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ASX ANNOUNCEMENT 3rd September 2014 

Tellus Resources Limited is an 

Australian-based oil & gas and 

mineral exploration company with 

licences in South Australia, 

Queensland and New South Wales. 

The Company also has oil interests in 

Utah, USA in a well established oil 

province. 

 

Directors: 

Robert Kennedy - Chairman 

Carl Dorsch - Managing Director 

Neil Young - Non-Executive Director 

 

 

Issued Shares: 

194,348,295 ordinary shares  

 

 

Tellus Resources Ltd 

ASX Code:  TLU 

T: +61 8 8100 9200 

F: +61 8 8227 0544 

Website: 

www.tellusresources.com.au 

 

Enquiries: 

Tellus Resources Ltd 

Level 5, 70 Pirie St. 

(PO Box 190, Rundle Mall) 

Adelaide SA 5000 

Attention: Carl Dorsch 

M: +61(0)400 508 088 

Carl.Dorsch@tellusresources.com.au 

 

 

 

  

General Meeting- 249D Notice 
 

Tellus Resources Limited (TLU or the Company) wishes to advise that a  

General Meeting of Shareholders will be held on the 7th October 2014 

in relation to the notice under s249D of the Corporations Act 2001 

announced on 26th August. 

 

The relevant Notice of Meeting with Proxy Form is attached and will 

be posted out today. 

 

 
 

 



Level 5, 70 Pirie Street, Adelaide, SA, 5000 / PO Box 190, Rundle Mall SA 5000 / ABN 35 144 733 595 
T: +61 8 8100 9200 / F: +61 8 8227 0544 / E: info@tellusresources.com.au / www.tellusresources.com.au

NOTICE OF 
 GENERAL MEETING

AND EXPLANATORY
STATEMENT 

A PROXY FORM IS ENCLOSED 

General Meeting to be held at  

Level 9, 211 Victoria Square, Adelaide, SA 5000 on 

7 October 2014 at 11:00am ACDT 

IMPORTANT NOTICE TO SHAREHOLDERS 

This Notice of General Meeting and Explanatory Statement require your immediate attention. They should 

be read in their entirety. 

The Meeting has been called in response to a notice, received by the Company on 6 August 2014, and 

issued by Shareholders who together hold in excess of 5% of the voting shares in the Company. 

The purpose of the meeting is to consider resolutions to remove one of the current Directors of the 

Company and replace him with three nominees of the Shareholders who have issued the notice. 

If you are in doubt as to the course of action you should take and how you should vote, you should seek 

advice from your accountant, solicitor or other professional adviser without delay. 

The Directors recommend 

that Shareholders vote 

AGAINST 

all resolutions at this 

Extraordinary General Meeting
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Letter from the Chairman, Mr Robert Kennedy 

Dear Tellus Shareholder, 
Attached is a Notice of General Meeting which includes a Requisitioning Shareholders’ Statement. 
The business of the General Meeting is to consider the resolutions proposed by the requisitioning shareholders 
that, Messrs David Nolan, Stephen Brent and Heath Roberts be elected as Directors of the Company and that 
Mr Neil Young (and any new Directors appointed prior to the Meeting) be removed from their positions as 
Directors of the Company. 
In the view of the Board, it could be seen that affirmative votes at the General Meeting to these resolutions 
would lead to a change of control of the Company in circumstances that would avoid a formal takeover offer 
being made to all shareholders. 
The current Board of Directors, comprising Messrs Robert Kennedy, Chairman, Carl Dorsch, Managing 
Director and Neil Young, Non-Executive Director, is a Board whose members are very experienced in the oil 
and gas industry and as Directors of ASX listed companies. 
This Board has the required mix of experience and skills necessary to secure and develop a portfolio of oil and 
gas assets, manage existing assets and ultimately increase shareholder value. 
Given the present size and requirements of the Company, it is considered that a three person board is 
adequate for current purposes. The Board does, however, intend to monitor its composition as growth projects 
progress.  
On this basis, I recommend that you, the shareholder, vote against all resolutions proposed. 
Yours faithfully, 

Robert Kennedy 
Non-Executive Chairman 
Tellus Resources Limited (ABN 35 144 733 595) 
Robert Kenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenenennenenenenenenedydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydydy
Non-Execececececececececececececececececececececututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututututivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivivive e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e Ch
31 August 2014
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NOTICE OF GENERAL MEETING
Notice is hereby given that a General Meeting of Shareholders of Tellus Resources Ltd (Tellus Resources or 
the Company) will be held at Level 9, 211 Victoria Square, Adelaide SA 5000 on 7 October 2014 at 11:00am 
ACDT. 

