing package. 

• The material agreed terms for the financing package are as set out above. 

• A voting exclusion statement is included in the Notice for Resolution 8. 

8.4 Recommendation 

The Directors recommend that Shareholders vote in favour of this Resolution. 

9. Resolution 9 – Ratification of issue of Shares – Share Swap Arrangement 

9.1 Background 

As announced on 7 December 2022, the Company entered into Share Purchase Agreements with various Warrego 
Energy Limited (previously ASX: WGO, Warrego) shareholders to increase the Company’s shareholding in Warrego to 
~19.9% via the swap of Company fully paid ordinary shares for Warrego ordinary shares at a 1:1 share exchange ratio 
(Share Swap Arrangement).   

Settlement of the share swaps took place by way of off-market transfers on each of 6 January 2023, 12 January 2023 
and 23 January 2023.  

A total of 149,177,008 Shares were issued by the Company in accordance with the Share Swap Arrangement. 

As announced by the Company on 15 February 2023, the Company agreed to accept Hancock Energy’s (PB) Pty Ltd’s 
(Hancock) cash offer for all of the issued share capital of Warrego, and sold each of the Warrego shares it had purchased 
via the Share Swap Arrangement to Hancock pursuant to that offer, realising approximately $136 million in gross 
proceeds. 

For further information regarding the Share Swap Arrangement, please refer to the Company’s announcement dated 7 
December 2022(‘Strike increases ownership of Warrego to 19.9%’). 

Resolution 9 is an ordinary resolution. 

The Chairman intends to exercise all undirected proxies in favour of Resolution 9. 

9.2 Listing Rule 7.4 

Please refer to Section 8.2 above for a summary of Listing Rules 7.1 and 7.4.  The issue of Shares pursuant to the Share 
Swap Arrangement does not fit within any of the exceptions set out in Listing Rule 7.2 and is currently using up part of 
the Company’s 15% limit in Listing Rule 7.1. 
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The Company wishes to retain as much flexibility as possible to issue additional equity securities into the future without 
having to obtain Shareholder approval and to this end, Resolution 9 seeks Shareholder approval to the issue of Shares 
pursuant to the Share Swap Arrangement  under and for the purposes of Listing Rule 7.4. 

If Resolution 9 is passed, the Shares issued pursuant to the Share Swap Arrangement will be excluded in calculating the 
Company’s 15% limit in Listing Rule 7.1, increasing the number of equity securities it can issue without Shareholder 
approval over the 12 month period following the date of issue of those Shares. 

If Resolution 9 is not passed, the Shares issued pursuant to the Share Swap Arrangement will be included in calculating 
the Company’s 15% limit in Listing Rule 7.1, effectively decreasing the number of equity securities it can issue without 
Shareholder approval over the 12 month period following the date of issue of those Shares. 

9.3 Specific information required by Listing Rule 7.5 

In accordance with Listing Rule 7.5, information is provided in relation to the Share Swap Arrangement as follows: 

• The Shares were issued to the persons named in Schedule 3 to this Explanatory Statement, being previous 
shareholders of Warrego.  None of the recipients were related parties of the Company, members of the 
Company’s Key Management Personnel, substantial holders of the Company, advisers of the Company or an 
associate of any of these parties. 

• A total of 149,177,008 fully paid ordinary shares were issued pursuant to the Share Swap Arrangement. 

• The Shares are fully paid ordinary share and rank equally in all respects with the Company’s existing Shares. 

• The Shares issued pursuant to the Share Swap Arrangement were issued as follows: 

o 23 December 2022: 31,804,121 

o 6 January 2023: 14,854,084; 

o 12 January 2023: 4,380,000;  

o 23 January 2023: 39,485,448; and 

o  16 February 2023: 58,653,355 

• The Shares issued pursuant to the Share Swap Arrangement were issued at a nil issue price, in consideration for 
the swap of fully paid ordinary shares for Warrego ordinary shares at a 1:1 share exchange ratio.  

• The purpose of the issue of the Shares pursuant to the Share Swap Arrangement is detailed in section 9.1. 

