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Notice of Annual General Meeting 

 
Notice is hereby given that the Annual General Meeting of Shareholders of Norwest Energy NL (Company) will be 
held in the Function Room within the Conference Centre at the QV1 Building, 250 St Georges Terrace, Perth, Western 
Australia on Thursday, 27 November 2014 at 2.30pm (WST) for the purpose of transacting the following business 
referred to in this Notice of Annual General Meeting. 
 
AGENDA 
 
ORDINARY BUSINESS       
 
Annual Financial Statements 
 
To receive and consider the Annual Financial Statements, the Directors’ Report and Auditor's Reports of the Company 
for the year ended 30 June 2014. 
 
Resolution 1 – Adoption of 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 as set out in the Annual Report for the year ended 30 June 2014 be adopted by 
Shareholders." 

 
Voting Exclusion 
 
The Company will disregard any votes cast on Resolution 1 by or on behalf of a Restricted Voter.  However, the 
Company need not disregard a vote if: 
 

(a) it is cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on the proposed 
resolution; and 

(b) it is not cast on behalf of a Restricted Voter. 
 
Further, the Company will not disregard a vote cast by the Chair of the meeting as a proxy, if the appointment of the 
Chair expressly authorises the Chair to exercise the proxy even though the Resolution is connected directly or 
indirectly with the remuneration of a member of the Key Management Personnel. Shareholders should note that the 
Chair intends to vote any undirected proxies in favour of Resolution 1.  Shareholders may also choose to direct the 
Chair to vote against Resolution 1 or to abstain from voting. 
 
Resolution 2 – Re-Election of Director – Michael John Fry 
 
To consider, and if thought fit, to pass, with or without amendment, the following resolutions as an ordinary resolution: 
 

“That Michael John Fry, who retires by rotation in accordance with the Constitution and, being eligible, is re-
elected as a Director.” 

 

Resolution 3 - Approval of 10% Placement Capacity 

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

“That for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for the issue of Equity 
Securities totalling up to 10% of the issued capital of the Company at the time of issue, calculated in accordance 
with the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions set out in the Explanatory 
Statement.” 

 
Voting Exclusion  
 
The Company will disregard any votes cast on this Resolution by any person who may participate in the proposed issue 
and any person who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary securities, if 
the Resolution is passed and any associates of those persons. However, the Company need not disregard a vote if it is 
cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or, 
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it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction 
on the Proxy Form to vote as the proxy decides. 
 
Other Business 
 
To deal with any other business which may be brought forward in accordance with the Constitution and the 
Corporations Act.  
 
Dated at Perth this 17th day of October 2014 
By Order of the Board 
 
 
 
John D Annand 
Company Secretary 
 
 
The Notice of Annual General Meeting, Notes, Explanatory Statement and Proxy Form should be read in their 
entirety.  If a shareholder is in doubt as to how they should vote, they should seek advice from their accountant, 
solicitor or other professional adviser prior to voting. 
 
 
NOTES 
 
These notes form part of the Notice of Annual General Meeting. The Notice of Annual General Meeting should be read 
in conjunction with the accompanying Explanatory Statement. 
 
Defined words and phrases used in this Notice of Annual General Meeting are defined in the Glossary to the 
accompanying Explanatory Statement. 
 
Voting Entitlements 
 
In accordance with regulation 7.11.37 of the Corporations Regulations 2001, the Company has determined that a 
person’s entitlement to vote at the Annual General Meeting will be the entitlement of that person set out in the Register 
of Shareholders as at 4.00pm (WST) on 25 November 2014. 
 
Proxies 
 
A proxy form accompanies this notice. 
 
In accordance with section 249L of the Corporations Act, members are advised that: 
• each member has a right to appoint a proxy; 
• the proxy need not be a member of the Company; and 
• a member who is entitled to cast two or more votes may appoint two proxies and may specify the proportion or 

number of votes each proxy is appointed to exercise. If no proportion or number is specified, then in accordance 
with section 249X(3) of the Corporations Act, each proxy may exercise half of the votes. 