The Explanatory Statement that accompanies and forms part of this Notice of General Meeting sets out the 
background information on the various matters to be considered. This Notice of General Meeting and 
Explanatory Statement should be read in their entirety.  

AGENDA 
ORDINARY BUSINESS 

1. RESOLUTION 1 - ELECTION OF MR DAVID NOLAN AS A DIRECTOR 

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

‘That subject to Resolutions 2 and 3 being passed, Mr David Nolan, having consented to act, be elected as a 
director of the Company.’ 

Voting Exclusion Statement  
The Company will disregard any votes cast on Resolution 1 by Mr David Nolan and his associates. 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. 

2. RESOLUTION 2 - ELECTION OF MR STEPHEN BRENT AS A DIRECTOR

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

‘That subject to Resolutions 1 and 3 being passed, Mr Stephen Brent, having consented to act, be elected as 
a director of the Company.’ 

Voting Exclusion Statement 
The Company will disregard any votes cast on Resolution 2 by Mr Stephen Brent and his associates. 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.

3. RESOLUTION 3 – ELECTION OF MR HEATH ROBERTS AS A DIRECTOR 

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

‘That subject to Resolutions 1 and 2 being passed, Mr Heath Roberts, having consented to act, be elected 
as a director of the Company.’ 

Voting Exclusion Statement  
The Company will disregard any votes cast on Resolution 3 by Mr Heath Roberts and his associates. 
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. 
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4. RESOLUTION 4 – REMOVAL OF MR NEIL YOUNG AS A DIRECTOR 

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

‘That Mr Neil Young be removed as a Director of the Company with immediate effect.’ 

Voting Exclusion Statement 

The Company will disregard any votes cast on Resolution 4 by Mr Neil Young and his associates. 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.

5. RESOLUTION 5 – REMOVAL OF DIRECTOR/S 

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

‘That, any person appointed as a director of Tellus Resources Ltd on and from the date of the Requisition 
until the commencement of the general meeting held pursuant to this Requisition be removed as a director of 
the Company with immediate effect.’ 

Voting Exclusion Statement  

The Company will disregard any votes cast on Resolution 5 by any person or their associate who was 

appointed as a director from the date of the Requisition until commencement of the General Meeting.

OTHER BUSINESS 

To transact any other business which may be properly brought before the meeting in accordance with the 
Company’s Constitution and the Corporations Act. 

Please note defined terms used in this Notice have the same meanings set out in the Glossary of 
Explanatory Memorandum. 

EXPLANATORY STATEMENT 

Shareholders are referred to the Explanatory Statement accompanying and forming part of this Notice of 
General Meeting.  

VOTING ENTITLEMENT 

Pursuant to regulation 7.11.37 of the Corporations Regulations 2001, the Directors have determined that the 
shareholding of each shareholder for the purposes of ascertaining the voting entitlements for the General 
Meeting will be as it appears in the Share Register at 11:00 am ACDT on 5 October 2014.

PROXIES 

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. 

New sections 250BB and 250BC of the Corporations Act came into effect on 1 August 2011 and apply to 
voting by proxy on or after that date. Shareholders and their proxies should be aware of these changes to 
the Corporations Act, as they will apply to this General Meeting. Broadly, the changes mean that: 

(a) if proxy holders vote, they must cast all directed proxies as directed; and 

(b) any directed proxies which are not voted will automatically default to the Chair, who must vote the 
proxies as directed. 

Further details on these changes are set out below.
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Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the way the 
proxy is to vote on a particular resolution and, if it does: 

(a) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that 
way (i.e. as directed); and 

(b) if the proxy has 2 or more appointments that specify different ways to vote on the resolution – the 
proxy must not vote on a show of hands; and 

(c) if the proxy is the chair of the meeting at which the resolution is voted on – the proxy must vote on 
a poll, and must vote that way (i.e. as directed); and 

(d) if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does so, the 
proxy must vote that way (i.e. as directed). 

