
 

 

 

 

 

 

 

 

 

ZENITH ENERGY LIMITED  

ACN 615 682 203 

NOTICE OF ANNUAL GENERAL MEETING 
 

Notice is given that the Meeting will be held at:  

TIME:  9:00AM (WST) 

DATE:  Friday, 29 November 2019 

PLACE:  Hay Room, BDO Perth 38 Station St Subiaco WA 6009 

 

 

 

 

 

 

 

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

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. 

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 4:00pm (WST) on Wednesday, 27 November 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 30 June 2019 together with the declaration of the Directors, 

the Director’s 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 30 June 2019.” 

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 – SPILL RESOLUTION 

If less than 25% of the votes cast on Resolution 1 are voted against adoption of the 

Remuneration Report, the Chair will withdraw Resolution 2. 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purposes of section 250V(1) of the Corporations Act and for all 

other purposes, approval is given for: 

(a) the Company to hold another meeting of Shareholders within 90 

days of the date of this Meeting (Spill Meeting); and 

(b) all Vacating Directors to cease to hold office immediately before 

the end of the Spill Meeting; and 

(c) resolutions to appoint persons to offices that will be vacated 

pursuant to (b) to be put to vote at the Spill Meeting.” 
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Voting Prohibition Statement: 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of any of the 

following persons: 

(a) a member of 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 the 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. 

4. RESOLUTION 3 – ELECTION OF DIRECTOR – DAVID RIEKIE 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 14.4 of the Constitution, ASX Listing Rule 14.4 

and for all other purposes, Mr David Riekie, a Director who was appointed 

casually on 2 April 2019, retires, and being eligible, is elected as a Director.” 

5. RESOLUTION 4 – ELECTION OF DIRECTOR – PETER TORRE 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 14.4 of the Constitution, ASX Listing Rule 14.4 

and for all other purposes, Mr Peter Torre, a Director who was appointed 

casually on 11 March 2019, retires, and being eligible, is elected as a 

Director.” 

6. RESOLUTION 5 – RE-ELECTION OF DIRECTOR – DOUG WALKER  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 14.2 of the Constitution, ASX Listing Rule 14.5 

and for all other purposes, Mr Doug Walker, a Director, retires by rotation, 

and being eligible, is re-elected as a Director.” 

7. RESOLUTION 6 – RENEWAL OF PROPORTIONAL TAKEOVER PROVISIONS IN THE 

CONSTITUTION  

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

resolution: 

“That, for the purposes of section 136(2) of the Corporations Act and for all 

other purposes, approval is given for the Company to modify its existing 

Constitution by renewing clause 36 for a period of 3 years from the date of 

approval of this Resolution.” 
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Dated: 24 October 2019 

By order of the Board 

 

Rebecca Stringer-Krein 

Company Secretary   
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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, 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 two (2) or more votes may appoint two (2) proxies 

and may specify the proportion or number of votes each proxy is appointed to exercise.  

If the member appoints two (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: 

• 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, who must 

vote the proxies as directed. 

Voting in person 

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

You may still attend the Meeting and vote in person even if you have appointed a proxy.  If you 

have previously submitted a Proxy Form, your attendance will not revoke your proxy appointment. 

However, if you are present in person at the Meeting, the proxy must not speak or vote at the 

Meeting while you are present. 

Please bring your personalised Proxy Form with you as it will help you to register your attendance at 

the Meeting.  If you do not bring your Proxy Form with you, you can still attend the meeting but 

representatives from Link Market Services Limited will need to verify your identity.  You can register 

from 8:45AM on the day of the Meeting.  

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 

the Company Secretary on +61 8 9416 2000. 
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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 Meeting will include 

receipt and consideration of the annual financial report of the Company for the 

financial year ended 30 June 2019 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.zenithenergyltd.com.  

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 

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. 
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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 more than 

25%.  Accordingly, the Spill Resolution will be relevant for this Annual General 

Meeting if at least 25% of the votes cast on the Remuneration Report Resolution 

are voted against adoption of the Remuneration Report.  Refer to Resolution 2 

and Section 3.1 for further information. 

3. RESOLUTION 2 – SPILL RESOLUTION 

If less than 25% of the votes cast on Resolution 1 are voted against adoption of the 

Remuneration Report, the Chair will withdraw Resolution 2.  

