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As previously published  Cougar Energy Limited (ASX:  CXY) advises that its 2012 
Annual General Meeting is scheduled for 10am on Thursday 22 November 2012 at 
Oaks on Market, 60 Market Street, Melbourne, Victoria.   

Attached are the Notice of Annual General Meeting and Information Memorandum 
and Annual Report for the 12 months to 30 June 2012, which are being distributed 
to shareholders today. 
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Notice of Annual General Meeting

Notice is hereby given that the 2012 Annual General Meeting (the Meeting) of the Members of Cougar Energy Limited ABN 75 060 111 
784 (the Company) will be held at Oaks on Market, 60 Market Street, Melbourne, Victoria on Thursday 22 November 2012 commencing 
at 10.00 am.

If you are unable to attend the Meeting, we encourage you to complete and return the enclosed Proxy Form. The completed Proxy Form 
must be received at the Company’s share registry or the registered office of the Company, at least 48 hours before the commencement 
of the Meeting.

An Information Memorandum accompanies and forms part of this Notice of Meeting. Members should read the Information 
Memorandum in full.

BUSINESS

1)	 Chairman’s Address

Significant events during the financial year.

2)	 Financial Report for the year ended 30 June 2012

The Financial Report of the Company for the year ended 30 June 2012 together with a Directors’ Report and the Auditors’ Report on the 
Financial Report will be presented to the Meeting for review.

PROPOSED RESOLUTIONS

Adoption of the Remuneration Report

1)	 Resolution 1 – as an Ordinary Resolution

“That the Remuneration Report for the year ended 30 June 2012 be adopted by the Members.”

Voting Restriction on Resolution 1

In accordance with section 250R of the Corporations Act, the Company will disregard any votes cast (in any capacity) on Resolution 1 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;

b)	 a “Closely Related Party” of such a member (where such expression has the meaning given to it in the Corporations Act 2001).

However, any of these persons (the voter) may cast a vote on the resolution as a proxy if the vote is not cast on behalf of a person described 
in (a) or (b) 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 of the meeting and the appointment of the chair as proxy:

i)	 does not specify the way the proxy is to vote on the resolution; and

ii)	 expressly authorises the chair to exercise the proxy even if the resolution is connected directly or indirectly with the remuneration  
of a member of the key management personnel for the Company or, if the Company is part of a consolidated entity, for the entity.

COUGAR ENERGY LIMITED
ABN 75 060 111 784

Notice of Annual General Meeting and Information Memorandum 
22 November 2012
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Notice of Annual General Meeting (Continued)

Approval of Prior Issue of Securities to The Australian Special Opportunity Fund LP

2)	 Resolution 2 – as an Ordinary Resolution

“That, for the purposes of ASX Listing Rule 7.4, and for all other purposes, Members of the Company approve and authorise the 

Company’s prior issue of 36,666,667 fully paid ordinary shares to The Australian Special Opportunity Fund LP on the terms and in 

accordance with the ASOF Agreement as described in the Information Memorandum which accompanies and forms part of this 

Notice of Meeting.”

Approval of Future Issue of Securities to The Australian Special Opportunity Fund LP

3)	 Resolution 3 – as an Ordinary Resolution

“That, for the purposes of ASX Listing Rule 7.1, and for all other purposes, Members of the Company approve and authorise the issue 

of up to 100,000,000 fully paid ordinary shares to The Australian Special Opportunity Fund LP on the terms and in accordance with 

the ASOF Agreement as described in the Information Memorandum which accompanies and forms part of this Notice of Meeting.”

Voting Restriction on Resolutions 2 and 3

In accordance with Listing Rule 14.11, the Company will disregard any votes cast on Resolutions 2 & 3 by The Australian Special Opportunity 
Fund LP or any of its 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.

Re-election of Director

4)	 Resolution 4 – as an Ordinary Resolution

“That, Dr Len Walker, a director retiring by rotation in accordance with the Company’s constitution, and offering himself for re-

election, be re-elected as a director of the Company.”

Appointment of Director

5)	 Resolution 5 – as an Ordinary Resolution

“That Robert Neill, a director of the Company appointed to fill a casual vacancy since the previous Annual General Meeting, who is 

required to retire in accordance with the Company’s constitution, be re-elected as a director of the Company.”
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Approval of Options Issue to Managing Director

6)	 Resolution 6 – as an Ordinary Resolution

“That, for the purposes of ASX Listing Rule 10.11, and for all other purposes, Members of the Company approve and authorise the 

issue and allotment of 3,000,000 options to Robert Neill on and subject to the terms described in the Information Memorandum 

which accompanies and forms part of this Notice of Meeting.”

Voting Restriction on Resolution 6

In accordance with Listing Rule 14.11, the Company will disregard any votes cast on Resolution 6 by Robert Neill or any of 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.

Adoption of New Constitution

7)	 Resolution 7 – as a Special Resolution

“That pursuant to Section 136(2) of the Corporations Act and for all other purposes, the Company adopts a new constitution in the 

form as tabled at the Meeting and signed by the Chairman of the Meeting for identification purposes as its constitution in lieu of the 

existing constitution of the Company (which is repealed), with effect from the close of the Meeting.” 

Dated this 5th day of October 2012 

By order of the Board of Cougar Energy Limited

Rajeev Chandra 
Company Secretary

Proxies

•	 A Member entitled to attend and vote at the Meeting is entitled to appoint a proxy. A proxy need not be a Member of the Company.

•	 Proxies must be identified on the form approved by the Directors and notifications of proxy appointments must be lodged at the registered office of the Company 
or the Company’s share registry, no later than 48 hours before the commencement of the Meeting (that is by 10 am Tuesday 20 November 2012 Melbourne time), 
or an adjournment of the Meeting.

