
 
 
 

 
 
 
 
 
 
 
 
 
 

 

BROOKSIDE ENERGY LIMITED 

ACN 108 787 720 

NOTICE OF ANNUAL GENERAL MEETING 
 
 

TIME: 10:00 am (WST) 

DATE: Friday, 26 May 2023 

PLACE: The University Club of Western Australia 
Hackett Drive 
Crawley WA 6009 

 
 
 
 
 

 
 

 
This Notice of Annual General Meeting should be read in its entirety. If Shareholders are in 
doubt as to how they should vote, they should seek advice from their professional advisers prior 
to voting. 

Should you wish to discuss the matters in this Notice of Annual General Meeting please do not 
hesitate to contact the Company Secretary Katherine Garvey on +61 8 6489 1600. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 
2001 (Cth) that the persons eligible to vote at the Meeting are those who are registered 
Shareholders at 5:00pm WST on 24 May 2023. 



 
 
 

 

I MPORT A NT I NFORMAT I ON  
 

Time and place of Meeting 
 

Notice is given that the Meeting will be held at 10:00 am on Friday 26 May 2023 at The University Club 
of Western Australia, Hackett Drive, Crawley WA 6009 

Your vote is important 
 

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

Voting in person 
 

 

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

Voting by proxy 
 

 

To vote by proxy, please complete and sign the enclosed proxy form and return by the time and in 
accordance with the instructions set out on the proxy form. 

In accordance with section 249L of the Corporations Act 2001 (Cth) (Corporations Act), registered 
holders of a share (Shareholders) are advised that: 

• each Shareholder has a right to appoint a proxy; 

• the proxy need not be a Shareholder of the Company; and 

• a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify 
the proportion or number of votes each proxy is appointed to exercise. If the member 
appoints 2 proxies and the appointment does not specify the proportion or number of the 
member’s votes, then in accordance with section 249X(3) of the Corporations Act, each proxy 
may exercise one-half of the votes. 

Shareholders and their proxies should be aware that the Corporations Act requires that: 

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

• any directed proxies which are not voted will automatically default to the chair of the 
meeting, who must vote the proxies as directed. 

It is the Chair’s intention to vote all undirected proxies in favour of all Resolutions. 

Electronic Notice of Meeting 
 

In accordance with the Corporations Amendment (Meetings & Documents) Act 2022 (Cth), the 
Company will not dispatch physical copies of the Notice of Annual General Meeting. Instead a copy of 
the Notice is available to be viewed and/or downloaded on the ASX market announcements platform 
at https://www2.asx.com.au/markets/trade-our-cash-market/announcements and enter ‘BRK’ at the 
prompt. 

https://www2.asx.com.au/markets/trade-our-cash-market/announcements
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BUSINESS OF THE MEETING 
 

AGENDA 
 

1. FINANCIAL STATEMENTS AND REPORTS 
 

To receive and consider the annual financial report of the Company for the financial year 
ended 31 December 2022 together with the declaration of the Directors, the Directors’ 
Report, the Remuneration Report and the Auditor’s Report. 

 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 
 

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

“That, for the purposes of section 250R(2) of the Corporations Act and for all other 
purposes, approval is given for the adoption of the Remuneration Report as contained 
in the Company’s annual financial report for the financial year ended 31 December 
2022.” 

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

Voting Prohibition Statement: 
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following persons: 
(a) a member of the Key Management Personnel, details of whose remuneration are included in the 

Remuneration Report; or 
(b) a Closely Related Party of such a member. 
However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is not cast 
on behalf of a person described above and either: 
(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this 

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

(i) does not specify the way the proxy is to vote on this Resolution; and 
(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is 

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

 
 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR MICHAEL FRY 
 

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

“That, for the purposes of clause 13.2 of the Constitution, ASX Listing Rule 14.5 and for 
all other purposes, Mr Michael Fry, a Director, retires by rotation, and being eligible, is 
re-elected as a Director.” 
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4. RESOLUTION 3 – RENEWAL OF PROPORTIONAL TAKEOVER PROVISIONS 
 

To consider and, if thought fit, to pass the following resolution as a special resolution: 

“That the proportional takeover provisions in Rule 36 of the Constitution of the 
Company be re-inserted for a period of three (3) years from the date of this Meeting.” 

