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BEACH ENERGY LIMITED
ACN 007 617 969     (Beach or Company)

NOTICE OF 2016 ANNUAL GENERAL MEETING
Beach will hold its 55th Annual General Meeting at the Convention Centre, 

North Terrace Adelaide South Australia, 5000 on Thursday 10 November 2016 
at 10.30am (Adelaide time).  

AGENDA

ORDINARY BUSINESS 

Financial Statements

To receive and consider the financial statements and the 
reports of the directors and auditors for the financial year 
ended 30 June 2016.

These statements and reports can be viewed in Beach’s 2016 
annual report which is available at www.beachenergy.com.au. 

Note: There is no requirement for shareholders to approve 
the financial statements and reports and accordingly no 
resolution will be put to shareholders regarding this item of 
business.

Resolution 1 – Adoption of remuneration report 

To consider and put to a non-binding vote the following 
resolution:

“That the remuneration report for the financial year ended 
30 June 2016 be adopted.”

Voting Exclusion Statement (Corporations Act):

Beach will disregard any votes cast on resolution 1:

●● by or on behalf of a member of the key management 
personnel (KMP), details of whose remuneration are 
included in the remuneration report for the year ended 
30 June 2016, or a closely related party of a member of 
the KMP, in any capacity, or 

●● as a proxy by a person who has become a member of 
the KMP by the time of the annual general meeting, or 
by any closely related party of a member of the KMP,

unless the vote is cast as proxy for a person who is entitled to 
vote on resolution 1 and:

●● the vote is cast in accordance with directions on the 
proxy form specifying how the proxy is to vote; or 

●● the vote is cast by the chairman of the meeting and 
the proxy form authorises him to vote as he decides on 
resolution 1. 

Resolution 2 – Re-election of G S Davis as a director 

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

“That Glenn Stuart Davis, who retires by rotation pursuant 
to clause 13.3 of the constitution of Beach and ASX Listing 
Rule 14.4 and who, being eligible, offers himself for re-
election, is re-elected as a director of Beach.”

Resolution 3 – Election of P J Bainbridge as a director 

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

“That Philip James Bainbridge, who was appointed as a 
director subsequent to the last annual general meeting of 
Beach and being eligible, offers himself for re-election, is 
elected as a director of Beach.” 

Resolution 4 – Election of J D McKerlie as a director 

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

“That James David McKerlie, who was appointed as a 
director subsequent to the last annual general meeting of 
Beach and being eligible, offers himself for re-election, is 
elected as a director of Beach.” 

Resolution 5 – Election of R K Stokes as a director 

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

”That Ryan Kerry Stokes, who was appointed as a director 
subsequent to the last annual general meeting of Beach 
and being eligible, offers himself for re-election, is elected 
as a director of Beach.”  
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SPECIAL BUSINESS

Resolution 6 – Renewal of approval of the Beach Executive 
Incentive Plan

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

“That issues of securities by Beach under the Beach 
Executive Incentive Plan, the key terms of which are set out 
in the Explanatory Statement, be approved as an exception 
to ASX Listing Rule 7.1.”

Voting Exclusion Statement (Corporations Act):

Beach will disregard any votes cast on resolution 6:

●● by or on behalf of a member of the key management 
personnel (KMP), details of whose remuneration are 
included in the remuneration report for the year ended 
30 June 2016, or a closely related party of a member of 
the KMP, in any capacity, or 

●● as a proxy by a person who has become a member of 
the KMP by the time of the annual general meeting, or 
by any closely related party of a member of the KMP,

unless the vote is cast as proxy for a person who is entitled to 
vote on resolution 6 and:

●● the vote is cast in accordance with directions on the 
proxy form specifying how the proxy is to vote; or 

●● the vote is cast by the chairman of the meeting and 
the proxy form authorises him to vote as he decides on 
resolution 6. 

Resolution 7 – Increase number of directors 

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

“That for the purpose of clause 13.2 of the constitution 
of Beach, the maximum number of directors shall be 
increased from seven to nine.”

