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Background Information  
To assist you in deciding how to vote on the Resolutions, further details as 
background information to the Resolutions are set out in the Explanatory Notes 
forming part of this Notice of Meeting.

The Annual General Meeting of Cooper Energy Limited  
ABN 93 096 170 295 (Company) will be held at 10.30 am (ACDT)  
on Thursday, 7 November 2019 at Level 1, 43 Franklin Street,  
Adelaide, South Australia.

Business
Financial Statements and Reports

To receive and consider the Company’s Annual Report, Directors’ Report  
(incorporating the Remuneration Report) and Auditor’s Report for the financial year 
ended 30 June 2019.

Note: There is no vote on this item. 

Resolution 1 – Adoption of Remuneration Report

To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 

“That the Remuneration Report as set out in the Directors’ Report for the financial year 
ended 30 June 2019 be adopted.”

Note: A voting exclusion for this Resolution is set out under Important Information below.

Resolution 2 – Re-election of Mr John Conde AO as a director

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That Mr John Conde, a director of the Company who retires by rotation in accordance 
with clause 5.1 of the Constitution and being eligible, offers himself for re-election,  
be re-elected as a director of the Company.”

Notice of 2019  
Annual General Meeting
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Resolution 3 – Approval of amended Equity Incentive Plan

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, for the purpose of Listing Rule 7.2 Exception 9(b) and for all other purposes,  
the Company’s equity incentive plan (as amended), as summarised in the Explanatory 
Notes, and the grant of rights and issues of shares under that plan (as amended),  
be approved.”

Note: A voting exclusion for this Resolution is set out under Important Information below.

Resolution 4 – Approval of amendment of terms of rights previously issued 
to Mr David Maxwell, Managing Director

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, for the purpose of Listing Rule 10.14 and for all other purposes, the amendment 
of the terms of 3,831,347 performance rights and 9,931,619 share appreciation rights 
previously issued to Mr David Maxwell pursuant to the Company’s equity incentive plan, 
as described in the Explanatory Notes, be approved.” 

Note: A voting exclusion for this Resolution is set out under Important Information below.

Resolution 5 – Issue of rights to Mr David Maxwell, Managing Director

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, for the purpose of Listing Rule 10.14 and for all other purposes, the issue to  
Mr David Maxwell of performance rights and share appreciation rights pursuant to the 
Company’s equity incentive plan as described in the Explanatory Notes, be approved.” 

Note: A voting exclusion for this Resolution is set out under Important Information below.

Resolution 6 – Renewal of proportional takeover provisions

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

“That pursuant to section 648G of the Corporations Act, the existing proportional 
takeover approval provision in clause 163 of the Constitution is renewed for a period  
of three years, commencing on the date of the expiry of the last renewal period for 
clause 163.”

By order of the Board

Amelia Jalleh 
Company Secretary

8 October 2019
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The information set out below forms part of this 
Notice of Meeting.

Voting exclusion for Resolution 1

In accordance with the Corporations Act, the Company will 
disregard any votes cast (regardless of the capacity in which the 
vote is cast) on Resolution 1 by the Company’s Key Management 
Personnel (KMP), as named in the Remuneration Report, or by 
any Closely Related Party of a member of the KMP. 

However, the Company will not disregard a vote if the vote:

•  is cast by that person as proxy for a person who is entitled to 
vote on this Resolution, in accordance with directions on the 
proxy form; or

•  is cast by that person chairing the meeting as proxy for a person 
who is entitled to vote on this Resolution, and the proxy form 
expressly authorises the Chairman to exercise the undirected 
proxy as the Chairman decides.

If you appoint the Chairman as your proxy on this Resolution and 
the proxy is not directed, you expressly authorise the Chairman to 
cast your vote on this Resolution.

The Chairman intends to vote all available proxies including 
undirected proxies in favour of Resolution 1.

Voting exclusions for Resolutions 3, 4 and 5

In accordance with the Listing Rules, the Company will disregard 
any votes cast in favour of Resolution 3, 4 or 5 by or on behalf of 
Mr Maxwell, his nominee or any of their Associates. 

However, the Company will not disregard a vote if the vote:

•  is cast by a person as proxy for a person who is entitled to vote 
on Resolution 3, 4 or 5, in accordance with the directions on the 
proxy form; or

•  is cast by the person chairing the meeting as proxy for a person 
who is entitled to vote on Resolution 3, 4 or 5, in accordance 
with a direction on the proxy form to vote as the proxy decides.