• A voting exclusion statement is included in the Notice for Resolution 9. 

9.4 Director Recommendation 

The Directors recommend that Shareholders vote in favour of this Resolution. 
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10. DEFINITIONS 

In this Explanatory Statement: 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as appropriate. 

Board means the Board of Directors of the Company. 

Company or Strike means Strike Energy Limited (ACN 078 012 745). 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

ESIP means the employee share incentive plan, an overview of the key terms of which are set out in Schedule 2. 

Explanatory Statement means the Explanatory Statement accompanying the Notice of Meeting. 

Key Management Personnel means persons having authority and responsibility for planning, directing and controlling 
the activities of the Company, directly or indirectly, including any Director (whether executive or otherwise) of the 
Company. 

Last Practicable Date means 21 September 2023, being the last practicable date prior to this Notice of Meeting. 

Listing Rules means the Listing Rules of ASX. 

LTIP Performance Rights has the meaning given in section 5.1 of this Explanatory Memorandum. 

Meeting means the meeting of the Shareholders convened for the purposes of considering the Resolutions. 

Macquarie means Macquarie Bank Limited. 

Notice of Meeting means the notice convening the Meeting accompanying this Explanatory Statement. 

Options means an option to subscribe for a Share in the Company. 

Optionholder means a holder of an Option. 

Performance Right means a performance right issued under the ESIP. 

Resolution means a resolution to be considered at the Meeting as set out in the notice of Meeting. 

Section means a section of this Explanatory Statement. 

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

Share Swap Arrangement has the meaning given in section 9.1 of this Explanatory Memorandum. 

Shareholder means a holder of Shares. 

STIP Performance Rights has the meaning given in section 5.1 of this Explanatory Memorandum. 
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SCHEDULE 1 – Terms and Conditions of Options to be granted to Ms Jill Hoffman 

(a) Each Option will entitle the holder (Optionholder) to subscribe for one Share (subject to possible adjustments referred to 
in paragraphs (9) and (10) below. 

(b) Each Option will be exercisable during the period from the date it is grated until 5.00pm (Perth time) on 31 March 2023 
(Expiry Date). Options not exercised before the Expiry Date will lapse. 

(c) The exercise price of each Option will be 60 cents (subject to any adjustments in accordance with the formula set out below 
in paragraph (11)) (Exercise Price). 

(d) The Options will be exercisable by notice in writing to the Company, delivered to the registered address of the Company 
and accompanied by the full payment of the Exercise Price in cleared funds. 

(e) Shares issued pursuant to the exercise of any of the Options will rank in all respects on equal terms with the existing Shares. 
The Company will apply for official quotation by ASX of the Shares issued upon exercise of the Options within 5 business 
days (in Western Australia) of the date of allotment of the Shares. 

(f) The Options will not be quoted on ASX. 

(g) The legal or beneficial interest in an Option may not be sold, transferred or otherwise disposed of without the prior written 
consent of the Board. 

(h) The Options will not entitle the Optionholder to participate in any new issue of securities by the Company unless the Option 
has been duly exercised prior to the relevant record date. The Company will ensure that for the purposes of determining 
entitlements to participate in any new issues of securities to holders of Shares, the record date will comply with the 
timetables prescribed by the ASX Listing Rules. 

(i) If there is a bonus issue to the holders of Shares: 

a. the number of Shares over which each Option is exercisable will be increased by the number of Shares which the 
holder of the Option would have received if the Option had been exercised before the record date for the bonus 
issue; and 

b. no change will be made to the Exercise Price. 

(j) If, prior to the Expiry Date the issued capital of the Company is reorganised, the rights of the holders of the Options may 
be varied to comply with the ASX Listing Rules which apply to the reorganisation. 