 
In accordance with section 250BA of the Corporations Act, the Company specifies the following information for the 
purposes of receipt of proxy appointments: 
 
By mail  Computershare Investor Services Pty 

Limited 
GPO Box 242 
Melbourne VIC 3001 

By Facsimile: Within Australia – 1800 783 447 
Outside Australia  - +61 3 9473 2555 

 
For Intermediary Online subscribers only (custodians) go to www.intermediaryonline.com 
 
Each member entitled to vote at the Annual General Meeting has the right to appoint a proxy to attend and vote at the 
meeting on his behalf. The member may specify the way in which the proxy is to vote on each resolution or may allow 
the proxy to vote at his discretion. The instrument appointing the proxy must be received by the Company at the address 
specified above at least 48 hours before the time notified for the meeting (proxy forms can be lodged by facsimile). If 
signing under a power of attorney, the power of attorney must be deposited at the Company’s registered office for 
inspection and return, when the proxy is lodged. 
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Bodies corporate 
 
A body corporate may appoint an individual as its representative to exercise any of the powers the body may exercise at 
meetings of a company's shareholders. The appointment may be a standing one. Unless the appointment states 
otherwise, the representative may exercise all of the powers that the appointing body could exercise at a meeting or in 
voting on a resolution. 
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Explanatory Statement to Shareholders to Accompany 
Notice of Annual General Meeting 

 
This Explanatory Statement has been prepared for the information of Shareholders in Norwest Energy NL (Company) 
in connection with the Resolutions to be put to Shareholders at the Annual General Meeting of the Company to be held 
in the Function Room within the Conference Centre at the QV1 Building, 250 St Georges Terrace, Perth, Western 
Australia, on 27 November 2014 at 2.30pm (WST). 

Section 1: The Resolutions 

Financial Statements and Reports 

The Corporations Act and the Company’s Constitution require the following reports in respect of the year ended 
30 June 2014 to be laid before the meeting: 

(i) the Financial Report (which includes the financial statements and Directors’ declaration); and 

(ii) the Directors’ Report and the Auditor’s Report. 

No resolution is required to be moved in respect of this item. 

In accordance with the Corporations Act, Shareholders as a whole will be given a reasonable opportunity at the Meeting 
to ask questions and make comments on the accounts and on the business, operations and management of the Company.  

The Chairman will also provide Shareholders a reasonable opportunity to ask the Auditor questions relevant to: 

(i) the conduct of the audit; 
(ii) the preparation and content of the independent audit report;  
(iii) the accounting policies adopted by the Company in relation to the preparation of the accounts; and 
(iv) the independence of the auditor in relation to the conduct of the audit.  
 

Resolution 1 - Remuneration Report 
 
Section 250R(2) of the Corporations Act provides that the Company is required to put the Remuneration Report to 
the vote of Shareholders.  The Directors' Report contains the Remuneration Report which sets out the remuneration 
policy for the Company and reports the remuneration arrangements in place for the executive Directors, specified 
executives and non-executive Directors. 
 
Section 250R(3) of the Corporations Act provides that Resolution 1 is advisory only and does not bind the Directors or 
the Company.  A failure of Shareholders to pass Resolution 1 will not require the Directors to alter any of the 
arrangements in the Remuneration Report. 
 
However, the Corporations Act has been amended by the Corporations Amendment (Improving Accountability on 
Director and Executive Remuneration) Act 2011 (Director and Executive Remuneration Act) which came into effect 
on 1 July 2011. 
 
The Director and Executive Remuneration Act introduced new sections 250U and 250Y, amongst others, into the 
Corporations Act, giving Shareholders the opportunity to remove the Board if the Remuneration Report receives a 
'no' vote of 25% or more at two consecutive Annual General Meetings (Two Strikes Rule). 
 
Under the Two Strikes Rule, 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 put to Shareholders at the second Annual 
General Meeting a resolution (Spill Resolution).  If the Spill Resolution is passed by more than 50% of Shareholders, 
the Company must hold another meeting within 90 days at which all Directors (other than the managing director) 
who were in office at the date of approval of the applicable Directors' Report must stand for re-election. 
 
It is noted that at the Company’s 2013 AGM the votes cast against the remuneration report was less than 25% and 
accordingly, a Spill Resolution is not required for this Annual General Meeting. 
 