Resolution 8 – Remuneration of non-executive directors

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

“That, for the purposes of ASX Listing Rule 10.17, clause 
13.9.2 of the constitution of Beach and for all other 
purposes, the maximum aggregate remuneration of 
the non-executive directors of Beach be increased to 
$1,500,000 per year.”

Voting Exclusion Statement (ASX Listing Rules):

Beach will disregard any votes cast on resolution 8 by any 
director of Beach and the associates of any director of Beach.

However, Beach 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

●● by the chairman of 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.

Voting Exclusion Statement (Corporations Act):

Beach will disregard any votes cast on resolution 8:

●● by or on behalf of a member of the key management 
personnel (KMP), details of whose remuneration are 
included in the remuneration report for the year ended 
30 June 2016, or a closely related party of a member of 
the KMP, in any capacity, or 

●● as a proxy by a person who has become a member of 
the KMP by the time of the annual general meeting, or 
by any closely related party of a member of the KMP,

unless the vote is cast as proxy for a person who is entitled to 
vote on resolution 8 and:

●● the vote is cast in accordance with directions on the 
proxy form specifying how the proxy is to vote; or 

●● the vote is cast by the chairman of the meeting and 
the proxy form authorises him to vote as he decides on 
resolution 8.

Resolution 9 – Approval of financial assistance for acquisition 
of Drillsearch Energy shares

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

“That the Company approve the giving by Drillsearch 
Energy Pty Limited and Great Artesian Oil and Gas Pty Ltd 
(Specified Drillsearch Subsidiaries) of financial assistance 
that may result from their entry into and performance 
under the following documents (Documents):

(a)	 the Syndicated Debt Facility Agreement dated 4 
December 2015 between Beach Energy Limited and 
various subsidiaries, Australia and New Zealand 
Banking Group Limited, Commonwealth Bank of 
Australia, The HongKong and Shanghai Banking 
Corporation Limited and National Australia Bank 
Limited (Syndicated Debt Facility Agreement) which 
the Specified Drillsearch Subsidiaries will accede to 
(by way of accession deed or otherwise) or be a party 
to in the capacity as a Guarantor and Obligor (each 
as defined in the Syndicated Debt Facility Agreement) 
and under which the Specified Drillsearch Subsidiaries 
provide guarantees and indemnities of the obligations 
of the Obligors in connection with the Finance 
Documents (in each case as defined in the Syndicated 
Debt Facility Agreement);

(b)	 any agreement granting or any arrangement 
otherwise granting a security interest over all of the 
assets of the Specified Drillsearch Subsidiaries in 
favour of the Beach Security Trustee (as defined in 
the Syndicated Debt Facility Agreement) on the same 
terms and conditions as the general security deed 
granted by Beach Energy Limited in favour of the 
Beach Security Trustee dated 31 July 2013; and

(c)	 any document in any way connected with or related 
to any of the above documents or in respect of any 
matter arising out of or in relation to the above 
documents,
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(Financial Assistance) provided that the members of each of 
the Specified Drillsearch Subsidiaries (by way of unanimous 
resolution) and of Beach Energy Limited (by way of special 
resolution) approve the giving of Financial Assistance 
in accordance with Sections 260B(1) and 260B(2) of the 
Corporations Act 2001 (Cth) (Corporations Act) and the 
financing of the recent acquisition of the shares in Drillsearch 
Energy Pty Limited by Beach Energy Limited.”

A disclosure statement made in accordance with section 
260B(4) of the Corporations Act is enclosed with this notice.

The chairman of the meeting intends to vote all available 
proxies in favour of each item of business.

By Order of the Board

Signed for and on behalf of Beach Energy Limited by:

Catherine Oster 
Company Secretary 
7 October 2016

How to Vote:

1.	 Voting on all items of business will be conducted by a 
poll.

2.	 A shareholder entitled to attend and vote at this meeting 
is entitled to appoint not more than two proxies to 
attend and vote instead of the shareholder.  