 

 
Dated: 21 April 2023 
 

 

By order of the Board 

Katherine Garvey 
Company Secretary 
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EXPLANATORY MEMORANDUM 
 

This Explanatory Memorandum has been prepared to provide information which the Directors believe 
to be material to Shareholders in deciding whether or not to pass the Resolutions. 

 

1. FINANCIAL STATEMENTS AND REPORTS 
 

In accordance with the Constitution, the business of the Meeting will include receipt and 
consideration of the annual financial report of the Company for the financial year ended 31 
December 2022 together with the declaration of the directors, the directors’ report, the 
Remuneration Report and the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial report to 
Shareholders unless specifically requested to do so. The Company’s annual financial report 
is available on its website at www.brookside-energy.com.au. 

 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 
 

2.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, a resolution 
that the remuneration report be adopted must be put to the shareholders. However, such a 
resolution is advisory only and does not bind the company or the directors of the company. 

The remuneration report sets out the company’s remuneration arrangements for the 
directors and senior management of the company. The remuneration report is part of the 
directors’ report contained in the annual financial report of the company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders to ask 
questions about or make comments on the remuneration report at the annual general 
meeting. 

2.2 Voting consequences 

Under changes to the Corporations Act which came into effect on 1 July 2011, a company is 
required to put to its shareholders a resolution proposing the calling of another meeting of 
shareholders to consider the appointment of directors of the company (Spill Resolution) if, 
at consecutive annual general meetings, at least 25% of the votes cast on a remuneration 
report resolution are voted against adoption of the remuneration report and at the first of 
those annual general meetings a Spill Resolution was not put to vote. If required, the Spill 
Resolution must be put to vote at the second of those annual general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company must 
convene a shareholder meeting (Spill Meeting) within 90 days of the second annual general 
meeting. 

All of the directors of the company who were in office when the directors' report (as included 
in the company’s annual financial report for the most recent financial year) was approved, 
other than the managing director of the company, will cease to hold office immediately 
before the end of the Spill Meeting but may stand for re-election at the Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as directors of the 
company is approved will be the directors of the company. 

http://www.brookside-energy.com.au/
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2.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the remuneration 
report considered at that annual general meeting were less than 25%. Accordingly, the Spill 
Resolution is not relevant for this Annual General Meeting. 

 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR MICHAEL FRY 
 

3.1 General 

ASX Listing Rule 14.5 provides that an entity which has directors must hold an election of 
directors at each annual general meeting. 

The Constitution sets out the requirements for determining which Directors are to retire by 
rotation at an annual general meeting. 

Mr Michael Fry, who has served as a director since 20 April 2004, retires by rotation and seeks 
re-election. 

3.2 Qualifications and experience 

Mr Fry holds a Bachelor of Commerce degree from the University of Western Australia, is a 
Fellow of the Financial Services Institute of Australasia, and is a past member of the Australian 
Stock Exchange. Mr Fry has extensive corporate and commercial experience, financial and 
capital market knowledge and a background in corporate treasury management. 

3.3 Other Material Directorships 

Mr Fry is currently non-executive Chairman of Technology Metals Australia Limited (ASX: 
TMT). 

3.4 Independence 

If elected the Board considers Mr Fry will be an independent Director. 

3.5 Directors’ Recommendation 

The Directors support the re-election of Mr Fry and recommend that Shareholders vote in 
favour of Resolution 2. 

 

4. RESOLUTION 3 – RENEWAL OF PROPORTIONAL TAKEOVER PROVISIONS 

4.1 Background 

The Constitution contains proportional takeover provisions requiring Shareholders to 
approve any takeover offer for only a proportion of each Shareholder’s Shares (Rule 36). 
These provisions are designed to assist Shareholders to receive proper value for their Shares 
if a proportional takeover bid is made for the Company.  

In accordance with the Corporations Act and the Constitution, the proportional takeover 
provisions expire three years from their adoption or, if renewed, from the date of renewal. 