Transfer of non-chair proxy to chair in certain circumstances 

Section 250BC of the Corporations Act provides that, if: 

(a) an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a 
meeting of the Company's members; and 

(b) the appointed proxy is not the chair of the meeting; and 

(c) at the meeting, a poll is duly demanded on the resolution; and 

(d) either of the following applies: 

(i) the proxy is not recorded as attending the meeting; 

(ii) the proxy does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as the proxy 
for the purposes of voting on the resolution at the meeting. 

General 

A member entitled to attend and vote at the General Meeting is entitled to appoint not more than two proxies 
to attend and vote at the General Meeting. 

Where more than one proxy is appointed and the appointment does not specify the proportion or number of 
the member’s votes, each proxy may exercise half of the votes. A proxy may, but need not be, a member of 
Tellus Resources. 

Appointment of a proxy by a member who is a corporation must be executed in accordance with section 127 
of the Corporations Act. 

A Proxy Form accompanies this Notice of General Meeting. 

To be effective, the completed proxy together with the power of attorney (if any) under which it is signed, 
must be received at the Company’s corporate registry, Computershare Investor Services Pty Limited, at one 
of the addresses or the facsimile number below no later than 48 hours before the commencement of the 
meeting: 

(a) By Mail: Computershare Investor Services Pty Limited, GPO Box 242, Melbourne VIC 3001 
Australia 

(b) By Facsimile: 1800 783 447 (within Australia) +61 3 9473 2555 (outside Australia) 

(c) Custodians: Intermediary Online subscribers only����������	�
����
�������
	�

Any proxy form received later than 48 hours before the commencement of the meeting will not be valid for 
the meeting. 
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Corporate Representative 

If a representative of a corporate shareholder is to attend the meeting you will need to provide the completed 
appropriate “Certificate of Appointment of Corporate Representative” prior to the admission. A form of the
certificate may be obtained from Computershare or online at www.investorcentre.com under the help tab, “Printable 
Forms”. 

By order of the Board 

CARL DORSCH 
Managing Director 

Date: 2 September 2014 
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EXPLANATORY STATEMENT 

Introduction 

This Explanatory Statement has been prepared for the information of shareholders in relation to the business 
to be conducted at the General Meeting to be held Level 9, 211 Victoria Square, Adelaide, SA 5000 at 11:00am 
ACDT. 

This Explanatory Statement should be read in conjunction with the accompanying Notice of Meeting.  This 
Explanatory Statement is to provide shareholders with information that is reasonably required by them to 
decide how to vote upon the resolution. 

A number of words or terms used in this Explanatory Statement have defined meanings, which are set out in 
the Glossary. 

ELECTION OF MR DAVID NOLAN AS A DIRECTOR (Resolution 1) 

Resolution 1 asks shareholders to elect Mr David Nolan to the Board, subject to Resolutions 2 and 3 asking 
shareholders to elect Mr Brent and Mr Roberts to the Board being passed. 

For the reasons set out in the section below, the Directors unanimously recommend that shareholders vote 
against Resolution 1. 

The Chairman of the Meeting intends to vote undirected proxies against Resolution 1. 

ELECTION OF MR STEPHEN BRENT AS A DIRECTOR (Resolution 2) 

Resolution 2 asks shareholders to elect Mr Stephen Brent to the Board, subject to Resolutions 1 and 3 (asking 
shareholders to elect Mr Nolan and Mr Roberts to the Board) being passed. 

For the reasons set out in the section below, the Directors unanimously recommend that shareholders vote 
against Resolution 2. 

The Chairman of the Meeting intends to vote undirected proxies against Resolution 2. 

ELECTION OF MR HEATH ROBERTS AS A DIRECTOR (Resolution 3) 

Resolution 3 asks shareholders to elect Mr Heath Roberts to the Board, subject to Resolutions 1 and 2 (asking 
shareholders to elect Mr Nolan and Mr Brent to the Board) being passed. 

For the reasons set out in the section below, the Directors unanimously recommend that shareholders vote 
against Resolution 3. 

The Chairman of the Meeting intends to vote undirected proxies against Resolution 3. 