3.	 Where more than one proxy is appointed, a shareholder 
may specify the percentage or number of votes each 
proxy can exercise. If the proxy form does not specify the 
percentage or number of votes each proxy may exercise, 
each proxy may exercise half of the shareholders votes 
on a poll. Fractions will be disregarded. 

4.	 A proxy need not be a shareholder of Beach.  

5.	 A proxy form accompanies this notice of meeting and 
contains additional information.  

6.	 If your proxy chooses to vote, he/she must vote in 
accordance with your directions. If you have directed 
your proxy to vote, and they fail to attend the meeting 
or they choose to not vote on a poll, then the chairman 
of the meeting will vote your proxies as directed by you.

7.	 If you do not mark a box, your proxy may vote as they 
choose on that item. However, note that if the chairman 
of the meeting is your proxy, you expressly authorise 
the chairman to vote undirected proxies on resolutions 
1, 6 and 8 even though the resolutions are connected 
directly or indirectly with the remuneration of a member 
of the KMP. The chairman of the meeting intends to vote 
undirected proxies in favour of each of the resolutions. 

8.	 To be valid, duly completed proxy forms and any proxy 
appointment authorities under which a proxy form is 
signed, such as a power of attorney, must be received 
by Beach at an address specified on the proxy form no 
later than 48 hours before the time, in Adelaide, of the 
commencement of the meeting.  

9.	 For the purpose of the meeting, shares in Beach will be 
taken to be held by those persons who are registered 
holders at 7.30pm (Adelaide time) Tuesday 8 November 
2016. Accordingly, transactions registered after that 
time will be disregarded in determining entitlements to 
attend and vote at the meeting.  

10.	 The constitution of Beach provides that three 
shareholders present in person, by proxy, attorney or 
representative shall be a quorum for a general meeting 
of Beach.
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EXPLANATORY STATEMENT TO NOTICE 
OF ANNUAL GENERAL MEETING

This explanatory statement is provided to shareholders of 
Beach in relation to resolutions to be proposed at the 2016 
annual general meeting.

ORDINARY BUSINESS

Financial Statements

In accordance with section 317 of the Corporations Act, the 
business of an annual general meeting must include the 
receipt and consideration of the financial statements and 
reports required by law for the past financial year.  They are 
found in Beach’s 2016 annual report which is available for 
shareholders to access and can be downloaded from the 
Beach website www.beachenergy.com.au. If you would like 
to receive a hard copy of the annual report free of charge 
you can contact Beach’s Share Registry on 1300 556 161 
(inside Australia) or + 61 3 9415 4000 (outside Australia).

There is no requirement for shareholders to approve these 
statements or reports. During this item of business, the 
chairman of the meeting will allow a reasonable opportunity 
to ask questions and make comments on these financial 
statements and reports. KPMG conducted the audit of 
Beach for the last financial year. KPMG has been invited 
to attend this meeting and Beach has been advised that a 
suitably qualified member of the audit team of KPMG, who 
conducted the audit of Beach for the last financial year, will 
attend the meeting.

Shareholders as a whole will be allowed a reasonable 
opportunity at the meeting to ask the auditor’s 
representative questions relevant to the conduct of the 
audit, the preparation and content of the auditor’s report, 
the accounting policies adopted by Beach in the preparation 
of the financial statements and the independence of the 
auditor in relation to the conduct of the audit.

Shareholders who are entitled to vote at the meeting may 
submit a written question to the auditor that is relevant to 
the content of the auditor’s report to be considered at the 
meeting or the conduct of the audit of the annual financial 
report to be considered at the meeting. Written questions 
may be submitted by sending them to Beach. Questions 
must be submitted no later than the fifth business day 
before the meeting is held. Shareholders can use the form 
accompanying this notice of meeting.

