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

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the 
Company Secretary on +61 8 9485 0990. 
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IMPORTANT  INFORMATION 

Time and place of Meeting 

Notice is given that the Annual General Meeting of the Company will be held at 
10:00am on 15 April 2019 at: 

Celtic Club, 48 Ord Street, West Perth, WA 6005 

Your vote is important 

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

Voting eligibility 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 
registered Shareholders at 5:00pm (WST) on 13 April 2019. 

DI Holders may attend the Meeting but will not be permitted to vote at the Meeting.  
For their votes to be counted DI Holders must submit their CREST Voting Instruction to the 
Company’s agent by 10:00am (BST) on 10 April 2019. Alternatively, DI Holders can vote 
using the enclosed Form of Instruction in accordance with the instructions below. 

Voting in person 

A shareholder that is an individual may attend and vote in person at the meeting. If you 
wish to attend the meeting, please bring the enclosed proxy form to the meeting to assist 
in registering your attendance and number of votes. Please arrive 20 minutes prior to the 
start of the meeting to facilitate this registration process. 

Voting by proxy 

If you do not wish to attend the meeting, you may appoint a proxy to attend and vote 
on your behalf. A body corporate may also appoint a proxy. A proxy need not be a 
shareholder. If a representative of a corporate proxy is to attend the meeting, you must 
ensure that the appointment of the representative is in accordance with section 250D of 
the Corporations Act. The corporate representative should bring to the meeting 
evidence of his or her appointment, including any authority under which the 
appointment is signed. A form of the certificate may be obtained from the Company’s 
share registry.  
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If you are entitled to cast 2 or more votes, you are entitled to appoint up to 2 proxies to 
attend the meeting and vote on your behalf and may specify the proportion or number 
of votes that each proxy is entitled to exercise. If you do not specify the proportion or 
number of votes that each proxy is entitled to exercise, each proxy may exercise half of 
the votes. If you wish to appoint a second proxy, an additional proxy form may  
be obtained by telephoning the Company’s share registry or you may copy the 
enclosed proxy form. To appoint a second proxy, you must follow the instructions on the 
proxy form. 

Sections 250BB and 250BC of the Corporations Act took effect on 1 August 2011 and 
apply to voting by proxy. Shareholders and their proxies should be aware of these 
changes to the Corporations Act, as they will apply to this meeting. Broadly, the changes 
mean 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 
chairman of the meeting, who must vote the proxies as directed.   

If the proxy has two or more appointments that specify different ways to vote on a 
resolution, the proxy must not vote on that resolution on a show of hands. 

To be valid, your proxy form (and any power of attorney under which it is signed) must be 
received at an address given below by 10:00am (WST) on 13 April 2019. Any proxy form 
received after that time will not be valid for the scheduled meeting. 

Online At www.investorvote.com.au 

By mail Share Registry – Computershare Investor Services Pty Limited, GPO Box 242, 
Melbourne Victoria 3001, Australia 

By fax 1800 783 447 (within Australia) 

+61 3 9473 2555 (outside Australia) 

By mobile Scan the QR Code on your proxy form and follow the prompts 

Custodian For Intermediary Online subscribers only (custodians) please visit  

Voting www.intermediaryonline.com to submit your voting intentions 

United Kingdom (CREST Voting Instruction) 

DI Holders in CREST may transmit voting instructions by utilising the CREST voting service in 
accordance with the procedures described in the CREST Manual.  CREST personal 
members or other CREST sponsored members, and those CREST members who have 
appointed a voting service provider, should refer to their CREST sponsor or voting service 
provider, who will be able to take appropriate action on their behalf. 

In order for instructions made using the CREST voting service to be valid, the appropriate 
CREST message (CREST Voting Instruction) must be properly authenticated in accordance 
with Euroclear’s specifications and must contain the information required for such 
instructions, as described in the CREST Manual (available via www.euroclear.com/CREST). 
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To be effective, the CREST Voting Instruction must be transmitted so as to be received by 
the Company’s agent (3RA50) no later than 10:00am (BST) on 10 April 2019.  For this 
purpose, the time of receipt will be taken to be the time (as determined by the 
timestamp applied to the CREST Voting Instruction by the CREST applications host) from 
which the Company’s agent is able to retrieve the CREST Voting Instruction by enquiry to 
CREST in the manner prescribed by CREST.  DI Holders in CREST and, where applicable, 
their CREST sponsors or voting service providers should note that Euroclear does not make 
available special procedures in CREST for any particular messages.  Normal system 
timings and limitations will therefore apply in relation to the transmission of CREST Voting 
Instructions.  It is the responsibility of the DI Holder concerned to take (or, if the DI Holder is 
a CREST personal member or sponsored member or has appointed a voting service 
provider, to procure that the CREST sponsor or voting service provider takes) such action 
as shall be necessary to ensure that a CREST Voting Instruction is transmitted by means of 
the CREST voting service by any particular time. 