•	 A form of proxy together with a return addressed envelope is provided with this notice. Proxies may be faxed to the share registry at 1800 783 447 (within 
Australia) and +61 (0)3 9473 2555 (outside Australia). Proxies may also be lodged online by accessing the website www.investorvote.com.au.

•	 A Member who is entitled to cast two or more votes may appoint two proxies and may specify the proportion or number of votes each proxy is appointed to 
exercise. If the proportion or number of votes each proxy may exercise is not specified, then each proxy may exercise up to half of the Member’s votes.

•	 If you appoint more than one proxy, neither proxy is entitled to vote on a show of hands.

•	 If proxy holders vote, they must cast all directed proxies as directed. Any directed proxies that are not voted will automatically default to the Chairman, who must 
vote the proxies as directed.

•	 Subject to the relevant voting exclusion rules, the Chairman has advised it is his present intention to vote all undirected proxies held by him in favour of all 
resolutions. Members can still appoint the Chairman as proxy with a direction to cast the vote against the resolutions or abstain from voting on the resolutions.

Corporate Representatives

Any corporation which is a Member of the Company may authorise (by certificate under common seal or other form of execution authorised by the laws of that 
corporation’s place of incorporation or in any manner satisfactory to the Chairman of the Meeting) a natural person to act as its representative at the Meeting.

Custodian Voting

For Intermediary online subscribers only (custodians) please visit www.intermediaryonline.com to submit your voting intentions.

Voting Entitlement

A person’s entitlement to vote at the Meeting will be determined by reference to the number of fully paid shares registered in the name of that person (reflected in the 
register of members) as at 7.00pm Tuesday 20 November 2012 Melbourne time.

F
or

 p
er

so
na

l u
se

 o
nl

y



- 4 -

Information Memorandum

This Information Memorandum has been prepared to provide Members of the Company with material information to enable them to 

make informed decisions on the business to be conducted at the Annual General Meeting (the Meeting) of Members to be held at 

Oaks on Market, 60 Market Street, Melbourne, Victoria on Thursday 22 November 2012 commencing at 10 am. Amongst other things, 

the Information Memorandum provides Members with the information required to be provided to Members by the Listing Rules of the 

Australian Securities Exchange (ASX) (Listing Rules) and by the Corporations Act 2001 (Cth) (the Corporations Act).

BUSINESS
The Corporations Act requires that the Financial Report, the Directors’ Report and the Auditor’s Report be laid before the Annual General Meeting. 
There is no requirement for Members to approve these reports. Members will be given the opportunity at the Annual General Meeting to ask 
questions and make comments on these reports.

RESOLUTION 1: ADOPTION OF THE REMUNERATION REPORT

The Annual Report for the year ending 30 June 2012 includes a Remuneration Report in the Directors’ Report (commencing on page 14 of the 
Annual Report). Members will be given the opportunity to ask questions and make comments on the Remuneration Report. The Corporations Act 
requires that a resolution to adopt the Remuneration Report is put to the members at each Annual General Meeting.

The Vote on Resolution 1 is advisory only and does not bind the Directors or the Company. The Board will take into account the discussion on this 
item and the outcome of the vote when considering the future remuneration policies and practices of the Company. Furthermore, as a result of 
a change to the Corporations Act which came into effect on 1 July 2011 – known as the “Two Strikes” rule – if a company’s remuneration report 
receives a “no” vote of 25% or more (the first strike), the company’s subsequent remuneration report must explain whether the Member’s concerns 
have been taken into account. Where the company’s subsequent remuneration report also receives a “no” vote of 25% or more (the second strike), 
a resolution must then be immediately put to the Members as to whether a general meeting should be held (within 90 days) at which all directors 
(except the Managing Director) who were in office at the time of the second strike must stand for re-election.

The Company’s Remuneration Report for 30 June 2011 was adopted with no strike being recorded.

RESOLUTION 2: APPROVAL OF PRIOR ISSUE OF SECURITIES TO ASOF

The Company entered into a security purchase agreement with The Australian Special Opportunity Fund LP (ASOF) on 24 February 2012 (ASOF 

Agreement), which was announced to the market on 27 February 2012. Further details and background on the ASOF Agreement are set out in the 
Information Memorandum attached to the Notice of Extraordinary General Meeting dated 3 April 2012, which can be viewed on the Company’s website.

Resolution 2 is proposed to obtain Member approval for the prior issue of the 36,666,667 fully paid ordinary shares issued to ASOF pursuant to the 
ASOF Agreement in the amounts and on the dates as follows:

No. of shares Date of issue Consideration

20,000,000 17 August 2012 $100,000

16,666,667 18 September 2012 $100,000

36,666,667

Funds raised by the issues have and will be used for the evaluation and development of the Company’s Underground Coal Gasification projects,  
the pursuit of new opportunities, and working capital. The securities which are the subject of Resolution 2 rank equally (pari passu ) with the fully 
paid ordinary shares of the Company quoted on the Australian Securities Exchange.

Under Listing Rule 7.4 an issue of securities made without approval under Listing Rule 7.1 is treated as having been made with approval for the 
purpose of Listing Rule 7.1 if Member approval is subsequently obtained. Under Listing Rule 7.1 an entity must not issue, or agree to issue, more 
than fifteen percent (15%) of its capital in any twelve (12) month period without the approval of its shareholders.

By obtaining Member approval for the issue of the securities which are the subject of Resolution 2, the Company retains the ability to issue up to 
fifteen percent (15%) of its capital to take advantage of any future capital raising opportunities and to maximise the funding which may be drawn 
down under the ASOF Agreement without the need for further Member approval.
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RESOLUTION 3: APPROVAL OF FUTURE ISSUE OF SECURITIES TO ASOF

Resolution 3 is proposed to obtain Member approval for the future issue of the following securities to ASOF pursuant to the ASOF Agreement:

•	 any fully paid ordinary shares that the Company may issue pursuant to the ASOF Agreement during the period between the date of this Notice 
of Meeting and the Meeting, and

•	 any fully paid ordinary shares that the Company may issue pursuant to the ASOF Agreement during the three (3) month period after the Meeting.