(k) If the Company makes a rights issue (other than a bonus issue), the Exercise Price of the Options will be reduced in 
accordance with the following formula: 

Reduced Option Exercise Price = �𝑂𝑂 − 𝐸𝐸�𝑃𝑃−(𝑆𝑆+𝐷𝐷)�
(𝑁𝑁+1)

� 

Where: 

O  = the old Exercise Price of the Option; 

E  =  the number of underlying Shares into which one Option is exercisable; 

P  =  the volume weighted average price (as defined in the Listing Rules) per 
Share recorded on the stock market of ASX during the 5 trading days 
immediately preceding the ex-rights date or ex-entitlements date; 

S  =  the subscription price for a Share under the pro rata issue; 

D  = the dividend due but not yet paid on existing underlying Shares (except 
those to be issued under the pro rata issue); and 

N  = the number of Shares with rights or entitlements that must be held to 
receive a right to one new Share. 
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SCHEDULE 2 - SUMMARY OF EMPLOYEE SHARE INCENTIVE PLAN 

Participants Pursuant to the ESIP, the Board may offer Incentive Securities to each Eligible Person, being 
defined as a director or an employee (whether full-time, part-time or casual) of the Company 
or of an associated body corporate of the Company or any person who the Board determines 
is to be treated as an eligible person from time to time having regard to regulatory constraints 
under the Corporations Act, ASIC policy or any other law applicable to the Company. 

In determining whether an Eligible Person is entitled to participate in the ESIP and be offered 
Incentive Securities, the Board must consider (among other criteria), the seniority and 
position of the Eligible Person within the Company, the Eligible Person's length of service, the 
potential contribution of the Eligible Person to the growth of the Company, and any other 
matters which the Board considers relevant. 

Offers  Each offer of Incentive Securities will state (among other things): 

• the name and address of the Eligible Person to whom the offer is made; 

• that the Eligible Person to whom the offer is addressed may accept the whole or any lesser 
number of Incentive Securities offered; 

• the minimum number of Incentive Securities and any multiple of such minimum or any 
other number which may be accepted; 

• the exercise conditions (if any) applicable to the Incentive Securities; 

• the period or periods during which the Incentive Securities or any of them may be 
exercised, and their expiry date (which must not be, in the case of Options, more than 5 
years after the issue date and, in the case of Performance Rights, not more than 90 days 
after the vesting date of Performance Rights or such other date as determined by the 
Board at the time of offer); and 

• any other matters which the Board may determine from time to time having regard to 
regulatory constraints under the Corporations Act, ASIC policy or any other law applicable 
to the Company. 

No consideration is payable by an Eligible Person for the grant of Incentive Securities, unless 
the Board decides otherwise.  Subject to approval by the Board in its absolute discretion, an 
Eligible Person may nominate another person or entity to be the holder of Incentive Securities.  
An Eligible Person must ensure that their permitted nominee (if any) complies with the ESIP. 

Shares upon 
exercise 

Each issued Incentive Security entitles the holder upon exercise to one Share (subject to the 
satisfaction or waiver of any exercise conditions), which will rank equally with all other Shares. 
The maximum number of Incentive Securities that may be issued under the ESIP will be 
determined by the Board from time to time in its discretion having regard to regulatory 
constraints under the Corporations Act, ASIC policy or any other law applicable to the 
Company. 

Exercise price The exercise price of an Option shall be such a price as is determined by the Board when it 
resolves to offer the Option, provided that the exercise price shall not be less than the 
weighted average sale price on ASX of Shares during the five consecutive Trading Days prior 
to the date of the Board resolution.  

Alternatively, the holder of Options may elect not to be required to provide payment of the 
exercise price for the number of Options but that on exercise of those Options the Company 
will transfer or allot to the holder that number of Shares equal in value to the positive 
difference between the then market value of the Shares at the time of exercise (calculated by 
reference to the 5 day volume weighted price of Shares on the ASX prior to the exercise date) 
and the Exercise Price that would otherwise be payable to exercise those Options (with the 
number of Shares rounded down to the nearest whole Share). 

Performance Rights have no exercise price. 
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Not 
transferable 

Incentive Securities held by or for the benefit of an Eligible Person are not transferable, except 
in the case of death of the Eligible Person. 