In this connection, DI Holders and, where applicable, their CREST sponsors or voting 
service providers are referred, in particular, to those sections of the CREST Manual 
concerning practical limitations of the CREST system and timings. 

Form of Instruction 

DI Holders are invited to attend the Meeting but are not entitled to vote at the Meeting.  
In order to have votes cast at the Meeting on their behalf, DI Holders must complete, sign 
and return the Forms of Instruction sent to them together with this Notice to the 
Company’s agent, Computershare UK, by no later than 10:00am (BST) on 10 April 2019. 
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BUS INESS  OF  THE  MEET ING 

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS 

To receive and consider the annual financial report of the Company for the 
financial year ended 31 December 2018 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, the Remuneration Report forming part of the 
Company’s 2018 Annual Report be and is hereby adopted.” 

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: 

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

(d) 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 DR STEPHEN STALEY AS A DIRECTOR 

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

“That, Dr Stephen Staley, being a Director of the Company, who retires by 
rotation in accordance with Rule 11.2 of the Company’s Constitution and 
being eligible for re-election, be hereby re-elected as a Director of the 
Company, with effect from the close of the meeting.” 

4. RESOLUTION 3 – APPROVAL OF 10% PLACEMENT CAPACITY 

To consider and, if thought fit, to pass 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 that number 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.”  
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Voting Exclusion:  The Company will disregard any votes cast in favour of this Resolution 
by or on behalf of any person who is expected to participate, or who will obtain a 
material benefit as a result of, the proposed issue of Equity Securities under this Resolution 
except a benefit solely in the capacity of a holder of ordinary securities, and any 
associates of those persons.  However, the Company will not disregard a vote if it is cast 
by a person as a proxy for a person who is entitled to vote, in accordance with the 
directions on the Proxy Form, or, it is cast by the person chairing the meeting as proxy for 
a person who is entitled to vote, in accordance with a direction on the Proxy Form to 
vote as the proxy decides. 

5. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES 

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of 460,811,112 Shares to placement participants 
on the terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion: The Company will disregard any votes cast in favour on this Resolution 
by or on behalf of a person who participated in the issue or any associates of those 
persons. However, the Company need not disregard a vote if it is cast by a person as a 
proxy for a person who is entitled to vote, in accordance with the directions on the Proxy 
Form, or, it is cast by the person chairing the meeting as proxy for a person who is entitled 
to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides. 

 
6. RESOLUTION 5 – RATIFICATION OF PRIOR ISSUE OF UNLISTED OPTIONS 

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of a total of 10,000,000 Unlisted Options to the 
general manager of operations and a consultant to the Company on the 
terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion: The Company will disregard any votes cast in favour on this Resolution 
by the general manager of operations and consultant, or any associates of those 
persons. However, the Company need not disregard a vote if it is cast by the general 
manager of operations and consultant as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form, or, it is cast by the person chairing the 
meeting as proxy for a person who is entitled to vote, in accordance with a direction on 
the Proxy Form to vote as the proxy decides. 

 
Dated: 07 March 2019 

By order of the Board 

 

David Wall 
Director 
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EXPLANATORY STATEMENT  

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

1. FINANCIAL STATEMENTS AND REPORTS 

In accordance with the Constitution, the business of the Annual General 
Meeting will include receipt and consideration of the annual financial report of 
the Company for the period from 1 January 2018 to 31 December 2018 together 
with the Directors’ declaration, 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 www.88energy.com or on the 
ASX platform for “88E” www.asx.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. 
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Following the Spill Meeting those persons whose election or re-election as 
directors of the company is approved will be the directors of the company. 

2.3 Previous voting results 

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

2.4 Proxy voting restrictions 

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

Proxy Directions given No directions given 

Key Management Personnel1 Vote as directed Unable to vote3 

Chair2 Vote as directed Able to vote at discretion of 
Proxy4 

Other Vote as directed Able to vote at discretion of 
Proxy 

Notes: 
1 Refers to Key Management Personnel (other than the Chair) whose remuneration details are 
included in the Remuneration Report, or a Closely Related Party of such a member. 
2 Refers to the Chair (where he/she is also a member of the Key Management Personnel 
whose remuneration details are included in the Remuneration Report), or a Closely Related 
Party of such a member). 
3 Undirected proxies granted to these persons will not be voted and will not be counted in 
calculating the required majority if a poll is called on this Resolution. 
4 The Proxy Form notes it is the Chair’s intention to vote all undirected proxies in favour of  
all Resolutions. 