3.1 General 

The Corporations Act requirements for this Resolution to be put to vote are set out 

in Section 2.2.  

The effect of this Resolution being passed is the Company will be required to hold 

another meeting of Shareholders within 90 days of the date of this Meeting 

(Spill Meeting) and the Vacating Directors will cease to hold office immediately 

before the end of the Spill Meeting.  The business of the Spill Meeting will be to put 

to vote resolutions to appoint persons to offices vacated by the Vacating 

Directors. 

It should be noted however, that each of the Vacating Directors are standing for 

election at this Annual General Meeting. As such, if the Spill Resolution is carried, 

the same directors will stand for election at both meetings. 

In the event a Spill Meeting is required a separate notice of meeting will be 

distributed to Shareholders with details about those persons that will seek election 

as directors of the Company at the Spill Meeting. 

3.2 Proxy voting restrictions 

Shareholders appointing a proxy for this Resolution should note the voting 

restrictions applying to Resolution 1 apply in the same manner to this Resolution. 

4. RESOLUTION 3 – ELECTION OF DIRECTOR – DAVID RIEKIE 

4.1 General 

The Constitution allows the Directors to appoint at any time a person to be a 

Director either to fill a casual vacancy or as an addition to the existing Directors, 

but only where the total number of Directors does not at any time exceed the 

maximum number specified by the Constitution. 

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed 

holds office only until the next annual general meeting and is then eligible for 

election by Shareholders but shall not be taken into account in determining the 

Directors who are to retire by rotation (if any) at that meeting. 

Mr David Riekie, having been appointed by other Directors on 2 April 2019 in 

accordance with the Constitution, will retire in accordance with the Constitution 

and ASX Listing Rule 14.4 and being eligible, seeks election from Shareholders. 
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4.2 Qualifications and other material directorships 

(a) Position: Mr Riekie holds the position of Non-Executive Director of the 

Company.  

(b) Length of Service: Mr Riekie was appointed as a Director of the Company 

on 2 April 2019.  

(c) Formal Qualifications: Mr Riekie holds a Bachelor of Economics, a 

Graduate Diploma of Accounting, is a Chartered Accountant and a 

Member of the Australian Institute of Company Directors.  

(d) Skills and Experience: Mr Riekie brings more than thirty years’ corporate 

and professional experience to Zenith, across corporate advisory, finance 

and ASX compliance in the energy, resources and industrial sectors. Over 

his career, Mr Riekie has served as chairman and held executive and non-

executive board roles for public and private companies, including audit, 

remuneration and nomination committee responsibilities. 

(e) Other Listed Company Directorships: Mr Riekie currently holds non-

executive positions on the board of Paladin Energy Ltd. 

4.3 Independence 

Mr David Riekie has no interests, position, association or relationship that might 

influence, or reasonably be perceived to influence, in a material respect his 

capacity to bring an independent judgement to bear on issues before the Board 

and to act in the best interest of the Company and its security holders generally.  

If elected the Board considers Mr David Riekie will be an independent director. 

4.4 Board recommendation 

The Board supports the election of Mr David Riekie and recommends that 

Shareholders vote in favour of Resolution 3. 

5. RESOLUTION 4 – ELECTION OF DIRECTOR – PETER TORRE 

5.1 General 

The Constitution allows the Directors to appoint at any time a person to be a 

Director either to fill a casual vacancy or as an addition to the existing Directors, 

but only where the total number of Directors does not at any time exceed the 

maximum number specified by the Constitution. 

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed 

holds office only until the next annual general meeting and is then eligible for 

election by Shareholders but shall not be taken into account in determining the 

Directors who are to retire by rotation (if any) at that meeting. 

Mr Peter Torre, having been appointed by other Directors on 11 March 2019 in 

accordance with the Constitution, will retire in accordance with the Constitution 

and ASX Listing Rule 14.4 and being eligible, seeks election from Shareholders. 

5.2 Qualifications and other material directorships 

(a) Position: Mr Torre holds the position of Non-Executive Director of the 

Company.  
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(b) Length of Service: Mr Torre was appointed as a Director of the Company 

on 11 March 2019, and previously held the position of Joint Company 

Secretary from 22 February 2017 to 11 March 2019.  