In summary, if the Remuneration Report receives a 'no' vote of 25% or more at this Meeting, Shareholders should be 
aware that if there is a 'no' vote of 25% or more at the next Annual General Meeting the consequences are that it may 
result in the re-election of the Board. 
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The Chairman will allow a reasonable opportunity for Shareholders as a whole to ask about, or make comments on the 
Remuneration Report. 
 
The Chairman intends to exercise all undirected proxies in favour of Resolution 1.  If the Chairman of the Meeting is 
appointed as your proxy and you have not specified the way the Chairman is to vote on Resolution 1, by signing and 
returning the Proxy Form, the Shareholder is considered to have provided the Chairman with an express authorization 
for the Chairman to vote the proxy in accordance with the Chairman's intention. 
 

Resolution 2 - Re-election of Michael John Fry as a Director 
 
Pursuant to clause 15.2 of the Company's Constitution, Mr Fry, being a Director, retires by way of rotation and, being 
eligible, offers himself for re-election as a Director. 
 
Mr Fry became a director of Norwest on 8 June 2009 and chairman on 18 September 2009. Mr Fry has extensive 
experience in capital markets and corporate treasury, specialising in risk management. Mr Fry is also the non-executive 
chairman of Red Fork Energy Limited and Challenger Energy Limited. Past directorships include Liberty Resources 
Limited and Killara Resources Limited. 
 
Mr Fry holds a Bachelor of Commerce degree from the University of Western Australia, is a Fellow of Financial 
Services Institute of Australasia, and is a past member of the ASX. 
 
Board Recommendation: The Directors (other than Mr Fry) recommend voting in favour of this resolution. 
 
The Chairman of the Meeting intends to vote undirected proxies in favour of the re-election of Mr Michael Fry. 

 

Resolution 3 - Approval of 10% Placement Capacity 

 
3.1 General 
 
Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its issued share capital 
through placements over a 12 month period after the annual general meeting (10% Placement Facility). The 
10% Placement Facility is in addition to the Company's 15% placement capacity under Listing Rule 7.1. 
 
An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 300 Index 
and has a market capitalisation of $300 million or less. The Company is an eligible entity. 
 
The Company is now seeking shareholder approval by way of a special resolution to have the ability to issue Equity 
Securities under the 10% Placement Facility pursuant to Listing Rule 7.1A. 
 

The exact number of Equity Securities to be issued under the 10% Placement Facility will be determined in 
accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to Section 3.2(c) below). 
 
The Directors of the Company believe that Resolution 3 is in the best interests of the Company and unanimously 
recommend that Shareholders vote in favour of this Resolution.  This Resolution is a special resolution requiring 
approving of 75% of the votes cast by Shareholders entitled to vote in order to be passed.  
 
3.2 Description of Listing Rule 7.1A 

 
(a) Shareholder approval 
 

The ability to issue Equity Securities under the 10% Placement Facility is subject to shareholder approval 
by way of a special resolution at an annual general meeting. 
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(b) Equity Securities 
 
Any Equity Securities issued under the 10% Placement Facility must be in the same class as an existing 
quoted class of Equity Securities of the Company.  As at the date of this Notice, the only quoted Equity 
Securities the Company has on issue are Shares.  
 

(c) Formula for calculating 10% Placement Facility 
 
Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an 
annual general meeting may issue or agree to issue, during the 12 month period after the date of the 
annual general meeting, a number of Equity Securities calculated in accordance with the following 
formula: 
 

(A x D) – E 
 
A is the number of shares on issue 12 months before the date of issue or agreement to issue: 

 
(A) plus the number of fully paid shares issued in the 12 months under an exception in Listing 

Rule 7.2; 
 
(B) plus the number of partly paid shares that became fully paid in the 12 months; 
 
(C) plus the number of fully paid shares issued in the 12 months with approval of holders of 

shares under Listing Rule 7.1 or 7.4. This does not include an issue of fully paid shares 
under the entity's  15%  placement  capacity  without  shareholder approval; 

 
(D) less  the  number  of  fully  paid  shares  cancelled  in  the  12 months. 
 

Note that  A  is  has  the  same  meaning  in  Listing  Rule  7.1  when calculating an entity's 15% 
placement capacity. 
 

D is 10% 
 

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

(d) Listing Rule 7.1 and Listing Rule 7.1A 
 
The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the entity's 
15% placement capacity under Listing Rule 7.1. 
 