In addition, in accordance with the Corporations Act, the Company 
will disregard any votes cast on Resolution 3, 4 or 5 by the 
Company’s KMP, as named in the Remuneration Report, or by any 
Closely Related Party of a member of the KMP acting as a proxy. 

However, the Company will not disregard a vote if the vote:

•  is cast by that person as proxy for a person who is entitled to 
vote on Resolution 3, 4 or 5, in accordance with the directions on 
the proxy form; or

•  is cast by that person chairing the meeting as proxy for a person 
who is entitled to vote, and the proxy form expressly authorises 
the Chairman to exercise the undirected proxy as the Chairman 
decides.

If you appoint the Chairman as your proxy on Resolution 3, 4 
or 5 and the proxy is not directed, you expressly authorise the 
Chairman to cast your vote on the relevant Resolution. 

The Chairman intends to vote all available proxies including 
undirected proxies in favour of Resolutions 3, 4 and 5

Entitlement to vote

For the purpose of voting at the AGM, shares in the Company 
will be taken to be held by the persons who are registered as 
Shareholders in the Company at Close of Business (ACDT) on 
Tuesday 5 November 2019.

Voting in person

Please arrive at the venue 15 minutes before the start of the 
AGM so the Company may check shareholding against the Share 
Register and note attendances.

Voting by proxy

A proxy form accompanies this Notice. A Shareholder who is 
entitled to vote at the AGM may appoint not more than two 
people as proxy to vote in the Shareholder’s place. The proxy 
need not be a Shareholder. A Shareholder that appoints two 
proxies may specify the proportion or number of votes each proxy 
may exercise, failing which each proxy may exercise half the 
Shareholder’s votes.

Important Information
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If the proxy chooses to vote, the proxy must vote in accordance 
with the directions on the proxy form. If a Shareholder does not 
indicate on the proxy form the manner in which the proxy is to 
vote, the proxy may vote as he or she thinks fit.

To vote by proxy, the proxy form (together with the original or 
certified copy of any power of attorney or other authority under 
which the form is signed, if any) must be received at the Share 
Registrar no later than 10.30am (ACDT) on Tuesday 5 November 
2019 via any of the following methods.

Proxy Forms received after this time will not be valid for the 
purposes of the AGM.

Online:
www.investorvote.com.au

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

By post:
Computershare Investor Services Pty Ltd 
GPO Box 242 
Melbourne Victoria 3001

By facsimile (within Australia):
1800 783 447

By facsimile (outside Australia):
+61 3 9473 2555

By hand:
Computershare Investor Services Pty Ltd 
Level 5, 115 Grenfell Street 
Adelaide South Australia 5000

For Intermediary Online subscribers only (custodians): Visit  
www.intermediaryonline.com to submit your voting intentions.

Voting by corporate representative

A body corporate Shareholder may appoint an individual as 
a corporate representative to vote at the AGM. Corporate 
representatives must lodge a certificate of appointment with 
the Company and/or the Share Registrar before the AGM or 
at the registration desk on the day of the AGM. Certificates of 
appointment of corporate representatives are available on request 
by contacting the Share Registrar on 1300 655 248 (within 
Australia) or +61 3 9415 4887 (outside Australia).

Questions from Shareholders

The Chairman will allow a reasonable opportunity for Shareholders 
at the AGM:

•  to ask questions about the management and performance of the 
Company; and

•  to ask the auditor questions about the conduct of the audit, the 
preparation and content of the Auditor’s Report, the accounting 
policies adopted by the Company in relation to the preparation of 
the financial statements and the independence of the auditors in 
relation to the conduct of the audit.

Shareholders may submit a written question to the auditors 
relevant to the content of the Auditor’s Report or the conduct of 
the audit of the Annual Report by no later than 10.30am (ACDT) on 
Thursday 31 October 2019 via any of the following:

By post:
Attention: Company Secretary 
GPO Box 1819, Adelaide 
South Australia 5001

By facsimile (within Australia):
08 8100 4997

By facsimile (outside Australia):
+61 8 8100 4997

By email:
customerservice@cooperenergy.com.au 

Enquiries

Shareholders are invited to contact the Company Secretary,  
Ms Amelia Jalleh on +61 8 8100 4900 or  
customerservice@cooperenergy.com.au if they have any queries 
in respect of the matters set out in these documents.
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These Explanatory Notes form part of this Notice  
of Meeting.