3. RESOLUTION 2 – RE-ELECTION OF DR STEPHEN STALEY AS A DIRECTOR 

3.1 Background 

ASX Listing Rule 14.4 provides that a director of an entity must not hold office 
(without re-election) past the third AGM following the director’s appointment or 
3 year, whichever is the longer. 

The Constitution of the Company requires that one third of the Directors in office 
(other than a Managing Director) must retire by rotation at each annual general 
meeting of the Company. 

Dr Stephen Staley, who was originally appointed on 9 April 2014 retires by 
rotation and seeks re-election. 

Stephen is a Fellow of the Geological Society, holds a BSc (Hons.) in Geophysics 
from Edinburgh University, a PhD in Petroleum Geology from Sheffield University 
and an MBA from Warwick University.  Stephen was founder and former 
Managing Director of Independent Resources plc and is founder and Managing 
Director of Derwent Resources Limited.  Stephen has 35 years’ experience in the 
energy sector, including Conoco and BP, with considerable experience in the 
European, African and Asian oil, gas and power sectors. He is the co-founder 
and CEO of Upland Resources Ltd, and non-executive Director of Predator Oil 
and Gas Holdings PLC. 
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The Board considers Dr Staley to be an independent director. 

The Board, with Dr Staley abstaining, recommends that Shareholders vote in 
favour of Resolution 2. 

4. RESOLUTION 3 – APPROVAL OF 10% PLACEMENT CAPACITY 

4.1 General 

ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder 
approval at its annual general meeting to allow it to issue Equity Securities up to 
10% of its issued capital (10% Placement Capacity). 

The Company is an Eligible Entity.  

If Shareholders approve this Resolution, the number of Equity Securities the 
Eligible Entity may issue under the 10% Placement Capacity will be determined in 
accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (as set out in 
section 4.2 below). 

The effect of Resolution 3 will be to allow the Company to issue Equity Securities 
up to 10% of the Company’s fully paid ordinary securities on issue under the 10% 
Placement Capacity during the period up to 12 months after the Meeting, 
without subsequent Shareholder approval and without using the Company’s 15% 
annual placement capacity granted under Listing Rule 7.1.   

Resolution 3 is a special resolution. Accordingly, at least 75% of votes cast by 
Shareholders present and eligible to vote at the Meeting must be in favour of 
Resolution 3 for it to be passed. 

4.2 ASX Listing Rule 7.1A 

ASX Listing Rule 7.1A came into effect on 1 August 2012 and enables an Eligible 
Entity to seek shareholder approval at its annual general meeting to issue  
Equity Securities in addition to those under the Eligible Entity’s 15% annual 
placement capacity. 

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

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

(b) has a maximum market capitalisation (excluding restricted securities 
and securities quoted on a deferred settlement basis) of $300,000,000. 

The Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index 
and has a market capitalisation of $113,967,726 at 28 February 2019 (calculated 
by multiplying the number of shares on issue of 6,331,540,324 by the Company’s 
closing share price on 28 February 2019 of $0.018). 

Any Equity Securities issued must be in the same class as an existing class of 
quoted Equity Securities. The Company currently has 1 class of quoted Equity 
Securities on issue, being the Shares (ASX Code: 88E). 
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The exact number of Equity Securities that the Company may issue under  
an approval under Listing Rule 7.1A will be calculated according to the  
following formula: 

(A x D) – E 

Where: 

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

(i) plus the number of Shares issued in the previous 12 months 
under an exception in ASX Listing Rule 7.2; 

(ii) plus the number of partly paid shares that became fully paid in 
the previous 12 months; 

(iii) plus the number of Shares issued in the previous 12 months with 
approval of holders of Shares under ASX Listing Rules 7.1 and 
7.4.  This does not include an issue of fully paid ordinary shares 
under the entity’s 15% placement capacity without shareholder 
approval; and 

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

D is 10%. 

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

4.3 Technical information required by ASX Listing Rule 7.1A 

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below 
is provided in relation to this Resolution 3: 

(a) Minimum Price 

The minimum price at which the Equity Securities may be issued is 75% of 
the volume weighted average price of Equity Securities in that class, 
calculated over the 15 ASX trading days on which trades in that class 
were recorded immediately before: 

(i) the date on which the price at which the Equity Securities are 
to be issued is agreed; or  

(ii) if the Equity Securities are not issued within 5 ASX trading days of 
the date in section 4.3(a)(i), the date on which the Equity 
Securities are issued. 
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(b) Date of Issue 

The Equity Securities may be issued under the 10% Placement Capacity 
commencing on the date of the Meeting and expiring on the first to 
occur of the following:  

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

(ii) the date of approval by Shareholders of any transaction under 
ASX Listing Rules 11.1.2 (a significant change to the nature or 
scale of the Company’s activities) or 11.2 (disposal of the 
Company’s main undertaking) (after which date, an approval 
under Listing Rule 7.1A ceases to be valid),  

(10% Placement Capacity Period). 