The Company adopted a new constitution on 29 July 2020 which included proportional 
takeover provisions.  Accordingly, Rule 36 of the Constitution will cease to apply on 29 July 
2023 if Shareholders do not approve the renewal of those provisions under this Resolution 
3.  
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If renewed, the proportional takeover provisions will continue to apply on the same terms as 
the provisions which currently exist in the Constitution and will have effect for a period of 
three years, commencing on 26 May 2023.  The proportional takeover provisions are set out 
in full in Annexure A to this Notice.  

4.2 Effect 

If a proportional takeover bid is made, the Directors must: 

(a) Convene a general meeting no less than 14 days before the end of the bid period; 
and 

(b) Allow Shareholders to vote on a resolution to approve the proportional takeover 
bid.  

The bidder and its associates are not allowed to vote on that resolution.  

If the resolution is rejected, binding acceptances are required to be rescinded, and all 
unaccepted offers and offers failing to result in binding contracts are taken to have been 
withdrawn. 

If the bid is approved, the transfers resulting from the bid may be registered provided they 
comply with other provisions of the Corporations Act and the Constitution. 

If no resolution is voted on by the above deadline, a resolution approving the bid is taken to 
have been passed. 

The proportional takeover provisions do not apply to full takeover bids and will only apply 
until 26 May 2026, unless again renewed by Shareholders. 

4.3 Reasons for renewing proportional takeover provisions 

As a proportional takeover bid involves an offer for only a proportion of each Shareholder’s 
Shares, a bidder may acquire control of the Company: 

(a) without Shareholders having the chance to sell all their Shares, leaving them as part 
of a minority interest in the Company; and  

(b) without payment of an adequate control premium. 

The Board considers that the proportional takeover provisions should be renewed as they 
lessen the risk of a bidder obtaining control without adequately compensating existing 
Shareholders as they allow Shareholders to decide collectively whether a proportional 
takeover bid is acceptable and appropriately priced. 

4.4 Advantages and disadvantages 
 

Advantages Disadvantages 

Renewing the proportional takeover 
provisions provide Shareholders: 
• the right to decide whether a proportional 

takeover bid should proceed;  
• protection from being locked in as a 

minority Shareholder; 
• increased bargaining power; and 

Renewing the proportional takeover 
provisions may: 
• discourage proportional takeover 

bids;  
• reduce Shareholders’ opportunities 

to sell Shares at a premium; 
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• the view of majority of Shareholders 
which may assist individual Shareholders 
to decide whether to accept or reject an 
offer under proportional takeover bid. 

• restrict the ability of individual 
Shareholders to deal with their Shares 
as they see fit; and 

• reduce the likelihood of a 
proportional takeover bid succeeding. 

The Board considers that the potential advantages for Shareholders of the proportional 
takeover approval provisions outweigh the potential disadvantages. 

4.5 Knowledge of acquisition proposals 

As at the date of this Notice, no Director is aware of any proposal by any person to acquire, 
or to increase the extent of, a substantial interest in the Company. 

 

4.6 Directors’ Recommendation 

The Directors unanimously recommend the Shareholders vote in favour of Resolution 3. 
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GLOSSARY 
 

$ means Australian dollars. 

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

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

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday, 
Christmas Day, Boxing Day, and any other day that ASX declares is not a business day. 

Chair means the chair of the Meeting. 

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

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

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

(d) anyone else who is one of the member’s family and may be expected to influence the 
member, or be influenced by the member, in the member’s dealing with the entity; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the 
definition of ‘closely related party’ in the Corporations Act. 

Company means Brookside Energy Limited (ACN 108 787 720). 

Directors means the current directors of the Company. 

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and any 
security that ASX decides to classify as an Equity Security. 

Explanatory Memorandum means the explanatory memorandum accompanying the Notice. 

Key Management Personnel has the same meaning as in the accounting standards issued by the 
Australian Accounting Standards Board and means those persons having authority and responsibility for 
planning, directing and controlling the activities of the Company, or if the Company is part of a 
consolidated entity, of the consolidated entity, directly or indirectly, including any director (whether 
executive or otherwise) of the Company, or if the Company is part of a consolidated entity, of an entity 
within the consolidated group. 

Notice or Notice of Annual General Meeting means this notice of annual general meeting including the 
Explanatory Memorandum and the Proxy Form. 

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

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Director’s report section of the 
Company’s annual financial report for the year ended 31 December 2022. 
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Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a registered holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia. 