1. Financial Statements and Reports

 The Corporations Act requires the Company’s Annual Report, 
the Directors’ Report (incorporating the Remuneration Report), 
and the Auditor’s Report to be received and considered at the 
AGM. The Corporations Act does not require Shareholders to 
vote on these Reports.

 An electronic copy of the Company’s Annual Report is available 
on the Company’s website: http://www.cooperenergy.com.au/
investor-information/reports. The 2019 Annual Report has also 
been sent by post to those Shareholders who have previously 
elected to receive a hard copy.

2.  Resolution 1 – Adoption of Remuneration 
Report

 The Remuneration Report commences at page 50 of the 2019 
Annual Report.

 As required by the Corporations Act, the Board is presenting 
the Remuneration Report to Shareholders for adoption. The 
vote on this Resolution is advisory only and does not bind the 
Directors or the Company. However, the Board will take the 
outcome of the vote into consideration when reviewing the 
Company’s remuneration practices and policies. 

 Shareholders should also note that if 25% or more of votes 
cast are against the adoption of the Remuneration Report 
at two consecutive AGMs, Shareholders will be required to 
vote at the second of the consecutive AGMs on a resolution 
(spill resolution) to determine whether another meeting of 
Shareholders (spill meeting) be held to consider the re-election 
of the Directors (other than the Managing Director). If a spill 
resolution is passed, all Directors (other than the Managing 
Director) will cease to hold office at the end of the spill meeting, 
unless re-elected at that meeting. 

 The Company received 97.21% of proxy votes in favour of its 
Remuneration Report for the 2018 financial year. The vote was 
carried unanimously on a show of hands.

 The Board recommends that Shareholders vote in favour of 
adopting the Remuneration Report.

 The Chairman intends to vote undirected proxies in favour 
of Resolution 1.

Explanatory Notes

3.  Resolution 2 – Re-election of Mr John Conde 
AO as a director

 Mr Conde will retire by rotation at the AGM in accordance with 
Rule 5.1 of the Constitution and, being eligible, offers himself 
for re-election. 

 Mr Conde was appointed to the Board and as Chairman on 
25 February 2013. Mr Conde has extensive experience in 
business and commerce and in chairing high profile business, 
arts and sporting organisations. Mr Conde is the President of 
the Remuneration Tribunal, responsible for the remuneration 
of key senior Commonwealth officers, Members of Parliament 
and the federal Judiciary. Mr Conde was made an Officer of 
the Order of Australia in 1994 for his services to business and 
commerce, particularly in the field of electricity generation and 
commerce. Biographical details for Mr Conde, including relevant 
qualifications, skills and experience, other material directorships 
currently held and status as an independent non-executive 
director, are set out on page 32 of the 2019 Annual Report. 

 The Board supports the re-election of Mr Conde as a 
director and (with Mr Conde abstaining) recommends that 
Shareholders vote in favour of this Resolution. 

 The Chairman intends to vote undirected proxies in favour 
of Resolution 2.

4.  Resolution 3 – Approval of amended Equity 
Incentive Plan

4.1 Proposed Amendments to Equity Incentive Plan 

 The Company’s equity incentive plan (EIP) was most recently 
approved by Shareholders at the Company’s 2018 AGM. Since 
that time, the Company has reviewed the operation and terms 
of the EIP with the assistance of external advisors. 

 As outlined in the Explanatory Notes for the 2018 AGM, the 
Company’s remuneration framework has been formulated with 
a view to:

 •  attracting and retaining highly skilled Directors and employees 
who are motivated to pursue and deliver the Company’s 
strategy and goals;

 •  ensuring that Directors and employees receive remuneration 
that is fair, reasonable and competitive; and

 •  providing incentives to deliver future individual and Company 
performance.

 As a result of the review of the EIP, the Directors consider that 
the terms of the EIP should be amended to better achieve 
these objectives and ensure there is flexibility to make offers in 
all circumstances. 
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 The proposed changes to the EIP are as follows. 