As noted above, further details and background on the Company’s obligation to issue shares under the ASOF Agreement are set out in the Information 
Memorandum attached to the Notice of Extraordinary General Meeting dated 3 April 2012, which can be viewed on the Company’s website.

During the period between the date of this Notice of Meeting and 21 February 2013 (being the date that is 3 months after the Meeting), it is 
anticipated that the Company will issue further shares to ASOF pursuant to the ASOF Agreement. It is not possible to determine the exact number 
of shares which may be issued to ASOF during this period as this will depend on the issue price that is yet to be determined in accordance with 
the provisions set out in the ASOF Agreement. However, approval is being sought on the basis that the issue price will be a minimum A$0.005 
(0.5 cents) and that the maximum number of shares which the Company may be required to issue will be 100,000,000 fully paid ordinary shares. 
The securities which are the subject of Resolution 3 will rank equally (pari passu) with the fully paid ordinary shares of the Company quoted on the 
Australian Securities Exchange.

The Company will lodge an announcement with the ASX in accordance with its obligations under the Listing Rules confirming the number and issue 
price of any shares that may be issued in accordance with Resolution 3.

Funds raised from any issue of shares in accordance with Resolution 3 will be applied towards the evaluation and development of the Company’s 
Underground Coal Gasification projects, the pursuit of new opportunities, and working capital requirements.

Approval is not being sought for the issue of any shares which the Company may be required to issue beyond the three (3) month period following 
the date of the Meeting at this point in time as Listing Rule 7.3.2 stipulates that any securities which are issued with Member approval under Listing 
Rule 7.1 must be issued no later than three (3) months after the date approval has been granted.

Under Listing Rule 7.1 an entity must not issue, or agree to issue, more than fifteen percent (15%) of its capital in any twelve (12) month period 
without the approval of its shareholders.

By obtaining Member approval for the issue of the securities which are the subject of Resolution 3, the Company retains the ability to issue up to 
fifteen percent (15%) of its capital to take advantage of any future capital raising opportunities and to maximise the funding which may be drawn 
down under the ASOF Agreement without the need for further Member approval.

RESOLUTION 4: RE-ELECTION OF DR LEN WALKER AS A DIRECTOR

Dr Len Walker is retiring by rotation in accordance with the Company’s Constitution. Dr Walker is eligible to be re-elected as a Director of the 
Company and offers himself for re-election.

As announced to the ASX on 24 July 2012, Dr Len Walker’s advised the Board of his decision to step down from the roles of Managing Director 
and Chief Executive Officer and to focus on the commercial development of Underground Coal Gasification technology in Asia. Dr Walker’s role on 
the Board is Executive Director – Technical.

Dr Walker founded Cougar Energy Pty Ltd which was later merged with Pinnacle VRB Limited (Pinnacle). He was appointed to the Board of 
Pinnacle on 9 October 2006, which later changed its name to Cougar Energy Limited. He graduated in Civil Engineering specialising in geotechnical 
engineering, and spent 15 years practising as a consulting engineer, including 11 years as Managing Director of Golder Associates Pty Ltd. He 
has had over 20 years experience in the development of small resource companies, and has served as Managing Director of three ASX listed 
companies. His involvement in Underground Coal Gasification commenced in 1982. In 1996 he founded Linc Energy Pty Ltd and was its Managing 
Director from 1996 to 2002. Dr Walker was responsible for development of the successful Underground Coal Gasification test burn at the 
Chinchilla, Queensland site.

The Directors (with Dr Walker abstaining) unanimously recommend the re-election of Dr Walker.
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RESOLUTION 5: APPOINTMENT OF ROBERT NEILL AS A DIRECTOR

Robert Neill joined the Company as Chief Executive Officer and Managing Director on 6 August 2012. He was appointed as a director to fill a casual 
vacancy and retires in accordance with the Company’s Constitution and is eligible for re-election.

Mr Neill has had a successful track record in management positions within the resources sector and has built an extensive network of commercial 
contacts in the Asian region. In the Underground Coal Gasification sector he held the role of Senior Commercial Manager at Linc Energy Limited 
where he worked across Linc Energy’s divisions of UCG, Gas to Liquids, Drilling and Mergers & Acquisitions for more than two years.

Since leaving Linc Energy, Mr Neill has been the CEO & Managing Director of NSP Asia Consulting, a boutique consulting firm based in Singapore 
advising investors and resources companies on mergers and acquisition opportunities in the coal and iron ore sectors in Asia and Australia.

His past experience includes roles as General Manager of Bucyrus Australia, a leading manufacturer and distributor of surface and underground 
mining equipment, and COO at Industrea Limited, an ASX listed mining equipment manufacturer, distributor and provider of mining services.

Mr Neill has also held executive management roles with Repco, Hagemeyer and Hitachi. His early working life included the completion of trade 
qualifications in a heavy engineering discipline within the surface and underground coal mining industry in Queensland’s Bowen Basin.

The Directors (with Robert Neill abstaining) unanimously recommend the re-election of Mr Neill.

RESOLUTION 6: APPROVAL OF OPTIONS ISSUE TO MANAGING DIRECTOR

Mr Neill’s employment agreement provides for the issue, subject to receipt of Member approval, of 3,000,000 options over unissued fully paid 
ordinary shares of the Company. The options were incorporated into Mr Neill’s terms of employment following the engagement of a remuneration 
consultant. The consultant reviewed Mr Neill’s package and advised it was in line with current remuneration practices. It is the Board’s view that the 
options will provide an additional incentive for Mr Neill to work towards improving the performance of the Company.