Quotation Quotation of the Incentive Securities on the ASX will not be sought.  However, the Company 
will apply to the ASX for official quotation of the Shares issued on the exercise of Incentive 
Securities. 

Exercise 
conditions 

An Incentive Security may only be exercised after any exercise conditions imposed by the 
Board on exercise are satisfied. The Board can reduce, waive or vary (provided such variation 
is not adverse to the holder) any exercise conditions at any time. 

An Incentive Security will become immediately exercisable, however: 

• during a takeover Bid Period (as defined in the Corporations Act); or  

• within 30 days after a “Change of Control Event” has occurred (defined to be "a 
shareholder, or a group of associated shareholders, becoming entitled to sufficient shares 
in the Company to give it or them the ability, in general meeting, to replace all or a 
majority of the Board or the Board determines that this has occurred"); or 

• on an application under section 411 of the Corporations Act, within 30 days after a court 
orders a meeting to be held concerning a proposed compromise or arrangement for the 
purposes of or in connection with a scheme for the reconstruction of the Company or its 
amalgamation with any other company. 

If an Incentive Security is not exercised within the period specified above, then the Incentive 
Security will lapse immediately. 

Lapsing An Incentive Security not validly exercised on or before its expiry date will automatically lapse. 

Unless otherwise determined by the Board, an Incentive Security in respect of which any 
exercise conditions have yet to be satisfied will also lapse in the following circumstances: 

• where the relevant Eligible Person ceases to be an Eligible Person (other than due to 
retirement, total and permanent disablement, redundancy or death), the Incentive 
Security will automatically lapse; or 

• where the relevant Eligible Person ceases to be an Eligible Person due to retirement, total 
and permanent disablement, redundancy or death, the Incentive Security will be 
exercisable within 3 months or such longer period as the Board determines, subject to the 
Board in its absolute discretion reducing, waiving or varying (provided such variation is 
not adverse to the holder) the exercise conditions so that the Incentive Securities may be 
exercised, after which any unexercised Incentive Securities will automatically lapse. 

Unless otherwise determined by the Board, an Incentive Security in respect of which all of the 
exercise conditions have been satisfied will lapse in the following circumstances: 

• where the holder ceases to be an Eligible Person (other than due to retirement, total and 
permanent disablement, redundancy or death), the Incentive Security may be exercised 
within 3 months after that date (or such longer period as the Board determines) and will 
then automatically lapse; or 

• where the holder ceases to be an Eligible Person due to retirement, total and permanent 
disablement, redundancy or death, the Incentive Security may be exercised at any time 
prior to its expiry date. 

Corporate 
actions 

• (New issues) Incentive Security holders are not entitled to participate in any new issue of 
securities to existing holders of Shares. However, the Company must give Incentive 
Security holders prior notice of new issues before the applicable record date, in 
accordance with the Listing Rules. 

• (Bonus issues) If there is a bonus issue to the holders of Shares and an Incentive Security 
is not exercised before the record date for the bonus issue, the number of Shares over 
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which an Incentive Security is exercisable will be increased by the number of Shares the 
Incentive Security holder would have received if the Incentive Security had been exercised 
before the record date for the bonus issue. 

• (Pro rata issues and reorganisations) If there is a pro rata issue to the holders of Shares 
or a reorganisation of the capital of the Company, the exercise price of an Option or (if 
applicable) the rights of an Incentive Security holder will be changed to the extent 
necessary to comply with the Listing Rules. 

Tax Deferral Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth)¸ which enables tax deferral 
on securities, applies (subject to the conditions in the Tax Assessment Act 1997 (Cth)) to the 
Incentive Securities. 

Amendments The Board may, subject to the Listing Rules, alter, delete or add to the rules of the ESIP at any 
time. However, if any amendment would adversely affect the rights of ESIP participants, the 
Board must obtain the consent of participants who between them hold not less than 75% of 
the total number of Incentive Securities issued and held under the ESIP. 
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SCHEDULE 3 – PARTICIPANTS IN SHARE SWAP ARRANGEMENT 
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