 Under the current terms of the EIP, if an employee ceases to be 
employed by reason of death, redundancy, permanent disability, 
mental incapacity or retirement, the employee will forfeit all 
unvested performance rights or share appreciation rights, 
unless the Board determines to the contrary. 

 Such a determination by the Board may have the unintended 
effect of giving a termination benefit to employees who hold 
or have held a “managerial or executive office” for the purpose 
of Part 2D.2 of the Corporations Act. This consequence could 
have the effect of materially limiting the ability of the Board 
to allow “good leavers” to retain their performance rights or 
share appreciation rights even if these rights remain subject 
to performance conditions and might not eventually vest. 
This could result in the Company’s objectives in relation to 
remuneration not being fully achieved. In particular, given 
the long term nature of the developments undertaken by the 
Company, the Directors wish to ensure that employees are 
motivated to consider the long term impact of their efforts for 
the Company. 

 Accordingly, it is proposed that the terms of the EIP be 
amended so that “good leavers” will retain their rights issued 
under the EIP to be tested in the normal course with the Board 
having the absolute discretion that some or all of the rights 
should be forfeited. This will ensure the Board can determine 
the appropriate treatment of unvested performance rights and 
share appreciation rights on termination of employment having 
regard for the prevailing facts and circumstances at the time.

 It is also proposed that the definition of “good leaver” (to 
referred to in the EIP terms as a “Qualifying Leaver”) be 
amended to include employees whose employment is 
terminated by mutual agreement. This will give the Board the 
ability to deal with the variety of circumstances that might arise 
including effective succession planning while ensuring that 
the Board will always retain the discretion to cause some or all 
rights to lapse and be forfeited. 

 The EIP will also be amended to clarify that in the event rights 
remain on foot following termination of employment, and the 
Board subsequently determines that fraud, dishonesty or other 
breach of obligation has occurred, any unvested rights will be 
forfeited.

 Further, it is proposed to amend the EIP in relation to control 
events such as takeovers and schemes of arrangement. 
Currently the EIP rules provide that the Board can exercise a 
discretion following a control event to determine that rights 
vest, lapse or remain subject to vesting criteria. The EIP 
expresses the “default position” as a pro-rata vesting of rights 
on the basis of the proportion of the relevant performance 
period that has elapsed.

 It is proposed to clarify the relevant rule, so that in the absence 
of a determination by the Board, if there is a control event all 
rights will not lapse, but will vest. The Board will still have 
an absolute discretion to determine that rights do lapse or 
do not vest or vest only to a limited extent. The Board will 
be expressly required to have regard to the period of service 
of the employee and the employee’s and the Company’s 
performance, as well as any other relevant circumstances. The 
effect of the amendment is to clarify that the default position 
is that rights are retained. This is designed to address the 
potential unintended consequence that, if the Board needs to 
make a positive determination that rights will be retained on 
a change in control, the making of a positive determination 
might (depending on the precise circumstances) be alleged 
to be the giving of a termination benefit in connection with a 
termination of employment that occurred as a result of a control 
event, for the purpose of Part 2D.2 of the Corporations Act. 
While the Company considers that this is a remote possibility, 
the proposed amendment should put the issue effectively 
beyond doubt, to ensure that the Company is able to achieve 
its remuneration objectives by ensuring that no termination 
benefits are given for the purpose of Part 2D.2 of the 
Corporations Act.

 Finally, it is proposed to amend the EIP to clarify that the 
changes described above have effect in relation to performance 
rights and share appreciation rights that have previously been 
issued. The approval for the purpose of Listing Rule 7.2, 
Exception 9(b) is therefore sought in relation to the issue of 
shares under the EIP for the three year period following the 
AGM under the terms of the amended EIP in relation to any 
performance rights and share appreciation rights on issue as at 
that the date of the AGM as well as any issued subsequent to 
the AGM.

4.2 Listing Rule 7.1

Listing Rule 7.1 restricts a company from issuing more than 
15% of its issued capital in any 12 month period without the 
prior approval of holders of ordinary securities. Listing Rule 
7.2 Exception 9(b) provides that securities issued under an 
employee incentive scheme will not be counted in the 15% if, 
within 3 years before the issue date, the holders of ordinary 
securities approved the issue of securities under the scheme as 
an exception to Listing Rule 7.1. 

Approval for the purposes of Listing Rule 7.2 Exception 9(b) 
was last obtained at the 2018 AGM.