(c) Risk of voting dilution 

Any issue of Equity Securities under the 10% Placement Capacity will 
dilute the interests of Shareholders who do not receive any Shares under 
the issue. 

If Resolution 3 is approved by Shareholders and the Company issues the 
maximum number of Equity Securities available under the 10% 
Placement Capacity, the economic and voting dilution of existing 
Shares would be as shown in the table below.  

The table below shows the dilution of existing Shareholders calculated in 
accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the 
basis of the current market price of Shares and the current number of 
Equity Securities on issue as at the date of this Notice. 

The table also shows the voting dilution impact where the number of 
Shares on issue (Variable A in the formula) changes and the economic 
dilution where there are changes in the issue price of Shares issued 
under the 10% Placement Capacity. 

Number of Shares  
on Issue  

 
Dilution 

Issue Price  
(per Share) 

$0.009 
50% decrease in 

Issue Price 

$0.018 
Issue Price 

$0.036 
100 % increase in 

Issue Price 

6,331,540,324 
(Current) 

Shares issued  633,154,032  
Shares 

633,154,032  
Shares 

633,154,032  
Shares 

Funds raised $5,698,386 
 

$11,396,773 $22,793,545 

9,497,310,486 
(50% increase)* 

Shares issued  949,731,049  
Shares 

949,731,049  
Shares 

949,731,049  
Shares 

Funds raised $8,547,579 
 

$17,095,159 $34,190,318 

12,663,080,648 
(100% increase)* 

Shares issued  1,266,308,065  
Shares 

1,266,308,065  
Shares 

1,266,308,065  
Shares 

Funds raised $11,396,773 
 

$22,793,545 $45,587,090 

*The number of Shares on issue (Variable A in the formula) could increase as a result 
of the issue of Shares that do not require Shareholder approval (such as under a  
pro-rata rights issue conversion of options or scrip issued under a takeover offer) or 
that are issued with Shareholder approval under Listing Rule 7.1. 
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The table above uses the following assumptions: 
1. There are currently 6,331,540,324 Shares on issue. 
2. The issue price set out above is the closing price of the Shares on the ASX on 

28 February 2019. 
3. The Company issues the maximum possible number of Equity Securities under 

the 10% Placement Capacity.  
4. The Company has not issued any Equity Securities in the 12 months prior to the 

Meeting that were not issued under an exception in ASX Listing Rule 7.2 or 
with approval under ASX Listing Rule 7.1. 

5. The issue of Equity Securities under the 10% Placement Capacity consists only 
of Shares. It is assumed that no Options are exercised into Shares before the 
date of issue of the Equity Securities. 

6. The calculations above do not show the dilution that any one particular 
Shareholder will be subject to. All Shareholders should consider the dilution 
caused to their own shareholding depending on their specific circumstances. 

7. This table does not set out any dilution pursuant to approvals under ASX Listing 
Rule 7.1. 

8. 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%. 

9. 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 
Capacity, based on that Shareholder’s holding at the date of the Meeting. 

Shareholders should note that there is a risk that: 

(i) the market price for the Company’s Shares may be significantly 
lower on the issue date than on the date of the Meeting; and 

(ii) the Shares may be issued at a price that is at a discount to the 
market price for those Shares on the date of issue. 

(d) Purpose of Issue under 10% Placement Capacity 

The Company may issue Equity Securities under the 10% Placement 
Capacity for the following purposes: 

(i) as cash consideration in which case the Company intends to 
use funds raised for potential production testing at Winx-1 
exploration well, possible cost overruns associated with the 
drilling of the Winx-1 well, lease rentals and interest costs to 
maintain assets in good standing, ongoing geological and 
geophysical work, to allow the Company to review and pursue 
new opportunities that may arise, and for working capital; or 

(ii) as non-cash consideration for corporate advisory and capital 
raising services in relation to funds raised, projects and general 
working capital. In such circumstances the Company will 
provide a valuation of the non-cash consideration as required 
by listing Rule 7.1A.3. 

The Company will comply with the disclosure obligations under ASX 
Listing Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities. 
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(e) Allocation policy under the 10% Placement Capacity 

The Company’s allocation policy for the issue of Equity Securities under 
the 10% Placement Capacity will be dependent on the prevailing 
market conditions at the time of the proposed placement(s). 

The recipients of the Equity Securities to be issued under the 10% 
Placement Capacity have not yet been determined.  However, the 
recipients of Equity Securities could consist of current Shareholders  
or new investors (or both), none of whom will be related parties of  
the Company.  