The options will have vesting dates, exercise prices and expiry dates as set out in the following table:

Options 1,000,000 1,000,000 1,000,000

Vesting date 6 August 2012 6 August 2013 6 August 2014

Exercise price 2 cents 4 cents 8 cents

Expiry date 6 August 2015 6 August 2015 6 August 2015

The general terms and conditions of the options will be as follows:

•	 No monies will be payable for the grant of the options.

•	 Each option shall carry the right to subscribe for one ordinary fully paid ordinary share in the capital of the Company.

•	 Options do not vest and cannot be exercised until the applicable vesting dates (refer above table).

•	 Any options that have not vested will automatically vest upon termination of Mr Neill’s employment unless he resigns other than due to health 
related reasons or his employment is terminated by the Company summarily (in circumstances described in his employment agreement) in 
which case they will lapse.

•	 The options expire at 5.00 pm (Melbourne time) on the expiry date set out in the above table.

•	 The exercise price for each option is as set out in the above table.

•	 Options shall be exercisable (after vesting) by the delivery to the registered office of the Company of a notice in writing stating the intention to 
exercise all or a specified number of options, accompanied by a cheque made payable to the Company in respect of the exercise price payable.

•	 The options shall not be capable of assignment or transfer without the express prior written permission of the Company.

•	 Options shall not be listed for official quotation on the ASX or any other stock exchange.

•	 An exercise of only some options shall not affect the rights of the option holder to exercise the balance.

•	 Shares issued pursuant to an exercise of options will be issued in a timely manner.

Information Memorandum (Continued)
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•	 If at the relevant time the ordinary shares of the Company are admitted to quotation by the ASX or other stock exchange, the Company shall 
in accordance with the Listing Rules make application in a timely manner to have shares, issued pursuant to an exercise of options, listed for 
official quotation by the ASX.

•	 The options will not give any right to participate in dividends until shares are issued pursuant to the exercise of the relevant options.

•	 The option holder will be permitted to participate in any new pro-rata issue of securities of the Company subject to the prior exercise of the 
options (if vested). The Company will ensure that for the purposes of determining entitlements to any such issue, the record date will be at least 
10 days after the issue is announced.

•	 In the event of reconstruction (including a consolidation, sub-division, reduction or return) of the issued capital of the Company, the number of 
options or the exercise price of the options or both shall be reconstructed (as appropriate) in the manner required by the Listing Rules.

•	 In accordance with Listing Rule 6.22 if before the exercise of the options there is a pro-rata issue to Members (except a bonus issue), the 
exercise price of the options may be reduced according to the following formula:

O’  =  O  – � E[P-(S+D]
N + 1

O’  =	 the new exercise price of the options;

O  =	 the old exercise price of the options;

E  =	 the number of underlying ordinary shares in the Company to which 1 option is exercisable;

P  =	 �the average market price per ordinary share of the Company (weighted by reference to volume) recorded on the stock market of ASX Limited during the 	
5 trading days ending on the day before the ex rights date or ex entitlements date;

S  =	 the subscription price for an ordinary share in the Company under the pro rata issue;

D  =	 the dividend due but not yet paid on the existing ordinary shares of the Company (except those issued under the pro-rata issue); and

N  =	 �the number of ordinary shares in the Company with rights or entitlements that must be held to receive a right to 1 new ordinary share in the Company in the 
pro rata issue.

It is proposed that allotment of the options the subject of Resolution 6 will, if the Resolution is passed, be effected within 1 month of the date of the 
Meeting. As noted above, no monies will be raised from the grant of the options. Any funds received from the exercise of the options will be applied 
towards working capital requirements.

Member approval for the issue of the options to Mr Neill is required under Listing Rule 10.11.  If Member approval is given under Listing Rule 10.11, 
the issue of the options – and the underlying shares when and if the options are exercised – to Mr Neill does not require separate Member approval 
under Listing Rule 7.1.
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RESOLUTION 7: ADOPTION OF A NEW CONSTITUTION

A company may modify or repeal its constitution or a provision of its constitution by special resolution of shareholders. Resolution 7 is a special 
resolution which will enable the Company to adopt a new constitution in a form suitable for a listed public company limited by shares.

The Company’s current constitution was adopted on 30 November 2001. Since this time, there have been a number of amendments to the 
Corporations Act and the Listing Rules and other applicable laws and rules as well as developments in corporate governance practices.

Accordingly, the Directors have conducted a full review of the Company’s constitution to ensure it is concurrent with current law and current market 
practice. The Directors consider that, rather than seek numerous amendments to the existing constitution, it would be more efficient to adopt a new 
constitution to replace the existing constitution.

The material differences between the existing constitution and the proposed new constitution are summarised below. The summary is not intended 
to be an exhaustive explanation of all of the changes effected by the adoption of the proposed constitution and it is not practicable to list all of the 
changes to the constitution in this Information Memorandum.

A copy of the existing and the proposed constitution are available for review by Members at the office of the Company or by visiting the Company’s 
website, at www.cougarenergy.com.au. A complete copy of the proposed constitution will be sent by mail or email to any Member who requests 
it. Requests for inspection or a copy should be addressed to the Company Secretary. Members are also invited to contact in writing the Company 
before the Annual General Meeting if they have any questions pertaining to the proposed constitution.

Key amendments

•	 Exercise of powers – more detailed provisions regulating the way in which the Company may exercise or delegate its inherent powers are 
proposed to be included which are consistent with modern practices.

•	 Classes of Share – the proposed constitution clarifies the ability of the Board to create different classes of shares and reiterates the 
requirement for any variation of the rights attaching to a class of shares to be approved either by way of special resolution passed at a separate 
meeting of the holders of the shares of the class, or with the consent in writing of the holders of 75% of the issued shares of that class. The 
provisions of the proposed constitution with respect to general meetings will apply to any class meetings, except that a quorum is to be 
constituted by two persons who together hold or represent by proxy not less than one-third of the issued shares of the class.