Shareholder approval is sought in Resolution 3 for the issue of 
securities under the EIP (as amended) during the 3 year period 
after this AGM as an exception to Listing Rules 6.23.4 and 7.1 
including for the issue of shares under the EIP in respect of 
rights issued under the EIP before this AGM.
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4.3 Summary of terms of the EIP

A summary of the other key EIP terms is set out below. A copy 
of the EIP terms showing the proposed amendments may be 
requested from the Company Secretary. 

The Board may grant eligible participants awards in the form of 
performance rights, share appreciation rights (SARs), options 
or a combination of all or some of those. The Board may invite 
eligible participants to participate in a grant of awards on such 
terms as it determines. For example, the Board may determine 
that the vesting of the awards is subject to performance and/or 
service conditions and may determine that a trading restriction 
applies to any shares allocated on vesting or exercise of 
performance rights, share appreciation rights or options granted 
under the plan. 

The key terms of the invitations that will be made by the Board 
to KMP and certain other senior staff as part of the EIP in 2019 
are set out in section 6.

In addition, employees who are not offered the opportunity to 
participate in the Company’s EIP will be invited to participate 
in the Company’s deferred short term incentive (STIP) offer 
in 2019. This provides eligible employees with an opportunity 
to achieve a maximum of 15% of Fixed Annual Remuneration 
inclusive of superannuation (FAR), depending on individual and 
company performance over the financial year which will be 
payable in performance rights instead of cash. The criterion for 
the issue/vesting of the deferred STIP performance rights will 
be continued service with the Company for one year after the 
performance rights have been granted. KMP do not participate 
in the deferred STIP.

The Company may issue new shares or acquire shares on 
market for allocation to participants on exercise of awards under 
the EIP, or awards may be settled in cash. 

The terms of the EIP subject to amendment are described in 
section 4.1.

4.4 Securities issued since date of last shareholder 
approval 

Since the 2018 AGM:

•  5,585,450 performance rights have been issued under  
the EIP; 

•  13,312,848 share appreciation rights have been issued under 
the EIP; 

•  7,296,847 shares have been issued on vesting of performance 
rights; 

•  12,385,179 shares have been issued on vesting of share 
appreciation rights;

• 669,858 performance rights have lapsed; and

• 1,533,661 share appreciation rights have lapsed.

Explanatory Notes

The Board recommends (with Mr Maxwell abstaining) that 
Shareholders vote in favour of Resolution 3.

The Chairman intends to vote undirected proxies in favour 
of Resolution 3.

5. Resolution 4 - Approval of amendment of 
terms of rights previously issued to Mr David 
Maxwell, Managing Director

5.1 Listing Rule 10.14

As noted above, Listing Rule 10.14 provides that a Company 
must not issue or agree to issue securities to a director under 
an employee incentive scheme without the prior approval of 
holders of ordinary securities.

Under Resolution 4, Shareholder approval is sought for the 
amendment of the terms of performance rights and share 
appreciation rights previously issued to Mr Maxwell. The 
amendments to the terms are as a consequence of the 
amendments to the EIP described in section 4.1 above and, 
subject to approval under Resolution 3, will apply in relation to 
all holders of rights under the EIP.

For completeness, it is noted that further rights will be issued 
to Mr Maxwell under the EIP, subject to Resolution 5 being 
approved.

5.2 Mr Maxwell’s current holdings of EIP rights

Mr Maxwell currently holds the following rights under the EIP:

Year of Issue

2015 2016 2017 2018

Performance rights 82,458 1,178,643 1,629,327 940,919

Share appreciation 
rights

232,742 3,044,232 4,092,071 2,562,574

The above rights were issued pursuant to the EIP as described 
in section 4 above (prior to the amendments described in 
section 4.1) and also on terms consistent with those described 
in section 6 (below), and in each case the rights were approved 
by Shareholders for the purpose of Listing Rule 10.14 at the 
2016, 2017 and 2018 AGMs. The terms of the rights issued 
in 2015, 2016 and 2017 included a re-testing provision under 
which rights that did not meet the Vesting Criteria (described in 
section 6 (below)) at the end of the initial 3 year measurement 
period could be re-tested against the same Vesting Criteria at 
the end of 4 years from the grant date. Re-testing has not been 
included in the terms of the rights since 2018 and will not be 
included in the 2019 grant.