REMOVAL OF MR NEIL YOUNG AS A DIRECTOR (Resolution 4) 

Resolution 4 asks shareholders to remove Mr Neil Young from the Board. 

For the reasons set out in the section below, the Directors unanimously recommend that shareholders vote 
against Resolution 4. 

The Chairman of the Meeting intends to vote undirected proxies against Resolution 4. 

REMOVAL OF DIRECTOR/S (Resolution 5) 

The purpose of this resolution is to remove any director appointed to the Board between the date of requisition 
of the meeting by the shareholders and the commencement of the general meeting requested by the 
shareholders. 
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For the reasons set out in the section below, the Directors unanimously recommend that shareholders vote 
against Resolution 5. 

The Chairman of the Meeting intends to vote undirected proxies against Resolution 5  
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Rationale for the Directors’ voting recommendations

Set out below are the principal and non-exclusive reasons why the Directors have recommended that 
shareholders should vote against the resolutions: 

The Meeting has been requisitioned by a shareholder (and his controlled entities) who holds a 10.89% stake 
in the Company.  It could be seen that the primary practical effect of voting for the resolutions proposed by this 
shareholder would be to effect a change of control in the company without making a formal takeover offer, with 
an associated takeover premium, to all shareholders.  This would be achieved by removing one current Non-
Executive Director and electing three new Directors to the Board.  The new Directors would then have a 
majority of the Board and as such effective control of the Company. 

Your Board has sought to address proposals put forward by the requisitioning shareholder in recent months 
over the strategic direction of the Company.  However such dialogue has proved fruitless.  The Board has the 
primary imperative of running the Company for the benefit of all shareholders, not just one minority 
shareholder. 

None of the proposed new Directors has had any dialogue with the Board.  

The composition of the current Board is one with the range of skills required to direct and manage an oil and 
gas exploration company of the Company’s current size.  Its members have a track record, as members of the 
board and management of other oil and gas companies, of delivering value to shareholders.  Based on the 
limited information provided, the nominees appear to have no such oil and gas track records. 

The Company’s current fiscal resources reflect its small size.  As such, the Board considers that a three person 
Board is  currently an optimal size.  Putting in place five Directors would impose a disproportionate cost burden 
on the Company. 

In the relatively short period since the current Directors were appointed to the Board, a substantial reshaping 
of the Company’s asset portfolio has been effected, with the following key elements now in place: 

• A joint venture interest in acreage in Utah, United States which is the subject of an imminent drilling 
campaign targeting a large conventional crude oil prospect.  The first well has been fully funded on a 
risk basis. 

• Another joint venture interest in Australia’s Cooper Basin, with a fully carried project.  This interest is 
in three long term retention leases. 

• The Company is currently seeking to complete the acquisition of an interest in a very prospective 
petroleum tenement in onshore Madagascar. 

• The Company has hard rock exploration permits in Queensland and New South Wales and is presently 
reviewing a number of options in relation to these exploration permits. 

The Board considers it has a high quality portfolio of assets for a company of it’s size.  They provide a breadth 
of risks, upcoming activity, good addresses, quality partners and significant upsides. 

For all of the above reasons the Board considers that it is in the best interests of the Company and it’s 
shareholders to retain the current Board as it is currently composed and to reject the resolution to remove one 
Director from the Board and elect three new Directors, none of whom appears to have much experience in oil 
and gas exploration or building a successful oil and gas company. 

It is the Board’s recommendation, therefore, that shareholders vote against all 5 resolutions proposed by the 
requisitioning shareholders 
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GLOSSARY OF TERMS 

In this Explanatory Statement the following expressions have the following meanings: 

ASIC means the Australian Securities and Investments Commission. 

ASX means Australian Securities Exchange operated by ASX Ltd. 

Board means the board of directors of the Company. 

Company means Tellus Resources Ltd (ACN 144 733 595). 

Constitution means the Constitution of the Company. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

General Meeting or Meeting means the general meeting of shareholders of the Company, convened by this 

Notice. 

Listing Rules means the listing rules of the ASX. 

Notice or Notice of Meeting means the notice of general meeting which accompanies this Explanatory 

Statement. 

Resolution means a resolution referred to in the Notice of Meeting. 

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

Shareholder means a holder of a Share. 
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