•	 Share certificates versus uncertificated holdings – the proposed constitution largely reflects the existing provisions in relation to the issue, 
despatch and replacement of share certificates. The proposed constitution makes it clear that where permitted, the Company will comply with 
the ASX Settlement Operating Rules and will maximise participation in the CHESS system such that the Company may not be required to issue 
share certificates.

•	 Equitable and other claims – the proposed constitution clarifies the ability of the Board (at its discretion) to identify in the register where shares 
are being held subject to a trust.

•	 Restricted securities – the proposed constitution contains new provisions dealing with non-disposal of restricted securities, refusal to 
acknowledge disposals of restricted securities and other requirements with respect to restricted securities which will apply to the extent 
permitted under the Listing Rules or by the ASX.

•	 Foreign ownership – the proposed constitution contains a new provision which clarifies that ownership of any securities of the Company by 
foreign persons is not limited or restricted, except where prohibited by Australian law.

•	 Calls on shares – subject to the constitution and the terms of issue of a share, it is proposed that calls on unpaid or partly paid shares will be 
made in accordance with the Listing Rules while the Company is a listed entity, otherwise members will be entitled to 30 days notice for the 
payment of a call on that member’s shares. The 30 day notice shall specify the time and place of payment and each member must pay to the 
Company by the time and at the place so specified the amount called on the member’s shares. The directors are given flexibility to revoke or 
postpone a call or extend the time for payment of a call. A member who does not pay a called sum by the due date will still be required to pay 
the relevant unpaid amount as well as any interest on the unpaid sum and any costs incurred by the Company associated with non-payment.

•	 Payments in advance of calls – it is proposed that where a member prepays a call, the directors may nominate in their discretion whether the 
amount so paid is to be treated as capital or a loan to the Company by the member. The directors may authorise payment by the Company of 
interest upon the whole or any part of a prepaid amount until the amount becomes payable. The rate of interest shall be agreed between the 
directors and the member paying the amount. Under the current constitution, the interest must not exceed 15% per annum. A member is not 
entitled to payment of interest on any amount paid up in advance of any calls unless otherwise authorised by the directors.

Information Memorandum (Continued)
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•	 Forfeiture of partly paid shares – it is proposed that if a share is forfeited, the member who held that share (i.e.: ‘former member’) will be liable 
to pay, and must immediately pay, to the Company: (a) all calls, installments, interest, costs, expenses and damages owing in respect of the 
shares at the time of the forfeiture; and (b) interest at a rates specified in the proposed constitution (being either a rate which has been fixed 
by the directors or otherwise the rate prescribed in respect of unpaid judgements in the Supreme Court of Victoria). The current constitution 
provides that interest shall be at a rate determined by the directors (not exceeding 15% per annum).

•	 Indemnity for payments by the Company – it is proposed that if the Company becomes liable to make any payment for or on account of any 
member/s in respect of any shares held by the member, then in addition to any right or remedy to which the Company is entitled at law, the 
member must fully indemnify the Company against that liability and reimburse the Company for any payments made and pay interest.

•	 Lien on shares – a reference to the recently enacted Personal Property Securities Act 2009 (Cth) has been incorporated and the directors’ 
entitlement to perfect any lien, charge or other right to which the Company may be entitled under any law or under the constitution is expressly 
recognised.

•	 Surrender of Shares – a new provision has been incorporated which permits the directors to accept a surrender of a share by way of 
compromise of any claim as to whether or not that share has been validly issued or in any other case where the surrender is within the powers 
of the Company. Any surrendered share may be sold, reissued or otherwise disposed in the same manner as a forfeited share.

•	 General disposal provisions – it is proposed that new provisions generally relating to the disposal of shares by way of forfeiture of partly paid 
shares, surrender of shares and the sale of non-marketable parcels of shares will be incorporated into the new constitution.

•	 Interest – it is proposed that where interest is payable by a member on sums outstanding to the Company, the rate of interest will be that 
fixed by the directors or in any other case, the rate prescribed in respect of unpaid judgements in the Supreme Court of Victoria, Australia. The 
current constitution provides that interest shall be at a rate determined by the directors (not exceeding 15% per annum).

•	 Dividends – the proposed constitution is designed to more closely align the determination of dividend entitlements with the Listing Rules 
and the Corporations Act. The proposed constitution provides that the directors may pay any interim and final dividends as they think fit 
(proportionately to a member’s shareholding and subject to the rights of any preference or other special class of shareholders) and does not 
require confirmation by a general meeting. The proposed constitution includes a right of the Company to deduct from any dividend payable to 
a member any amounts presently payable to the Company by the member. The Company may retain dividends where a person is entitled to 
a share as a result of a transmission event (i.e following the death or bankruptcy of a shareholder) until that person becomes registered as the 
holder of the share. The new constitution also expressly states that the directors may implement a dividend reinvestment plan.

•	 Transfer of shares and power to suspend registration of transfer – the proposed constitution contains more detailed provisions in relation 
to the process of transferring shares. A transferor of shares remains the holder of the shares transferred until the transfer is: (a) effected in 
accordance with the ASX Settlement Operating Rules or; (b) registered and the name of the transferee is entered in the register of members 
in respect of the shares. The Company retains powers it has under the existing constitution in relation to refusal to register transfers and apply 
holding locks where permitted or required by the Listing Rules. Subject to the Listing Rules and the ASX Settlement Operating Rules, while the 
Company is a listed company, the directors may suspend the registration of transfers at such times and for such periods (not exceeding in total 
30 days in any year) as they think fit.