9

5.3 Information for the purposes of Listing Rule 10.15

For the purpose of Listing Rule 10.15, the following further 
information is provided:

(a)  940,919 performance rights and 2,562,574 share 
appreciation rights have been issued to Mr Maxwell for nil 
consideration under the EIP since shareholder approval was 
obtained at the 2018 AGM;

(b)  the only person to participate in the EIP for the purpose 
of Listing Rule 10.14 is Mr Maxwell, who is the only such 
person who has received rights under the EIP since the last 
approval at the 2018 AGM;

(c)  the rights the subject of this proposed approval have already 
been issued, and were issued in each case within 12 months 
of the relevant approval under Listing Rule 10.14, on 15 
December 2015, 8 December 2016, 8 December 2017 and 
12 December 2018 respectively. The change to the terms 
will take effect immediately on the giving of the approval 
pursuant to Resolution 4; and

(d)  neither the Directors nor the Company are aware of any 
other information that would be reasonably required by 
Shareholders to make a decision as to whether it is in the 
Company’s best interests to pass the Resolution.

The Board (with Mr Maxwell abstaining) recommends that 
Shareholders vote in favour of Resolution 4.

The Chairman intends to vote undirected proxies in favour 
of Resolution 4.

6. Resolution 5 – Issue of rights to Mr David 
Maxwell, Managing Director

6.1 Background

 The Board considers that its senior executives should be 
remunerated in a manner that encourages them to become 
Shareholders as this is the best mechanism to align their 
interests with those of the Company’s Shareholders. It is the 
Company’s policy that the performance based (that is, at risk) 
pay of senior executives forms a significant portion of their total 
remuneration. Granting incentives under a long term incentive 
plan seeks to encourage and reward long-term sustainable 
performance. 

 As noted above, Listing Rule 10.14 provides that a company 
must not issue or agree to issue securities to a director under 
an employee incentive scheme without the prior approval of 
holders of ordinary securities.

 Under Resolution 5, Shareholder approval is sought for the 
issue of performance rights and share appreciation rights 
(Incentives) to Mr Maxwell. Subject to Shareholder approval, 
the Incentives will be issued in accordance with an invitation 
made by the Board (Invitation) pursuant to the terms of the 
Company’s EIP (and if Resolution 3 is approved, as amended as 
described in section 4). 

6.2 Invitations under EIP

 (a) Type of Incentives

 Incentives will be granted in two equal tranches as follows:

Tranche Percentage Type of Incentive

1 50% of maximum award Performance Rights

2 50% of maximum award Share Appreciation 
Rights (SARs)

 A Performance Right will entitle Mr Maxwell to one fully paid 
ordinary share in the Company (ranking equally with other  
ordinary shares on issue) (share) if that Performance Right 
vests. No consideration is payable on the issue or vesting of the 
Performance Right.

 A SAR will entitle Mr Maxwell to an amount equal to the 
increase in value of a share over the relevant performance 
period, settled in shares (or cash at the discretion of the Board) 
if that SAR vests. No consideration is payable on the grant or 
vesting of the SAR.

 (b) Number of Incentives

 The number of Incentives to be granted to Mr Maxwell will be 
calculated by reference to his organisational level benchmarks 
(OLB) determined by the Board. Mr Maxwell’s OLB is 100% of 
his fixed annual remuneration (FAR).

 The number of Incentives to be offered to Mr Maxwell is 
calculated by dividing his OLB by:

i. for the Tranche 1 Performance Rights – the Market Value of 
a share on 10 September 2018. The Market Value of a share 
on a day is determined as, in summary, the volume weighted 
average price of shares over the 20 Trading Days ending on 
that day; and

ii. for the Tranche 2 SARs – the fair value of the SARs on 
10 September 2018. The fair value is determined using a 
Black Scholes valuation model, based on a range of input 
assumptions (including volatility, performance period, time to 
vest, share price at grant etc. but excluding the probability of 
vesting based on performance hurdles).

 (c) Grant Date

 The grant date is the date on which the Incentives are granted. 
If Shareholder approval is obtained, the Board intends that the 
Incentives will be granted in December and in any event no later 
than 12 months after the date of the AGM.