At the date of this Notice, the Company has on issue 1,103,140,782 Shares and has a capacity to issue: 
 
(i) 165,471,117 Equity Securities under Listing Rule 7.1; and 
 
(ii) subject to Shareholder approval being sought under Resolution 3 an additional 110,314,078 

Equity Securities under Listing Rule 7.1A. 
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The actual number of Equity Securities that the Company will have capacity to issue under Listing Rule 
7.1A will be calculated at the date of issue of the Equity Securities in accordance with the 
formula prescribed in Listing Rule 7.1A.2. 
 

(e) 10% Placement Period 
 
Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of the 
Meeting at which the approval is obtained and expires on the earlier to occur of: 
 
(i) the  date  that  is  12  months  after  the  date  of  the  Meeting at which the approval is obtained; 

and 
 
(ii)  the date of the approval by shareholders of a transaction under Listing Rules 11.1.2 (a    

significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking), or 
such longer period if allowed by ASX (10% Placement Period). 

 
3.3 Specific information required by Listing Rule 7.3A 

 
Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the approval of the 
10% Placement Facility as follows: 
 
(a) The Equity Securities will be issued at an issue price of not less than  75% of the VWAP for the 

Company's Equity Securities over the 15 Trading Days immediately before: 
 
(i) the date on which the price at which the Equity Securities are to be issued is agreed; or 
 
(ii) if the Equity Securities are not issued within 5 Trading Days of the date in    paragraph (i) 

above, the date on which the Equity Securities are issued. 
 

(b) If Resolution 3 is approved by Shareholders and the Company issues Equity Securities under the 10% 
Placement Facility, the existing Shareholders' voting power in the Company will be diluted. There is 
also a risk that: 
 
(i) the  market  price  for  the  Company's  Equity  Securities  may  be significantly lower on 

the date of the issue of the Equity Securities than on the date of the Meeting; and 
 
(ii) the Equity Securities may be issued at a price that is at a discount to the market price for the 

Company's Equity Securities on the issue date. 
 

The below table shows the dilution of existing Shareholders on the basis of the current market price of 
Shares and the current number of ordinary securities for  variable  "A"  calculated  in  accordance  with  
the  formula  in  Listing Rule 7.1A.2 as at the date of this Notice. 
 
The table also shows: 
 
(i) two examples where variable “A” has increased, by 50% and 100% respectively. Variable  

“A”  is  based  on  the  number  of  ordinary  securities  the Company has on issue.  The 
number of ordinary securities on issue may increase as a result of issues of ordinary 
securities; and 

 
(ii) two examples of where the issue price of ordinary securities has decreased by 50% and 

increased by 50% , respectively, as against the current market price. 
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The table has been prepared on the following assumptions: 

1 The  Company  issues  the  maximum  number  of  Equity Securities  available  under  the  10% Placement 
Facility. 

2 The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time 
of issue. This is why the voting dilution is shown in each example as 10%. 

3 The table does not show an example of dilution that may be caused to a particular Shareholder by reason of 
placements under the 10% Placement Facility, based on that Shareholder’s holding at the date of the Meeting. 

4 The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under the 15% 
placement capacity under Listing Rule 7.1. 

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

6 The issue price is $0.012, being the closing price of the Shares on ASX on 13th October 2014.  

 

(c) The Company will only issue and allot the Equity Securities during the 10% Placement Period.  The 
approval under Resolution 3 for the issue of the Equity Securities will cease to be valid in the event that 
Shareholders approve a transaction under Listing Rule 11.1.2 (a significant change to the nature or 
scale of activities or Listing Rule 11.2 (disposal of main undertaking). 

 
(d) The  Company  may  seek  to  issue  the  Equity  Securities  for  the  following purposes: 

 
(i) non-cash consideration  for  the  acquisition  of  new  resource assets and investments. In such 

circumstances the Company will comply with the minimum issue price limitation under Listing 
Rule 7.1A.3 and will provide a  valuation  of  the  non-cash  consideration  as  required  by Listing 
Rule 7.1A.3; or 

 
(ii) cash consideration.  In such circumstances, the Company intends to use the funds raised for the 

continuing evaluation program on the Company’s Arrowsmith Shale Gas Project, to advance 
exploration on the UK Wessex Basin permits should they be awarded pursuant to the 28th Seaward 
Licencing Round and the 14th Landward Licencing Round, to progress exploration on the 
Company’s TP/15, SPA-0064, EP368 and EP426 permits in the Perth Basin and for general 
working capital. 