The Company will determine the recipients at the time of the issue under 
the 10% Placement Capacity, having regard to the following factors: 

(i) the purpose of the issue; 

(ii) alternative methods for raising funds available to the Company 
at that time, including, but not limited to, an entitlement issue or 
other offer where existing Shareholders may participate; 

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

(iv) the circumstances of the Company, including, but not limited 
to, the financial position and solvency of the Company;  

(v) prevailing market conditions; and 

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

Further, if the Company is successful in acquiring new resources, assets 
or investments, it is likely that the recipients under the 10% Placement 
Capacity will be vendors of the new resources, assets or investments. 

(f) Previous Approval under ASX Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders 
pursuant to ASX Listing Rule 7.1A at its annual general meeting held on 
18 April 2018 (Previous Approval). 

The Company has issued 460,811,112 Shares pursuant to the Previous 
Approval. 

During the 12 month period preceding the date of the Meeting, being 
on and from 15 April 2018 to 15 April 2019, the Company issued a total of 
1,234,386,742 Shares, 10,000,000 Options, and 53,149,110 Performance 
Rights which represents approximately 23.59%% of the total diluted 
number of Equity Securities on issue in the Company on 15 April 2018 
which was 5,416,843,835. 

Further details of the issues of Equity Securities by the Company during 
the 12-month period preceding the date of the Meeting are set out in 
Schedule 1. 
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(g) Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A 

When the Company issues Equity Securities pursuant to the 10% 
Placement Capacity, it must give to ASX: 

(i) a list of the recipients of the Equity Securities and the number of 
Equity Securities issued to each (not for release to the market), 
in accordance with Listing Rule 7.1A.4; and 

(ii) the information required by Listing Rule 3.10.5A for release to  
the market. 

4.4 Voting Exclusion 

A voting exclusion statement is included in this Notice.  As at the date of this 
Notice, the Company has not invited any existing Shareholder to participate in 
an issue of Equity Securities under ASX Listing Rule 7.1A. Therefore, no existing 
Shareholders will be excluded from voting on Resolution 3.   

5. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES 

5.1 Background 

On 9 May 2018, the Company issued 460,811,112 fully paid ordinary shares to 
participants of a placement to professional and sophisticated investors 
(Placement). The Shares were issued under the Company’s 10% placement 
capacity under ASX Listing Rule 7.1A, which was approved by Shareholders at 
the annual general meeting held on 18 April 2018. 

Resolution 4 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the 
issue of those Shares. 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1 (and Listing Rule 
7.1A). It provides that where a company in general meeting ratifies the previous 
issue of securities made pursuant to ASX Listing Rule 7.1 (and provided that the 
previous issue did not breach ASX Listing Rule 7.1) those securities will be 
deemed to have been made with shareholder approval for the purpose of ASX 
Listing Rule 7.1. 

ASX Listing Rule 7.1A provides that, in addition to issues of securities permitted 
without prior shareholder approval under ASX Listing Rule 7.1, an entity that is 
eligible and which has obtained Shareholder approval under ASX Listing Rule 
7.1A may issue or agree to issue, during the period in which approval is valid, a 
number of equity securities which represents 10% of the number of fully paid 
ordinary securities on issue at the commencement of that 12 month period as 
adjusted in accordance with the formula in ASX Listing Rule 7.1.  

Where an eligible entity obtains shareholder approval to increase its placement 
capacity under ASX Listing Rule 7.1A then any ordinary securities issued under 
that additional placement capacity: 

(a) will not be counted in variable “A” in the formula in ASX Listing Rule 7.1A; 
and 

(b) are counted in variable “E”, 

until their issue has been ratified under ASX Listing Rule 7.4 (and provided that 
the previous issue did not breach ASX Listing Rule 7.1A) or 12 months has passed 
since their issue. 
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By ratifying the issue, the subject of Resolution 4, the base figure (ie variable “A”) 
in which the Company’s 15% and 10% annual placement capacities are 
calculated will be a higher number which in turn will allow a proportionately 
higher number of securities to be issued without prior Shareholder approval. 

5.2 Technical information required by ASX Listing Rule 7.5 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following 
information is provided in relation to the ratification the subject of Resolution 4: 

(a) 460,811,112 Shares were issued; 

(b) the Shares were issued at an issue price of $0.037 per share; 

(c) the Shares issued were fully paid ordinary shares in the capital of the 
Company issued on the same terms and conditions as the Company’s 
existing Shares; 

(d) the Shares were issued to domestic and international institutional and 
sophisticated investors, who were not related parties of the Company; 
and 

(e) the funds raised from this issue were used to fund the Company’s 
ongoing evaluation of the conventional and unconventional 
prospectivity of existing assets, and to enable it to identify and exploit 
new opportunities on the North Slope of Alaska. In addition, funds were 
used to fund interest payments on the Company’s debt facility, to  
settle CY2018 lease payments due on its acreage, and for ongoing 
working capital. 