•	 Selling non-marketable parcels – it is proposed that the directors may resolve to sell a holding of shares that is less than a marketable parcel 
by giving at least 6 weeks notice to the relevant member(s) that explains the relevant provisions in the proposed constitution and allows the 
member to elect to be exempt from such a sale. This provision mirrors the provision in the current constitution. If the Company has not received 
notice from the member electing to be exempt or the member has not increased their shareholding to a marketable parcel, the Company is 
taken to be irrevocably appointed as that member’s agent to take any action set out in the constitution, including selling the shares and dealing 
with the proceeds of the shares in accordance with the constitution and the ASX Settlement Operating Rules where applicable, and initiating 
a holding adjustment under the ASX Settlement Operating Rules where applicable. The current constitution does not make provision for the 
relevant members to give notice that they will increase their shareholding to a marketable parcel. The current constitution requires the Company 
to give at least 4 weeks notice before the 6 week notice (as described above) is dispatched, advising each relevant member of the intention 
to invoke the procedure for selling non-marketable shares. This is no longer a requirement under the new constitution, though the Company 
must follow any procedures prescribed by the Corporations Act, the Listing Rules or the ASX Settlement Operating Rules. The purchaser or, if 
required by law, the Company must pay all costs and expenses in connection with the divestiture of a member’s shares constituting less than 
a marketable parcel. If a takeover bid for the Company is announced after a notice is given but before agreement is entered into for the sale of 
the shares, the provisions concerning the sale of non-marketable parcels ceases to apply, although a new 6 week notice may be given after the 
offer period of the takeover bid closes.

•	 Changes to capital structure – the proposed constitution contains a specific provision which allows the Company to issue new shares, 
consolidate shares, sub-divide shares, cancel shares, reduce its share capital and purchase its owns shares, subject to the constitution, the 
Listing Rules and the Corporations Act (as applicable).
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•	 Plebiscite to approve proportional takeover scheme – the proposed constitution will contain new provisions to deal with the situation where 
offers have been made under a proportional takeover scheme under section 635(b) of the Corporations Act, including procedures for persons 
entitled to vote on a prescribed resolution to approve a proportional takeover offer. The Company may renew the effect of these rules in 3 years 
time in accordance with the Corporations Act.

•	 Calling of general meetings and notice of general meeting – the provisions in the proposed constitution concerning the calling of general 
meetings and notice of general meeting largely mirror those provisions in the existing constitution. Notices are proposed to be given to 
members in respect of general meetings in accordance with the Corporations Act (and in compliance with the Listing Rules while the Company 
is a listed entity) and as required by the constitution. If there are no directors for the time being, a secretary may convene a general meeting of 
members for the purpose of enabling the election of directors but for no other purpose. While the Company is a listed company the directors 
may, by notice to the ASX, change the venue for, postpone or cancel a general meeting, unless the meeting is called and arranged to be held 
by the members or the court under the Corporations Act. Where a member calls a general meeting in accordance with the constitution, that 
notice must specify certain details and comply with specified requirements. A notice of meeting called by the directors may be given in the 
form and manner determined by the board. The Company may specify in the notice issued by the Company a time that a person must be 
entered on the share registry to have the right to attend or vote at the meeting (which shall not be less than 48 hours before the time fixed for 
the relevant meeting). A member’s attendance at a general meeting will waive any right to object to a failure to give a notice or the giving of a 
defective notice (unless the member objects to the holding of the meeting at the beginning of the meeting) and will waive any right to object to 
the consideration of a particular matter at the meeting which is not within the business referred to in the notice of meeting (unless the person 
objects to considering the matter when it is presented).

•	 Admission to general meetings – in keeping with current practices more detailed provisions are proposed in relation to the chairperson’s 
ability to refuse admission to meetings. The proposed constitution allows the chairperson to require a person to submit to such searches, 
security procedures or arrangements or other restrictions that the chairperson deems appropriate. The chairperson may also refuse admission 
to meetings any person who is not a member or a proxy, attorney or representative of a member, a director, an auditor of the company or any 
other person as the chairperson may approve.

•	 Quorum of general meeting – the quorum for a general meeting consists of 2 members if the number of members entitled to vote is 2 or 
more, or if only one member is entitled to vote, that member. The existing constitution provides that a quorum is 2 members holding at least 5% 
of the votes that may be cast at the meeting.

•	 Conduct of general meetings – the proposed constitution contains more detailed provisions in relation to the conduct of general meetings and 
the rights available to a chairperson to ensure a meeting is conducted in a properly and orderly fashion. Rights include, among other things, the 
right to elect to vacate the chair in favour of another person nominated by the chairperson (which person must be a director unless no director 
is present or willing to act), the right to terminate debate or discussion of any business and the right to adjourn the meeting provided that notice 
of the adjourned meeting must be given to the ASX where the Company is a listed company.

•	 Decisions at general meetings – the proposed constitution clearly states that a chairperson will have a casting vote in addition to his or her 
deliberative vote in the case of equality of votes upon a proposed resolution at a general meeting of members. The existing constitution does 
not make provision for a chairperson to have a casting vote on either a show of hands or a poll.

•	 Voting rights and representation at general meetings – the proposed constitution sets out similar, albeit more detailed, provisions with 
respect to voting rights and representation rights of members at general meetings. For example, a person entitled to a share as a result of a 
transmission event may vote at any general meeting in respect of that share in the same manner as if that person were the registered holder of 
the share if, not less than 48 hours before the meeting, the directors have: (1) admitted that person’s right to vote at the meeting; or (2) been 
satisfied of that person’s right to be registered as the holder of the share.

•	 Direct voting – the proposed constitution permits the Company to enable Members in the future to vote directly on resolutions considered at 
a general meeting or class meeting by submitting their votes to the Company prior to the meeting (either electronically or by post or fax). This 
‘direct voting’ would enable a member to vote on resolutions to be considered at a meeting without the need to physically attend the meeting 
or appoint a proxy.

•	 Number of directors – under the proposed constitution, the minimum number of directors is 3 (as provided for in the current constitution) and 
the maximum number of directors is to be fixed by the directors, but must not be more than 9 unless the Company in general meeting determines 
otherwise. The directors must comply with any applicable requirements prescribed in the Corporations Act when fixing a maximum number of 
directors that is less than 9 (or which is less than any other maximum number that may be determined by the company in general meeting) (the 
current constitution specifies the maximum number of directors to be 9 unless the company in general meeting determines otherwise).