 (d) Performance Period

 The Incentives are subject to performance conditions that must 
be met for the Incentives to vest (Vesting Criteria). The period 
over which the Vesting Criteria will be measured is 3 years from 
the grant date (Performance Period).
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 (e) Vesting Criteria

 The Company’s relative total Shareholder return (RTSR) 
performance over the Performance Period will be assessed 
against peer companies. The Vesting Criteria is challenging 
and the maximum award opportunities are only achieved 
by outstanding performance. No Incentives will vest if 
performance is below medium level and less than half (30%) of 
the Incentives will vest if at the 50th percentile. Incentives may 
vest in accordance with the Vesting Criteria set out below:

RTSR percentile ranking Percentage of Incentives to 
vest

Lower than 50th percentile No Incentives

50th percentile 30% of Incentives

Between 51st to 89th 
percentile

Pro rata percentage of 
Incentives

90th percentile or greater 100% of Incentives

 (f) Testing

 Incentives will be tested against the Vesting Criteria on the  
earliest date reasonably practicable after the end of the 
Performance Period.

6.3 Information for the purposes of Listing Rule 10.15

 For the purposes of Listing Rule 10.15, the following further 
information is provided:

(a) 940,919 Performance Rights and 2,562,574 SARs have been 
issued to Mr Maxwell for nil consideration under the EIP 
since Shareholder approval was obtained at the 2018 AGM; 

 (b) the only person entitled to participate in the EIP for the 
purposes of Listing Rule 10.14 is Mr Maxwell; and

(c) neither the Directors nor the Company are aware of any 
other information that would be reasonably required by 
Shareholders to make a decision as to whether it is in the 
Company’s best interests to pass Resolution 5.

 The Board (with Mr Maxwell abstaining) recommends that 
Shareholders vote in favour of Resolution 5.

 The Chairman intends to vote undirected proxies in favour 
of Resolution 5. 

7. Resolution 6 - Renewal of proportional 
takeover provisions

7.1 Background

 Clause 163 of the Constitution deals with proportional takeover 
bids for Shares in accordance with the Corporations Act and is 
designed to assist Shareholders to receive proper value for their 
Shares if a proportional takeover bid is made for the Company.

 Under section 648G of the Corporations Act, this provision 
must be renewed every three years or it will cease to have 
effect. Clause 163 was renewed at the 2016 AGM and 
continues to have effect until 9 November 2019. If renewed,  
the provision in clause 163 will continue to have effect for a 
further 3 year period until 7 November 2022 (unless renewed  
by a further special resolution of Shareholders).

 The proportional takeover provisions set out in clause 163 do 
not apply to full takeover bids. 

 The Corporations Act requires that the following information 
is provided to shareholders when they are considering the 
inclusion of a proportional takeover provision in a constitution. 

7.2 Effect of the proportional takeover provisions

 A proportional takeover bid is one where an offer is made to 
each Shareholder for a proportion of that Shareholder’s Shares.

 Under clause 163 of the Constitution, in the event of a 
proportional takeover bid being made, the Directors must hold a 
meeting of the Shareholders of the class of Shares the subject 
of the bid to consider whether or not to approve the bid. A 
resolution approving the bid must be voted on by the 14th day 
before the end of the bid period. If the resolution is not voted 
on within this timeframe, a resolution approving the bid is taken 
to have been passed. The resolution will be passed if more 
than 50% of the votes are cast in favour of approving the bid by 
Shareholders entitled to vote. The bidder and its associates are 
not allowed to vote on the resolution. 

 If a resolution to approve the bid is rejected, accepted offers are 
entitled to be rescinded, and all unaccepted offers and offers 
failing to result in binding contracts are treated as withdrawn at 
the end of the 14th day before the end of the bid period.

 If the bid is approved or taken to have been approved, the 
transfers resulting from the bid may be registered provided they 
comply with the provisions of the Corporations Act and the 
Constitution. 

Explanatory Notes
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7.3 Reasons for renewal of the proportional takeover 
provisions

 Without the proportional takeover approval provision being 
included in the Constitution, a proportional takeover bid may 
enable control of the Company to pass without Shareholders 
having the opportunity to sell all of their Shares to the bidder. 
Shareholders may be 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 for their Shares.

 The proportional takeover provisions lessen this risk because 
they allow Shareholders to decide whether a proportional 
takeover bid is acceptable and should be permitted to 
proceed.