6. RESOLUTION 5 – RATIFICATION OF PRIOR ISSUE OF OPTIONS 

6.1 Background 

On 31 July 2018, the Company issued a total of 10,000,000 unlisted options 
(exercisable at $0.03 on or before 31 July 2020) (Options).  

7,000,000 Options were issued to the Company’s general manager of 
operations, and 3,000,000 Options to a consultant to the Company for services 
provided to the Company, and as an incentive for their contribution to the 
future performance of the Company. The Options were issued under the 
Company’s 15% placement capacity under ASX Listing Rule 7.1.  

Resolution 5 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the 
issue of those Options. 

ASX Listing Rule 7.1 provides that a company must not, subject to specified 
exceptions, issue or agree to issue more equity securities during any 12-month 
period than that amount which represents 15% of the number of fully paid 
ordinary securities on issue at the commencement of that 12-month period. 

A summary of ASX Listing Rule 7.4 is set out in Section 5.1 above.  

By ratifying this issue, the Company will retain the flexibility to issue equity 
securities in the future up to the 15% annual placement capacity set out in ASX 
Listing Rule 7.1 without the requirement to obtain prior Shareholder approval. 
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6.2 Technical information required by ASX Listing Rule 7.5 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following 
information is provided in relation to the ratification the subject of Resolution 5: 

(a) 10,000,000 Options were issued; 

(b) the Options were issued at an issue price of nil per Option, in 
consideration for services provided to the Company, and as an 
incentive for a contribution to the future performance of the Company; 

(c) the terms and conditions of the Options are outlined in Schedule 2; 

(d) the Options were issued to the general manager of operations, and a 
consultant to the Company for services provided, and as an incentive 
for their contribution to the future performance of the Company. Neither 
are related parties of the Company; and 

(e) there were no funds raised from the issue of the Options.  
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GLOSSARY 

$ means Australian dollars. 

10% Placement Capacity has the meaning given in section 4.1 of the Explanatory 
Statement. 

Annual General Meeting or Meeting means the 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. 

 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. 

Chair means the chair of the Meeting. 

Company or 88E means 88 Energy Limited (ACN 072 964 179). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

DI means a depository interest representing a Share listed (or to be listed) on the AIM 
Market of the London Stock Exchange. 

DI Holder means a holder of a DI. 

Directors means the current directors of the Company. 

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

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

(b) has a maximum market capitalisation (excluding restricted securities and 
securities quoted on a deferred settlement basis) of $300,000,000. 
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Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible 
security and any security that ASX decides to classify as an Equity Security.  

Explanatory Statement means the explanatory statement accompanying the Notice. 

BST means British Summer Time, being the time in London, United Kingdom. 

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. 

Managing Director means the managing director of the Company who may, in 
accordance with the ASX Listing Rules, continue to hold office indefinitely without being 
re-elected to the office. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory 
Statement, the Proxy Form and the Form of Instruction. 

Option means any right, warrant or option to subscribe for or acquire a Share. 

Optionholder means a holder of an Option. 

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 2018. 

Resolutions means the resolutions set out in the Notice or any one of them as the  
context requires. 

Section means a section of the Explanatory Statement. 

Securities means a Share or an Option or both as the context requires. 

Securityholder means a holder of a Security. 

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

Shareholder means a registered holder of a Share. 

Variable A means “A” as set out in the calculation in section 4.2 of the Explanatory 
Statement. 

WST means Western Standard Time as observed in Perth, Western Australia.  
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SCHEDULE  1  –  I SSUES  OF EQUITY  SECURIT IES  S INCE 15  APR IL  2018   

Date1 Quantity Class 
3, 4,5  

Issued to or basis of issue 
& Listing Rule pursuant to 
which issue was made 

Issue price and 
discount to 
Market Price  
(if applicable)2 

Form of consideration 
  

Appendix 3B: 
9 May 2018 
Issue Date:  
9 May 2018 

460,811,112 3 The fully paid ordinary 
shares were issued to 
domestic and 
international professional 
and sophisticated 
investors as part of a 
private placement 
announced on 2 May 
2018, and issued under 
the Company’s LR 7.1A 
Placement capacity. The 
placement participants 
were clients of 
Hartleys Limited, Xcel 
Capital Pty Ltd, Cenkos 
(UK), Everblu Capital Pty 
Ltd, as well as 
sophisticated investors 
introduced by the Board. 