•	 Term of office – a director (excluding a managing director or the first appointed managing director if there is more than one) must not hold 
office without re-election: (1) past the third annual general meeting following the director’s appointment or last election; or (2) for more than three 
years – whichever is the longer. The existing constitution provides similarly that a director (other than the managing director) must retire at the 
third annual general meeting following the director’s last election.

Information Memorandum (Continued)
F

or
 p

er
so

na
l u

se
 o

nl
y



- 11 -

•	 Election/Appointment of directors – the proposed constitution sets out more detailed provisions with respect to the procedures for the 
election/appointment of directors. The provisions are similar to those contained in the current constitution.

•	 Remuneration of directors – the proposed constitution states that securities may be issued to directors (both executive and non-executive) as 
part of their remuneration (subject to compliance with the Corporations Act and the Listing Rules).

•	 Directors’ interests – the proposed constitution contains more simplified provisions (consistent with the provisions set out in the Corporations 
Act) dealing with the disclosure of directors’ material interests in the Company’s affairs.

•	 Meetings of directors – under the proposed constitution, a director may, whenever the director thinks fit (and a secretary must, on the 
requisition of a director) convene a meeting of the directors. Under the existing constitution, the chairperson, the deputy chairperson or 
any 2 directors may at any time (and the secretary must, on the requisition of the chairperson, the deputy chairperson or any 2 directors) 
call a meeting of the directors. It is proposed that a quorum at a meeting of directors will consist of at least 50% of the board, rather than 3 
directors as specified by the existing constitution. Where a quorum is not constituted, the remaining directors have the ability to increase the 
number of directors to achieve a quorum or convene a general meeting of the company for that purposes however they must only act in these 
circumstances to the extent there is an emergency requiring them to act. Where there is an equality of votes on any proposed resolution, the 
new constitution provides that the chairperson will have a casting vote but will not have a casting vote where only 2 directors are competent to 
vote on the question (in which case the proposed resolution is taking as having been lost). Under the existing constitution, the chairperson does 
not have a second or casting vote in addition to his or her deliberative vote.

•	 Alternate directors – the proposed constitution provides that only the appointer of an alternate director may terminate his or her appointment. 
The existing constitution provides that an alternate director’s appointment may also be terminated by the other directors.

•	 Definitions, interpretation provisions and application of other laws provisions – the new constitution will at all times be subject to the 
Corporations Act, the Listing rules and the ASX Settlement Operating Rules. The proposed constitution contains more detailed clauses and 
more clearly sets out when certain laws apply, including the ASX Settlement Operating Rules while the Company is an issuer of CHESS 
approved securities.

Other changes

Other changes of a more administrative nature are proposed to be made under the new constitution, having regard to the changes in the 
Corporations Act, the Listing Rules, current market practice and the Company’s aim to operate the Company as efficiently as possible.

The proposed resolution for adoption of the new Constitution must be approved by a special resolution. A special resolution must be passed by 
at least 75 per cent of the votes cast by Members present (whether in person, or by proxy, attorney or representative) and entitled to vote on the 
resolution. The Directors unanimously recommend Members vote in favour of adoption of the proposed new Constitution.

IMPORTANT NOTICE TO MEMBERS INTENDING TO APPOINT THE CHAIRMAN AS PROXY – 
UNDIRECTED PROXIES WILL BE DIRECTED IN FAVOUR OF THE RESOLUTION

Subject to the relevant voting exclusion rules, the Chairman advises his intention to vote all undirected proxies held by him in favour of all resolutions.
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Suite 1002, Level 10 
530 Little Collins Street 
Melbourne Victoria 3000

T: +61 3 9909 7200  F: +61 3 9909 7217 
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Corporate Directory  For the year ended 30 june 2012

COUGAR ENERGY LIMITED

ACN 060 111 784

Directors

Mr Malcolm McAully 

Chairman of the Board & Audit Committee Chairman

Dr Leonard Walker 

Executive Director*

Ms Sarah-Jane Christensen 

Non-Executive Director

Mr Rob Neill 

Managing Director**

Company SecretarY

Ms Sarah-Jane Christensen#

Mr Rajeev Chandra##

Registered Office

Suite 1002, Level 10 
530 Little Collins Street 
Melbourne Victoria 3000 Australia 
Tel. + 61 3 9909 7200 
Fax + 61 3 9909 7217 
Website www.cougarenergy.com.au

principal victorian Office

Same as the registered office

Share Registry

Computershare Investor Services Pty Ltd 
452 Johnston Street 
Abbotsford Victoria 3067 Australia 
Tel. + 61 3 9415 5000 
Fax + 61 3 9473 2500

Auditors

BDO 
Level 14, 140 William Street 
Melbourne Victoria 3000 Australia

solicitors

Holman Fenwick Willan 
Level 36, 600 Bourke Street 
Melbourne Victoria 3000 Australia

stock exchange home branch

Australian Securities Exchange Limited (ASX) 
Rialto Towers 
Level 4, North Tower 
525 Collins Street  
Melbourne Victoria 3000 Australia

asx Securities code

Fully paid ordinary shares  CXY

*	 Managing Director to 6 August 2012
**	Appointed from 6 August 2012
#	 Resigned as Company Secretary on 21 November 2011
##	Appointed from 21 November 2011
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DECLARATION OF INDEPENDENCE BY JAMES MOONEY TO THE DIRECTORS OF COUGAR ENERGY 
LIMITED 

 

As lead auditor of Cougar Energy Limited for the year ended 30 June 2012, I declare that, to the 
best of my knowledge and belief, there have been no contraventions of: 

• the auditor independence requirements of the Corporations Act 2001 in relation to the audit; 
and 

• any applicable code of professional conduct in relation to the audit. 