Resolution 1 – Adoption of remuneration report 

At the meeting, there will be reasonable opportunity for 
shareholders to ask questions about, or make comments on, 
the remuneration report. The remuneration report of Beach 
is included in the annual report and appears on pages 63 to 
82 of the report. It is also available for shareholders to access 
and download from Beach’s website www.beachenergy.com.
au. The remuneration report sets out Beach’s remuneration 
arrangements for its non-executive directors and senior 
executives.

The law requires that a resolution, that the remuneration 
report be adopted, be put to the vote at Beach’s annual 
general meeting. The vote on the resolution is advisory only 
and does not bind the directors or Beach. However, the 
board will take the outcome of the vote into consideration 
when reviewing the remuneration practices and policies of 
Beach.

Shareholders should also note that in accordance with the 
“two strikes rule”, the result of the vote on this item may 
affect next year’s annual general meeting – if 25% or more 
of the votes cast on this resolution are “against”, a “spill 
resolution” will be included in the 2017 notice of annual 
general meeting as required by the Corporations Act. A “spill 
resolution” is a resolution proposing that an extraordinary 
general meeting of shareholders be called to consider the 
election of directors. If 25% or more of the votes cast on the 
remuneration resolution at the 2017 annual general meeting 
are against the remuneration resolution, shareholders 
would then be required to consider the “spill resolution”. 
If 50% or more of the votes cast on the spill resolution are 
“for”, a further separate “spill meeting” would need to be 
held within 90 days. 

Beach received more than 98% of “yes” votes on its 
remuneration report for the 2015 financial year. The 
company did not receive any specific feedback at the 2015 
annual general meeting on its remuneration practices.

The directors recommend that shareholders vote in favour 
of resolution 1.

Resolution 2 – Re-election of G S Davis as a director

Clause 13.3 of Beach’s constitution states that at each 
annual general meeting, one-third of the directors (not 
taking into account the directors who have been appointed 
as an addition or to fill a casual vacancy since the last annual 
general meeting) must retire. There is a similar requirement 
in the ASX Listing Rules. Mr Davis has served as a director 
since his election at the annual general meeting in November 
2014. Directors who retire from office in this manner are 
eligible for re-election. Mr Davis has offered himself for re-
election. His details are set out below.

A description of Mr Davis’ experience, qualifications and 
competencies follows:

Glenn Stuart Davis

Independent non-executive Chairman - LLB, BEc, FAICD

Mr Davis is a solicitor and principal of DMAW Lawyers, a firm 
he founded. He joined Beach in July 2007 as a non-executive 
director and was appointed non-executive Deputy Chairman 
in June 2009 and Chairman in November 2012. Mr Davis 
is a director of ASX listed company Monax Mining Limited 
(since 2004) and is a former director of Marmota Energy 
Limited (from 2007 to June 2015). His special responsibilities 
include membership of the Remuneration and Nomination 
Committee. The board considers that Mr Davis brings to 
the board his expertise in the execution of large legal and 
commercial transactions and his expertise and experience in 



5 NOTICE OF 2016 
ANNUAL GENERAL MEETING

corporate activity regulated by the Corporations Act and ASX 
Limited. He is considered by the board to be an independent 
director.

In accordance with the policy of the board, a review of Mr 
Davis’ effectiveness as a director of Beach was considered by 
the board prior to accepting his offer to stand for re-election 
as a director of Beach.

The directors (other than Mr Davis) recommend the re-
election of Mr Davis.

Resolutions 3, 4 and 5 – Election of P J Bainbridge, J D 
McKerlie and R K Stokes as directors

The board appointed Mr Bainbridge, Mr McKerlie and Mr 
Stokes after the 2015 annual general meeting. Beach’s 
constitution and the ASX Listing Rules require a director who 
is newly appointed by the board to stand for re-election at 
the next annual general meeting after their appointment.  
Accordingly, Mr Bainbridge, Mr McKerlie and Mr Stokes offer 
themselves for re-election.