Issue Price of 
$0.037. 
Closing price 
on date of 
issue $0.04 
Discount  
of 7.5% 

Funds of $17,050,011 
were raised for 
support of the 
Company’s 
exploration activities 
in Alaska, to fund 
interest payments on 
debt facility, for lease 
payments and 
ongoing working 
capital. 
 
Amount spent: 
$17,050,011 
Intended use of 
remaining funds: N/A 

Appendix 3B: 
31 July 2018 
Issue Date:  
31 July 2018 

10,000,000 4 Unlisted Options 
(exercisable at $0.03 on  
or before 31 July 2020).  
The Options were issued 
to the general manager 
of operations, and a 
consultant to the 
Company for services 
provided, and as an 
incentive for their 
contribution to the future 
performance of the 
Company. Issued under 
LR 7.1. 
 

Issue Price  
of nil. 
Closing share 
price on date 
of issue $0.021. 
 

There were no funds 
raised from the issue 
of the Options. 
 
Current value: 
$137,595 

Appendix 3B: 
31 August 2018 
Issue Date:  
31 August 2018 

13,224,952 3 Issued upon exercise of 
options (exercisable at 
$0.016 on or before  
31 August 2018. Issued 
pursuant to LR 7.2 – 
Exception 4. 
 

Issue Price of 
$0.016. 
Closing price 
on date of 
issue $0.022. 
Discount of 
27.3% 

Funds of $211,599 
were raised for 
support of the 
Company’s 
exploration activities 
in Alaska, to fund 
interest payments on 
debt facility, for lease 
payments and 
ongoing working 
capital. 
 
Amount spent: 
$211,599 
Intended use of 
remaining funds: N/A 
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Appendix 3B: 
24 October 
2018 
Issue Date:  
24 October 
2018 

31,249,110 
 
 
 
 
 
 
 
 
21,900,000 
 
 
 
 
 
 
 
 
 

5 
 
 
 
 
 
 
 
 

5 
 
 
 
 
 
 
 
 
 
 

 

Performance Rights issued 
to employees of the 
Company under the 
Performance Rights Plan. 
The Plan was approved 
by Shareholders at the 
General Meeting held  
15 October 2018. Issued 
pursuant to LR 7.2 – 
Exception 9. 
 
Performance Rights issued 
to the Managing Director 
The vesting conditions 
and terms of the 
Performance Rights are 
detailed in the Notice of 
Meeting lodged with ASX 
on 13th September 2018, 
and Addendum to the 
Notice of Meeting lodged 
28th September 2018. 
Issued pursuant to 10.11 
as approved by 
shareholders at the 
General Meeting held  
15 October 2018. 
 

Issue Price of 
Nil. 
Closing share 
price on date 
of issue $0.018. 
 
 
 
 
 
Issue Price of 
Nil. 
Closing share 
price on date 
of issue $0.018. 
 
 
 
 
 
 

There were no funds 
raised from the issue 
of the Performance 
Rights. 
 
 
 
 

 
There were no funds 
raised from the issue 
of the Performance 
Rights. 

Appendix 3B: 
24 October 
2018 
Issue Date:  
24 October 
2018 

2,500,000 3 Issued upon exercise of 
options (exercisable at 
$0.021 on or before  
1 November 2018).  
Issued pursuant to LR 7.2 – 
Exception 4. 
 
 

Issue Price of 
$0.021. 
Closing share 
price on date 
of issue $0.018. 
 

Funds of $52,500 were 
raised for support of 
the Company’s 
exploration activities 
in Alaska, to fund 
interest payments on 
debt facility, for lease 
payments and 
ongoing working 
capital. 
 
Amount spent: 
$52,500 
Intended use of 
remaining funds: N/A 
 

Appendix 3B: 
31 October 
2018 
Issue Date:  
31 October 
2018 

202,295,078 3 Issue of shares for pro-rata, 
non-renounceable 1:7 
entitlement issue as per 
the Offer Document 
lodged with ASX on  
5th October 2018. Issued 
pursuant to LR 7.2 – 
Exception 1. 
 
 

Issue Price of 
$0.018. 
Closing price 
on date of 
issue $0.018. 
Discount of nil. 

Funds of $3,641,311 
were raised for 
support of the 
Company’s 
exploration activities 
in Alaska, including 
production testing at 
the Winx-1 
exploration well, 
possible overrun costs 
associated with the 
drilling of Winx-1, 
lease rentals and 
interest costs to 
maintain the assets in 
good standing, and 
for working capital. 
Amount spent: 
$3,641,311 
Intended use of 
remaining funds: N/A 
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Appendix 3B: 
20 November 
2018 
Issue Date:  
20 
November2018 

555,555,600 3 Placement of the shortfall 
from the Company’s pro-
rata, non-renounceable 
1:7 entitlement issue as 
(pursuant to the Offer 
Document lodged with 
ASX on 5th October 2018), 
as announced to ASX on 
12th November 2018. 
Issued pursuant to LR 7.2 – 
Exception 3. 
 