This declaration is in respect of Cougar Energy Limited and the entities it controlled during the 
period. 

 

 

 

James Mooney 

Partner 

 

BDO East Coast Partnership 

Melbourne, 27 August 2012 

 

Tel: +61 3 9603 1700 
Fax: +61 3 9602 3870 
www.bdo.com.au 
 

Level 14, 140 William St  
Melbourne VIC 3000 
GPO Box 5099 Melbourne VIC 3001 
Australia 
 

BDO East Coast Partnership  ABN 83 236 985 726 is a member of a national association of independent entities which are all members of BDO (Australia) Ltd 
ABN 77 050 110 275, an Australian company limited by guarantee. BDO East Coast Partnership and BDO (Australia) Ltd are members of BDO International 
Ltd, a UK company limited by guarantee, and form part of the international BDO network of independent member firms. Liability limited by a scheme 
approved under Professional Standards Legislation (other than for the acts or omissions of financial services licensees) in each State or Territory other than 
Tasmania. 
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INDEPENDENT AUDITOR’S REPORT  
 

To the members of Cougar Energy Limited 

 
Report on the Financial Report  

We have audited the accompanying financial report of Cougar Energy Limited, which comprises the 
consolidated statement of financial position as at 30 June 2012, and the consolidated statement of 
comprehensive income, consolidated statement of changes in equity and consolidated statement of cash 
flows for the year ended on that date, a summary of significant accounting policies and other 
explanatory notes and the directors’ declaration of the consolidated entity comprising the company and 
the entities it controlled at the year’s end or from time to time during the financial year. 

Directors’ Responsibility for the Financial Report  

The directors of the company are responsible for the preparation of the financial report that gives a 
true and fair view in accordance with Australian Accounting Standards and the Corporations Act 
2001 and for such internal control as the directors determine is necessary to enable the preparation 
of the financial report that is free from material misstatement, whether due to fraud or error.  In 
Note 2(a), the directors also state, in accordance with Accounting Standard AASB 101 Presentation 
of Financial Statements, that the financial statements comply with International Financial 
Reporting Standards. 

Auditor’s Responsibility  

Our responsibility is to express an opinion on the financial report based on our audit.  We conducted our 
audit in accordance with Australian Auditing Standards.  Those Auditing Standards require that we 
comply with relevant ethical requirements relating to audit engagements and plan and perform the 
audit to obtain reasonable assurance whether the financial report is free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial report.  The procedures selected depend on the auditor’s judgement, including the 
assessment of the risks of material misstatement of the financial report, whether due to fraud or error.  
In making those risk assessments, the auditor considers internal control relevant to the company’s 
preparation of the financial report that gives a true and fair view in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the company’s internal control.  An audit also includes evaluating the 
appropriateness of accounting policies used and the reasonableness of accounting estimates made by 
the directors, as well as evaluating the overall presentation of the financial report. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion. 

Independence 

In conducting our audit, we have complied with the independence requirements of the Corporations Act 
2001.  We confirm that the Independence Declaration required by the Corporations Act 2001, which has 
been given to the directors of Cougar Energy Limited, would be in the same terms if given to the 
directors as at the time of this Auditor’s Report. 

  

Level 14, 140 William St  
Melbourne VIC 3000 
GPO Box 5099 Melbourne VIC 3001 
Australia 
 

Tel: +61 3 9603 1700 
Fax: +61 3 9602 3870 
www.bdo.com.au 
 

BDO East Coast Partnership  ABN 83 236 985 726 is a member of a national association of independent entities which are all members of BDO (Australia) Ltd 
ABN 77 050 110 275, an Australian company limited by guarantee. BDO East Coast Partnership and BDO (Australia) Ltd are members of BDO International 
Ltd, a UK company limited by guarantee, and form part of the international BDO network of independent member firms. Liability limited by a scheme 
approved under Professional Standards Legislation (other than for the acts or omissions of financial services licensees) in each State or Territory other than 
Tasmania. 
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Opinion 

In our opinion: 

(a)  the financial report of Cougar Energy Limited is in accordance with the Corporations Act 2001, 
 including: 

(i) giving a true and fair view of the consolidated entity’s financial position as at 30 June 
  2012 and of its performance for the year ended on that date; and 

(ii) complying with Australian Accounting Standards (including the Australian Accounting 
  Interpretations) and the Corporations Regulations 2001, and 

(b) the financial report also complies with International Financial Reporting Standards as  
 disclosed in Note 2(a).  
 
Emphasis of Matter 

Without modifying our opinion, we draw attention to Note 2(a)  “Going Concern” in the financial 
report, which indicates that the consolidated entity incurred a net loss attributable to owners of 
$3,543,473 for the year ended 30 June 2012, and had net cash outflows from operating activities 
amounting to $3,204,952. These conditions along with other matters set forth in Note 2(a) “Going 
Concern” give rise to a material uncertainty which may cast significant doubt about the ability of 
the consolidated entity to continue as a going concern, and therefore, the consolidated entity may 
be unable to realise its assets and discharge its liabilities in the normal course of business. 
 
Report on the Remuneration Report  

We have audited the Remuneration Report included in pages 14 to 19 of the directors' report for the 
year ended 30 June 2012.  The directors of the company are responsible for the preparation and 
presentation of the Remuneration Report in accordance with section 300A of the Corporations Act 2001.  
Our responsibility is to express an opinion on the Remuneration Report, based on our audit conducted in 
accordance with Australian Auditing Standards. 
 
Opinion  

In our opinion, the Remuneration Report of Cougar Energy Limited for the year ended 30 June 2012 
complies with section 300A of the Corporations Act 2001. 

 

BDO East Coast Partnership 

 

 

 

James Mooney 

Partner 

Melbourne 27 August 2012 
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