In accordance with the policy of the board, a review of Mr 
Bainbridge, Mr McKerlie and Mr Stokes effectiveness as 
directors of Beach was considered by the board prior to 
accepting their offer to stand for re-election as directors of 
Beach.

A description of Mr Bainbridge’s experience, qualifications 
and competencies follows:

Philip James Bainbridge

Independent non-executive director - BSc (Hons) (Mechanical 
Engineering), MAICD

Mr Bainbridge was appointed to the board on 1 March 
2016. Mr Bainbridge has extensive industry experience 
having worked for the BP Group for 23 years in a range of 
petroleum engineering, development, commercial and 
senior management roles in the UK, Australia and USA.  
From 2006, he has worked at Oil Search, initially as Chief 
Operating Officer, then Executive General Manager LNG, 
responsible for all aspects of Oil Search’s interests in the $19 
billion PNG LNG project, then Executive General Manager 
Growth responsible for gas growth and exploration.

He is currently a non-executive director of the board of the 
PNG Sustainable Development Program and a non-executive 
Chairman of Sino Gas and Energy Holding. He was formerly 
a non-executive director of Drillsearch Energy Limited from 
2013 to 2016.

His special responsibilities include chairmanship of the 
Corporate Governance and Sustainability Committee and 
membership of the Risk Committee.

The directors (other than Mr Bainbridge) recommend 
the re-election of Mr Bainbridge.

A description of Mr McKerlie’s experience, qualifications and 
competencies follows:

James David McKerlie

Independent non-executive director - BEc, Dip Fin Mgt, FCA 
FAICD

Mr McKerlie was appointed to the board on 1 March 
2016. Mr McKerlie is a Chartered Accountant and business 
consultant and has had an international career consulting 
to the public and private sector on technology, digital 
innovation and growth strategies as a partner at KPMG 
and Partner in Charge at Deloitte. He brings to the board 
extensive corporate experience as director and chairman of 
private and public companies.

He is the former chairman of Drillsearch Energy Limited 
(from 2008 to 2016).  

His special responsibilities include membership of the Audit 
Committee.

The directors (other than Mr McKerlie) recommend 
the re-election of Mr McKerlie.

A description of Mr Stokes’ experience, qualifications and 
competencies follows:

Ryan Kerry Stokes

Non-executive director - B Comm FAIM

Mr Stokes was appointed to the board on 20 July 2016. Mr 
Stokes is the Managing Director and Chief Executive Officer 
of Seven Group Holdings Limited (SGH). He has been an 
executive director of the company since February 2010 
and Chief Executive Officer since 2015. SGH and related 
corporations collectively have a relevant interest in 22.89% 
of the shares of Beach.

SGH owns 43% of Seven West Media Limited (SWM).  SGH 
owns WesTrac Pty Limited, a large Caterpillar franchisee in 
NSW, ACT, WA and Northern China. Mr Stokes  has extensive 
experience in China, having developed relationships with 
various mining and media companies over the past fifteen 
years. He is also a director of Coates Hire Pty Limited a joint 
venture between SGH and Carlyle. He has been a director of 
SWM since 2012.

Beach entered into an agreement with SGH and associated 
corporations to agree protocols and other arrangements 
appropriate to the appointment of a director representing 
a large shareholder. There is also an agreement with SGH 
and Mr Stokes to protect the confidential information of the 
Beach group, and address any potential conflicts of interest 
that may arise. It has also been agreed that if SGH, Network 
Investment Holdings Pty Ltd and WesTrac Holdings Pty Ltd’s 
interest in Beach falls below 12.5%, SGH will procure the 
resignation of Mr Stokes if requested by Beach.

The directors (other than Mr Stokes) recommend the 
re-election of Mr Stokes.
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Resolution 6 – Renewal of approval of the Beach Executive 
Incentive Plan

The Beach Executive Incentive Plan (Plan) was approved by 
shareholders at the 2010 annual general meeting and the 
approval was renewed at the 2013 annual general meeting. 
The Plan operates as an “umbrella” incentive plan pursuant 
to which the board may make both short and long term 
incentive offers to eligible executives. The Plan is designed 
to link the reward of employees with the performance of 
the group and the generation of shareholder wealth. The 
purpose of this resolution is to renew shareholder approval 
obtained in 2013.