(c) Formal Qualifications: Mr Torre holds a Bachelor of Business, is a Chartered 

Accountant, a Chartered Secretary and a Member of the Australian 

Institute of Company Directors. 

(d) Skills and Experience: Mr Torre is currently the company secretary for 

several ASX listed companies. He was a partner of an internationally 

affiliated firm of chartered accountants, working within its corporate 

services division for over nine years where he also held the position of 

Chairman of the National Corporate Services Committee. 

(e) Other Listed Company Directorships: Mr Torre currently holds non-

executive positions on the boards of VEEM Ltd, Mineral Commodities Ltd 

& Volt Power Group Ltd.  

5.3 Independence 

Mr Peter Torre has no interests, position, association or relationship that might 

influence, or reasonably be perceived to influence, in a material respect his 

capacity to bring an independent judgement to bear on issues before the Board 

and to act in the best interest of the Company and its security holders generally.  

Mr Torre previously held the position of Joint Company Secretary as an 

independent contractor of the Company. 

If elected the Board considers Mr Peter Torre will be an independent director. 

5.4 Board recommendation 

The Board supports the election of Mr Peter Torre and recommends that 

Shareholders vote in favour of Resolution 4. 

6. RESOLUTION 5 – RE-ELECTION OF DIRECTOR – DOUG WALKER  

6.1 General 

ASX Listing Rule 14.4 and clause 14.2 of the Constitution provide that, other than a 

managing director, a director of an entity must not hold office (without re-

election) past the third AGM following the director’s appointment or 3 years, 

whichever is the longer.  However, where there is more than one managing 

director, only one is entitled to be exempt from this rotation requirement. 

Mr Doug Walker, who has served as a Director since 2 November 2016, and was 

last re-elected on 29 November 2018, retires by rotation and seeks re-election. 

6.2 Qualifications and other material directorships 

(a) Position: Mr Walker holds the position of Executive Chairman of the 

Company.  

(b) Length of Service: Mr Walker was appointed as a Director of the 

Company on 2 November 2016.  

(c) Skills and Experience: Mr Walker is a 36-year veteran of the power 

generation industry. He has designed and built more than 60 remote 
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power stations across Australasia, initially through his own company, 

StateWest Power, and later through Zenith Pacific Pty Ltd, which he co-

founded in 2006. StateWest power was subsequently acquired by 

Wesfarmers Energy. Mr Walker is recognised in the industry for his 

innovative thinking, both in finding effective solutions to difficult power 

generation problems and for creating the now widely-recognised Build, 

Own and Operate approach to the establishment of remote area power 

plants. 

(d) Other Listed Company Directorships: Mr Walker is not currently a director 

of any other listed entities.  

6.3 Independence 

If re-elected the Board does not consider Mr Doug Walker will be an independent 

Director. 

6.4 Board recommendation 

The Board supports the election of Mr Doug Walker and recommends that 

Shareholders vote in favour of Resolution 5.  

7. RESOLUTION 6 – RENEWAL OF PROPORTIONAL TAKEOVER PROVISIONS IN THE 

CONSTITUTION 

7.1 General 

Section 648G(1) of the Corporations Act provides that a company’s proportional 

takeover approval provisions, unless sooner omitted from its constitution, cease to 

apply at the end of 3 years from adoption or renewal as appropriate unless 

otherwise specified. 

When the provisions cease to apply the Company’s constitution is modified by 

omitting the provisions. 

A company may renew its proportional takeover approval provisions in the same 

manner in which a company can modify its constitution (i.e. by special resolution 

of shareholders) 

The Company’s constitution (including the proportional takeover provisions set out 

in clause 36) was adopted on 22 December 2016.  Accordingly, the proportional 

takeover provisions included in the Constitution apply until 22 December 2019 

unless sooner omitted or renewed. 

Resolution 6 is a special resolution which will enable the Company to modify its 

Constitution by renewing clause 36 for a period of 3 years from the date of 

Shareholder approval.  It is noted that Shareholder approval will not result in a 

change to the wording of clause 36. 

The Company is permitted to seek further Shareholder approval to renew this 

clause for further periods of up to 3 years on each occasion. 