 

$0.006 $0.012 $0.018

Current Variable A 110,314,078 110,314,078 110,314,078

1,103,140,782
Shares Shares Shares

shares

165,471,117 165,471,117 165,471,117

Shares Shares Shares

1,654,711,173
shares

220,628,156 220,628,156 220,628,156

Shares Shares Shares

2,206,281,564
shares

50% decrease in 
Issue Price

Issue Price 50% increase in 
Issue Price

Variable 'A' in Listing Rule 
7.1A.2

10% Voting 
Dilution

Funds raised

Dilution

10% Voting 
Dilution

10% Voting 
Dilution

Funds raised

Funds raised

50% increase in current 
Variable A

100% increase in current 
Variable A

$1,323,769 $2,647,538 $3,971,307

$661,884 $1,323,769 $1,985,653

$992,827 $1,985,653 $2,978,480
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The Company  will  comply  with  the  disclosure  obligations  under  Listing Rules 7.1A(4) and 
3.10.5A upon issue of any Equity Securities. 
 
The Company’s allocation policy is dependent on the prevailing market conditions at the time of any 
proposed issue pursuant to the 10% Placement Facility. The identity of the allottees of Equity Securities 
will be determined on a case-by-case basis having regard to the factors including but not limited to the 
following: 
 
(i) the  methods  of  raising  funds  that  are  available  to  the  Company, including but not limited 

to, rights issue or other issue in which existing security holders can participate; 
 
(ii) the effect of the issue of the Equity Securities on the control of the Company; 
 
(iii) the financial situation and solvency of the Company; and 

 
(iv) advice from corporate, financial and broking advisers (if applicable). 

 

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

 
(e) The Company obtained Shareholder approval under Listing Rule 7.1A at last year’s Annual General Meeting 

and as such the Company reports in accordance with Listing Rule 7.3A.6  that no equity securities have been or 
will be issued in the 12 months preceding the date of the upcoming Annual General Meeting. 

 
(f) A voting exclusion statement is included in the Notice. At the date of the Notice, the Company has not 

approached any particular existing Shareholder or security holder or an identifiable class of existing security 
holder to participate in the issue of the Equity Securities. No existing Shareholder's votes will therefore be 
excluded under the voting exclusion in the Notice. 
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Section 2: Glossary of Defined Terms 
 
The following terms and abbreviations used in this Explanatory Statement and Notice of Meeting have the following 
meanings: 
 
Accounting Standards has the meaning given to it in the Corporations Act. 

AGM means Annual General Meeting. 

Annual Report means the annual report of the Company. 

ASX means ASX Limited ABN 98 008 624 691 and, where the context permits, the Australian Securities Exchange 
operated by ASX Limited. 

Board means the board of Directors. 

Business Day has the meaning given to it in the Listing Rules. 

Closely Related Party has the meaning given to it in the Corporations Act. 

Company or Norwest means Norwest Energy NL (ABN 65 078 301 505). 

Constitution means the Company's Constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors mean the directors of the Company. 

Dollar or $ means Australian dollars unless otherwise indicated. 

Equity Securities has the meaning given to it in the Listing Rules. 

Explanatory Statement means this explanatory statement accompanying the Notice.  

Key Management Personnel has the meaning given to it in the Accounting Standards. 

Listing Rules means the official Listing Rules of the ASX. 

Meeting means the annual general meeting the subject of the Notice.  

Notice means the Notice of Annual General Meeting accompanying this Explanatory Statement. 

Resolution means a resolution contained in the Notice. 

Restricted Voter means Key Management Personnel and their Closely Related Parties. 

Share means an ordinary fully paid share in the Company. 

Shareholder means the holder of one or more Shares. 

WST means Western Australian Standard Time. 
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Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolution 1 (except where I/we have indicated a different voting intention below) even though Resolution 1 is connected directly or indirectly
with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolution 1 by marking the appropriate box in step 2 below.
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