ASX Listing Rule 7.1 prohibits Beach from issuing or agreeing 
to issue new securities amounting to more than 15% of the 
issued capital of Beach during a 12 month period, without 
shareholder approval unless an exception applies.  One of 
those exceptions is exception 9 of ASX Listing Rule 7.2 which 
excludes securities issued under an employee incentive plan 
where shareholders have approved the issue of the securities 

under such a plan. This resolution seeks shareholder 
approval for the issue of securities in Beach under the Plan 
so that they will not be included in the 15% limit referred to 
above. The approval continues for 3 years, at which time it 
must be renewed, or it will expire. If this resolution is not 
passed, the board may still make allocations under the Plan, 
however, securities issued under the Plan will count towards 
the 15% limit.  The approval by shareholders simply gives the 
board the full flexibility afforded by the 15% rule imposed 
by the ASX.  

Approval is being sought to provide the board flexibility in 
continuing to manage its capital requirements efficiently by 
ensuring that the 15% limit is not diminished by issues of 
securities under the Plan and capacity is available for capital 
management initiatives and acquisitions, if necessary.

A summary of the rules of the Plan is set out below.  Copies 
of the Plan rules are available on request to the Company 
Secretary.  

The rules of the Plan in respect of securities issues are 
summarised in the following paragraphs:

Form of awards Under the Plan, the board may grant eligible employees awards in the form of performance 
rights, options or cash or a combination of those awards. 

No options have been granted under the Plan since it was adopted in 2010, or are currently 
proposed.

Terms of Plan Under the Plan, the board may grant 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 or options granted under the Plan. 

As noted above, the board currently makes offers under Beach’s short and long term incentive 
plans under the Plan. Specific terms of those offers are determined in respect of each offer and 
communicated to shareholders in the remuneration report for that year.

In general, where a participant ceases employment with Beach before an award has vested 
the award will lapse, however the board has a broad discretion to determine otherwise. For 
example, in the case of a “good leaver”, the board may determine that any unvested awards 
vest on a pro rata basis to the extent that any performance and/or service condition has been 
satisfied. 

In the event of fraud or dishonesty, awards under the Plan will be forfeited.

Beach may either issue new shares or acquire shares on market for allocation to participants 
on exercise of awards under the Plan.

Approval as an exception 
to ASX Listing Rule 7.1

Beach seeks approval for issues of securities under the Plan for the purpose of ASX Listing Rule 
7.2, exception 9, as an exception to ASX Listing Rule 7.1 which prohibits the issuing of securities 
without shareholder approval outside the specified limits.  

If this resolution is not approved, the board may still adopt the Plan, however securities issued 
under it will count towards the specified limits.  

Other information Beach has issued 8,722,500 performance rights, and on vesting of performance rights 6,871,546 
ordinary shares, under the Plan since the date of the last approval.  

The directors recommend that shareholders vote in favour of resolution 6.  
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Resolution 7 – Increase number of directors 

Clause 13.2 of Beach’s constitution currently limits the 
maximum number of directors to seven directors. The 
constitution provides that Beach may, by ordinary resolution, 
increase or reduce the maximum number of directors. 

To provide flexibility in the future, the board considers 
that it would be prudent to increase the maximum size of 
the board from seven to nine directors. This would enable 
Beach to appoint additional directors with appropriate skills 
and experience to complement the expertise of the existing 
directors in the event of a significant corporate transaction 
or the proposal of additional nominee directors. Any further 
increase in the maximum number of directors would require 
further shareholder approval.

It is the board’s current intention to appoint a second Seven 
Group Holdings Limited nominee to the board in the event 
that the size of the board is increased to nine.