7.4 No knowledge of any acquisition proposals

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

7.5 Review of advantages and disadvantages of the 
proportional takeover provisions

 During the time the proportional takeover provisions have 
been in effect, no takeover bids for the Company have been 
made, either proportional or otherwise. Accordingly, there 
are no actual examples against which the advantages or 
disadvantages for the Directors and Shareholders of the 
renewal of clause 163 of the Constitution can be reviewed. 

 The Directors are not aware of any potential takeover bid that 
was discouraged by clause 163 of the Constitution. 

7.6 Potential advantages and disadvantages of 
renewal of the proportional takeover provisions

 The Directors consider that the proposed renewal of clause 
163 of the Constitution has no potential advantages or 
potential disadvantages for Directors because they remain 
free to make a recommendation on whether a proportional 
takeover bid should be approved. However, it enables 
Directors to formally obtain the views of Shareholders in 
respect of a bid.

 The potential advantages of renewing clause 163 of the 
Constitution for Shareholders are:

(a) it gives Shareholders their say in determining by majority 
vote whether a proportional takeover bid should proceed;

(b) it may assist Shareholders to avoid being locked in as a 
relatively powerless minority;

(c) it increases Shareholders’ bargaining power and may assist 
in ensuring that any bid is adequately priced; and

(d) knowing the view of the majority of Shareholders assists 
each individual Shareholder in assessing the likely outcome 
of the bid and whether to approve or reject a particular bid.

 As a bid would be required to undergo an approval process 
under clause 163 of the Constitution, some potential 
disadvantages renewing clause 163 of the Constitution for 
Shareholders are:

(a) it may be a hurdle to, and may therefore discourage, the 
making of proportional takeover bids in respect of the 
Company;

(b) this hurdle may depress the share price or deny 
Shareholders an opportunity of selling their Shares at a 
premium; and

(c) it may reduce the likelihood of a proportional takeover bid 
being successful.

 However, the Directors do not perceive those or any other 
possible disadvantages as justification for not renewing 
the proportional takeover provisions in clause 163 of the 
Constitution for a further period of three years.

 The Board recommends that Shareholders vote in favour of 
Resolution 6. 

 The Chairman intends to vote undirected proxies in favour 
of Resolution 6.
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Glossary

In this document:

ACDT means Australian Central Daylight Saving Time. 

AGM means annual general meeting. 

Annual Report means the Company’s annual report for the year 
ended 30 June 2019 containing the Financial Report,  
the Directors’ Report and the Auditor’s Report.

Associate has the meaning given to it by Division 2 of Part 1.2  
of the Corporations Act.

ASX means ASX Limited (ACN 008 624 691).

ASX Listing Rules or Listing Rules means the Listing Rules  
of ASX.

Auditor’s Report means the auditor’s report in the Financial 
Report. 

Board means the Company’s board of directors. 

Chairman means the chairman of the AGM and chairman of  
the Board. 

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

• a spouse or child of the member;

• a child of the member’s spouse;

• a dependent of the member or the member’s spouse;

•  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; 

• a company the member controls; or

• a person prescribed by the Corporations Regulations 2001 (Cth). 

Company means Cooper Energy Limited (ABN 93 096 170 295).

Constitution means the Company’s constitution, as amended 
from time-to-time.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the directors of the Company.

Directors’ Report means the annual directors’ report prepared 
under Chapter 2M of the Corporations Act for the Company and 
its controlled entities. 

EIP means equity incentive plan. 

Explanatory Memorandum means the explanatory 
memorandum which accompanies and forms part of the Notice 
of Meeting. 

FAR means fixed annual remuneration (including 
superannuation). 

Financial Report means the annual financial report prepared 
under Chapter 2M of the Corporations Act of the Company and 
its controlled entities. 

Key Management Personnel or KMP has the same meaning  
as in the accounting standards and broadly includes those 
persons having authority and responsibility for planning,  
directing and controlling the activities of the Company, directly  
or indirectly, including any director (whether executive or 
otherwise) of the Company. 

Notice or Notice of Meeting means this notice of annual 
general meeting.

OLB means organisational level benchmark. 

Proxy Form means the proxy form attached to the Notice  
of Meeting.

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

RTSR means relative total Shareholder return. 

SAR means a share appreciation right.

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

Shareholder means a registered holder of a share.

Trading Day means a day determined by ASX to be a trading  
day in accordance with the Listing Rules.
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