A copy of the Constitution was released to ASX on 5 May 2017 and is available for 

download from the Company’s ASX announcements platform. 
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7.2 Proportional takeover provisions (clause 36 of Constitution) 

(a) General 

A proportional takeover bid is a takeover bid where the offer made to 

each shareholder is only for a proportion of that shareholder’s shares. 

The proportional takeover provisions set out in clause 36 of the 

Constitution provides that a proportional takeover bid for Shares may only 

proceed after the bid has been approved by a meeting of Shareholders 

held in accordance with the terms set out in the Corporations Act. 

This clause will cease to have effect on the third anniversary of the date 

of the adoption of the last renewal of the clause. 

(b) Information required by section 648G of the Corporations Act 

(i) Effect of proportional takeover provisions 

Where offers have been made under a proportional off-market 

bid in respect of a class of securities in a company, the 

registration of a transfer giving effect to a contract resulting from 

the acceptance of an offer made under such a proportional off-

market bid is prohibited unless and until a resolution to approve 

the proportional off-market bid is passed or the deadline for 

obtaining such approval has passed. 

(ii) Reasons for proportional takeover provisions 

A proportional takeover bid may result in control of the Company 

changing without Shareholders having the opportunity to 

dispose of all their Shares.  By making a partial bid, a bidder can 

obtain practical control of the Company by acquiring less than 

a majority interest.  Shareholders are exposed to the risk of being 

left as a minority in the Company and the risk of the bidder being 

able to acquire control of the Company without payment of an 

adequate control premium.  These amended provisions allow 

Shareholders to decide whether a proportional takeover bid is 

acceptable in principle, and assist in ensuring that any partial bid 

is appropriately priced. 

(iii) Knowledge of any 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. 

(iv) Advantages and disadvantages of proportional takeover 

provisions during the period in which they have been in effect 

The Directors consider that the proportional takeover provisions 

had no advantages or disadvantages for them during the period 

in which they have been in effect. 

The advantages and disadvantages of the proportional 

takeover provisions for Shareholders include those set out 

immediately below, which were applicable during the period in 

which they have been in effect. 
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(v) Potential advantages and disadvantages of proportional 

takeover provisions 

The Directors consider that the proportional takeover provisions 

have no potential advantages or disadvantages for them and 

that they remain free to make a recommendation on whether 

an offer under a proportional takeover bid should be accepted. 

The potential advantages of the proportional takeover provisions 

for Shareholders include: 

(A) the right to decide by majority vote whether an offer 

under a proportional takeover bid should proceed; 

(B) assisting in preventing Shareholders from being locked in 

as a minority; 

(C) increasing the bargaining power of Shareholders which 

may assist in ensuring that any proportional takeover bid 

is adequately priced; and 

(D) each individual Shareholder may better assess the likely 

outcome of the proportional takeover bid by knowing 

the view of the majority of Shareholders which may assist 

in deciding whether to accept or reject an offer under 

the takeover bid. 

The potential disadvantages of the proportional takeover 

provisions for Shareholders include: 

(A) proportional takeover bids may be discouraged; 

(B) lost opportunity to sell a portion of their Shares at a 

premium; and 

(C) the likelihood of a proportional takeover bid succeeding 

may be reduced. 

(c) Recommendation of the Board 

The Directors do not believe the potential disadvantages outweigh the 

potential advantages of renewing the proportional takeover provisions 

and as a result consider that renewal of the proportional takeover 

provision set out in clause 36 of the Constitution is in the interest of 

Shareholders and unanimously recommend that Shareholders vote in 

favour of Resolution 6.  
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GLOSSARY  

$ means Australian dollars. 

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

ASIC means the Australian Securities & Investments Commission. 

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 Zenith Energy Limited (ACN 615 682 203). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement 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. 

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. 
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Notice or Notice of Meeting means this notice of meeting including the Explanatory 

Statement and the Proxy Form. 

Option means an option to acquire a Share. 

Option holder 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 30 June 2019. 

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. 

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

Shareholder means a registered holder of a Share. 

Vacating Directors means the Directors who were directors of the Company when the 

resolution to make the directors’ report considered at the last annual general meeting of 

the Company was passed, other than the Managing Director at that time. 

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