 
 
 

 

 

ANNEXURE A – PROPORTIONAL TAKEOVER PROVISIONS 
 

36. PARTIAL TAKEOVER PLEBISCITES 

36.1 Resolution to Approve Proportional Off-Market Bid 
 

(a) Where offers have been made under a proportional off-market bid in respect of a class of 
securities of the Company (“bid class securities”), the registration of a transfer giving effect to a 
contract resulting from the acceptance of an offer made under the proportional off-market bid is 
prohibited unless and until a resolution (in this clause 36 referred to as a “prescribed resolution”) 
to approve the proportional off-market bid is passed in accordance with the provisions of this 
Constitution. 

 
(b) A person (other than the bidder or a person associated with the bidder) who, as at the end of the 

day on which the first offer under the proportional off- market bid was made, held bid class 
securities is entitled to vote on a prescribed resolution and, for the purposes of so voting, is 
entitled to one vote for each of the bid class securities. 

 
(c) A prescribed resolution is to be voted on at a meeting, convened and conducted by the Company, 

of the persons entitled to vote on the prescribed resolution. 
 

(d) A prescribed resolution that has been voted on is to taken to have been passed if the proportion 
that the number of votes in favour of the prescribed resolution bears to the total number of votes 
on the prescribed resolution is greater than one half, and otherwise is taken to have been rejected. 

 

36.2 Meetings 
 

(a) The provisions of this Constitution that apply in relation to a general meeting of the Company 
apply, with modifications as the circumstances require, in relation to a meeting that is convened 
pursuant to this clause 36.2 as if the last mentioned meeting was a general meeting of the 
Company. 

 
(b) Where takeover offers have been made under a proportional off-market bid, the Directors are to 

ensure that a prescribed resolution to approve the proportional off-market bid is voted on in 
accordance with this clause 36 before the 14th day before the last day of the bid period for the 
proportional off-market bid (the “resolution deadline”). 

 

36.3 Notice of Prescribed Resolution 
 

Where a prescribed resolution to approve a proportional off-market bid is voted on in accordance with this 
clause 36 before the resolution deadline, the Company is, on or before the resolution deadline: 

 
(a) to give the bidder; and 

 
(b) if the Company is listed – each relevant financial market (as defined in the Corporations Act) in 

relation to the Company; 
 

a notice in writing stating that a prescribed resolution to approve the proportional off-market bid has been 
voted on and that the prescribed resolution has been passed, or has been rejected, as the case requires. 

36.4 Takeover Resolution Deemed Passed 
 

Where, at the end of the day before the resolution deadline, no prescribed resolution to approve the 
proportional off-market bid has been voted on in accordance with this clause 36, a resolution to approve 
the proportional off-market bid is to be, for the purposes of this clause 36, deemed to have been passed in 
accordance with this clause 36. 



 
 
 

 

36.5 Takeover Resolution Rejected 
 

Where a prescribed resolution to approve a proportional off-market bid under which offers have been made 
is voted on in accordance with this clause 36 before the resolution deadline, and is rejected, then: 

 
(a) despite section 652A of the Corporations Act: 

 
(i) all offers under the proportional off-market bid that have not been accepted as at the 

end of the resolution deadline; and 
 

(ii) all offers under the proportional off-market bid that have been accepted and from whose 
acceptance binding contracts have not resulted as at the end of the resolution deadline, 

 
are deemed to be withdrawn at the end of the resolution deadline; 

 
(b) as soon as practicable after the resolution deadline, the bidder must return to each person who 

has accepted any of the offers referred to in clause 36.5(a)(ii) any documents that were sent by 
the person to the bidder with the acceptance of the offer; 

 
(c) the bidder: 

 
(i) is entitled to rescind; and 

 
(ii) must rescind as soon as practicable after the resolution deadline, 

 
each binding takeover contract resulting from the acceptance of an offer made under the 
proportional off-market bid; and 

 
(d) a person who has accepted an offer made under the proportional off- market bid is entitled to 

rescind the takeover contract (if any) resulting from the acceptance. 
 

36.6 Renewal 
 

This clause 36 ceases to have effect on the third anniversary of the date of the adoption of the last renewal 
of this clause 36. 
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