 

Issue Price of 
$0.018. 
Closing price 
on date of 
issue $0.018. 
Discount of nil. 

Funds of $10,000,000 
were raised for 
support of the 
Company’s 
exploration activities 
in Alaska, including 
production testing at 
the Winx-1 
exploration well, 
possible overrun costs 
associated with the 
drilling of Winx-1, 
lease rentals and 
interest costs to 
maintain the assets in 
good standing, and 
for working capital. 
Amount spent: 
$1,714,060 
Intended use of 
remaining funds:  
As above 
 

Notes: 

1. This is the date the Appendix 3B was announced to ASX.  The date of issue may be different.  
Refer to Item 7 of the relevant Appendix 3B for the specific date of issue. 

2. Market Price means the closing price on ASX (excluding special crossings, overnight sales  
and exchange traded option exercises).  For the purposes of this table the discount is 
calculated on the Market Price on the trading day prior to the date of issue of the relevant 
Equity Securities. 

3. Fully paid ordinary shares in the capital of the Company (ASX Code: 88E) (terms are set out in 
the Constitution). 

4. Unquoted Options, exercisable at $0.03 each, on or before 31 July 2020 each. The full terms 
and conditions are set out Schedule 2. 

5. Performance Rights subject to vesting conditions. The vesting conditions, and terms and 
conditions of the Performance Rights are detailed in the Notice of Meeting lodged with ASX on 
13 September 2018, and the Addendum to the Notice of Meeting lodged with ASX on  
28 September 2018. 
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SCHEDULE  2  –  TERMS OF UNL ISTED OPT IONS 

The Unlisted Options were granted to the general manager of operations and a consultant to 
the Company on the terms set out below: 

(a) Each Option entitles the holder to subscribe for and be allotted one ordinary fully
paid share in the capital of the company. 

(b) The Options are each exercisable at a price $0.03 per Options and expire on 31 July 2020. 

(c)  The Options will be unquoted  

(d) The Options are exercisable at any time on or prior to the expiry date by notice
in writing to the directors of the company accompanied by payment of the
exercise price. 

(e) The Options are transferable. 

(f) All shares issued upon exercise of the Options will rank pari passu in all respects
with the Company’s then existing ordinary fully paid shares. The Company will
apply for Official Quotation by the ASX of all shares issued upon exercise of
the Options. 

(g) There are no participating rights or entitlements inherent in the Options and holders
will not be entitled to participate in new issues of capital offered to shareholders
during the currency of the Options. However, if from time to time on or prior to the
expiry date the company makes an issue of new shares to the holders of ordinary
fully paid shares, the company will send a notice to each holder of Options at least
nine (9) Business Days before the record date referable to that issue. This will give
Optionholders the opportunity to exercise their Options prior to the date for
determining entitlements to participate in any such issue. 

(h) If there is a bonus issue to the holders of the underlying securities, the number of
securities over which the Options exercisable may be increased by the number of
securities which the holder of the Option would have received if the Option had
been exercised before the record date for the bonus issue. 

(i) This rule does not apply to Options issued pro rata on the same terms as Options
already on issue. 

(j) There is no right to a change in the exercise price of the Options or to the number
of shares over which the Options are exercisable in the event of a new issue of
capital (other than a bonus issue) during the currency of the Options. 

(k) In the event of any reorganisation of the issued capital of the company on or prior
to the expiry date, the rights of an Optionholder will be changed to the extent
necessary to comply with the applicable ASX Listing Rules in force at the time of
the reorganisation. 

 



SRN/HIN: I9999999999

Lodge your vote:
Online:
www.investorvote.com.au

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

Proxy Form





 For your vote to be effective it must be received by 10:00am (WST) Saturday 13 April 2019

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.
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return with this form.

GO ONLINE TO VOTE, or turn over to complete the form

A proxy need not be a securityholder of the Company.

Control Number: 999999

PIN: 99999

Go to www.investorvote.com.au or scan the QR Code with your mobile device.
Follow the instructions on the secure website to vote.

Vote and view the annual report online

Your access information that you will need to vote:

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.

 •
•

XX

88E

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Samples/000001/000001/i12

*
S
0
0
0
0
0
1
1
2
Q
0
1
*




I   9999999999

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of 88 Energy Limited hereby appoint

STEP 1

the Chairman OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).



or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
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to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of 88 Energy Limited to be held at the Celtic Club, 48 Ord
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Resolution 1 Adoption of Remuneration Report

Resolution 2 Re-election of Mr Stephen Staley as a Director
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