The directors recommend that shareholders vote in favour 
of resolution 7.  

Resolution 8 – Remuneration of non-executive directors

Under ASX Listing Rule 10.17, the approval of shareholders 
is required before the total aggregate amount of directors’ 
fees payable to all of Beach’s non-executive directors can be 
increased.

“Directors’ fees” for the purposes of this rule means all 
fees payable to a non-executive director for acting as a 
director (including attending and participating in board 
committee meetings) and includes superannuation 
contributions for the benefit of a non-executive director. It 
does not include reimbursement of genuine out-of-pocket 
expenses, any special exertion fees paid in accordance with 
the constitution of Beach to reimburse a non-executive 
director for extra services provided on behalf of Beach, or 
any securities issued to a non-executive director with the 
approval of shareholders under ASX Listing Rules 10.11 
or 10.14. ASX  Listing  Rule  10.17 does not apply to the 
remuneration of a Managing Director. There have been no 
securities issued to non-executive directors of Beach under 
ASX Listing Rules 10.11 or 10.14 at any time within the 
preceding three years.

The board sought independent external advice on the 
appropriate level of the non-executive director maximum 
fee pool. In accordance with that advice, it is proposed that 
the maximum amount of directors’ fees payable as a whole 
to the non-executive directors be increased by $200,000 to 
$1,500,000 per year. Shareholders approved an increase to 
the current maximum fee pool of $1,300,000 per year at 
the 2014 annual general meeting. In addition, there has not 
been an increase in individual directors fees since 2012.

The maximum amount of $1,500,000 is consistent with 
the fee pool of companies of comparable size taking into 
account the proposed increase in the maximum size of the 
board from seven to nine directors.   It also takes account 

of the need to remunerate at market levels to attract and 
retain skilled and talented directors, to address workload 
obligations that arise from changing legal and regulatory 
requirements, and in reflecting the fiduciary responsibilities 
of directors.

Given their interest in the subject matter of this resolution, 
the board makes no recommendation to shareholders on 
this issue.

Resolution 9 – Approval of financial assistance for acquisition 
of Drillsearch Energy shares

As required by section 260B(4) of the Corporations Act 2001 
(Cth) you are informed that:

1.	Particulars of financial assistance proposed to be given

The particulars of the financial assistance proposed to be 
given are that the Company approve:

(a)	 the giving of financial assistance by Drillsearch Energy 
Pty Limited and Great Artesian Oil and Gas Pty Ltd (the 
Specified Drillsearch Subsidiaries) by entering into or 
acceding as Guarantor and Obligor and performing 
its obligations under the Syndicated Debt Facility 
Agreement dated 4 December 2015 (Syndicated 
Debt Facility Agreement) between Beach and various 
subsidiaries, Australia and New Zealand Banking 
Group Limited, Commonwealth Bank of Australia, The 
HongKong and Shanghai Banking Corporation Limited 
and National Australia Bank Limited;

(b)	 each of the Specified Drillsearch Subsidiaries entering 
into an agreement granting or otherwise providing a 
security interest over all of its assets in favour of CBA 
Corporate Services (NSW) Pty Limited (Beach Security 
Trustee) on the same terms and conditions as the 
general security deed granted by Beach in favour of 
the Beach Security Trustee dated 31 July 2013;

(c)	 each of the Specified Drillsearch Subsidiaries entering 
into and performing its obligations under any 
document in any way connected with or related to any 
of the above documents or in respect of any matter 
arising out of or in relation to the above documents,

(Transaction).

The Transaction may have the affect of financially assisting 
the recent acquisition of the shares in Drillsearch Energy 
Pty Limited by Beach (the Acquisition).

2.	Reasons for the proposal for financial assistance

On 1 March 2016, Beach acquired the Drillsearch Group 
(comprised of Drillsearch Energy Pty Limited and its 
subsidiaries).

The transaction was effected by Beach’s acquisition 
of all of the issued share capital of Drillsearch Energy 
Pty Limited that it did not already own via a Scheme of 
Arrangement (Scheme). Drillsearch Energy Pty Limited’s 
shareholders received 1.25 shares in Beach for each share 
held in Drillsearch Energy Pty Limited.
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The Drillsearch Group structure on acquisition is annexed as 
Annexure A.

The Syndicated Debt Facility Agreement to which Beach is a 
party, requires that where an entity becomes a member of the 
Beach Group (comprised of Beach and its subsidiaries) (Beach 
Group) it may be required to become a guarantor, to ensure 
that the following finance covenants are complied with:

(a)	 the guarantors contribute not less than 95% of the 
EBITDA of the Beach Group; and 

(b)	 the guarantors hold not less than 95% of the Total 
Assets of the Beach Group,

and, if it becomes a guarantor, provide security over all of 
its assets and undertaking.  

As each of the Specified Drillsearch Subsidiaries will be required 
to become a guarantor and security provider to ensure that 
these finance covenants are complied with, the accession of 
each of the Specified Drillsearch Subsidiaries as a guarantor 
and security provider may financially assist the acquisition of 
the share capital in Drillsearch Energy Pty Limited.

3.	Effect of the proposed financial assistance

3.1  Effect on the Specified Drillsearch Subsidiaries

The effect that the giving of that financial assistance will 
have on the financial position of the Specified Drillsearch 
Subsidiaries is:

(a)	 under the proposed Transaction, the Specified 
Drillsearch Subsidiaries will assume a joint and 
several liability with Beach and other guarantors for 
the financial accommodation provided to Beach and 
Delhi Petroleum Pty Ltd under the Syndicated Debt 
Facility Agreement or any other finance document. If 
Beach, Delhi Petroleum Pty Ltd or any other borrower, 
guarantor or security provider does not comply with 
its obligations under the Syndicated Debt Facility 
Agreement or any other finance document then:

(i)	 each finance party will be entitled by way of 
guarantee and indemnity to claim in whole 
or in part, the amounts owed by Beach, Delhi 
Petroleum Pty Ltd or any other borrower, 
guarantor or security provider under the 
Syndicated Debt Facility Agreement or other 
finance documents from the Specified Drillsearch 
Subsidiaries (and other guarantors);

(ii)	 the Beach Security Trustee will be entitled to enforce 
securities granted by the Specified Drillsearch 
Subsidiaries and other security providers and apply 
the proceeds of enforcement towards repayment 
of the amounts owed by Beach, Delhi Petroleum 
Pty Ltd or any other borrower;

(b)	 the Specified Drillsearch Subsidiaries will also have to 
assume other obligations under the finance documents 
and will have certain restrictions imposed on them 
including restrictions on the Specified Drillsearch 
Subsidiary’s ability to grant further security over its 
assets, make distributions to their shareholders and 
to incur further financial indebtedness; and

(c)	 in the view of the directors noted below, positive in 
the context of all of the relevant transactions relating 
to Beach’s acquisition of the Drillsearch Group and 
it should not, in the context of all of the relevant 
transactions, materially prejudice the Company, 
the Specified Drillsearch Subsidiaries, the group of 
corporations in which the Company and each Specified 
Drillsearch Subsidiary is included, the Company’s and 
each Specified Drillsearch Subsidiary’s shareholders 
or their other creditors.

3.2  Effect on the Group

The effect that the giving of that financial assistance will 
have on the financial position of the group of corporations 
in which the Company and each Specified Drillsearch 
Subsidiary is included is:

(a)	 in the view of the directors noted below, positive 
in the context of all of the relevant transactions 
relating to Beach’s acquisition of the Drillsearch 
Group and it should not, in the context of all of 
the relevant transactions, materially prejudice the 
Company, each Specified Drillsearch Subsidiary, the 
group of corporations in which the Company and 
each Specified Drillsearch Subsidiary is included, the 
Company’s and each Specified Drillsearch Subsidiary’s 
shareholders or their other creditors, however the 
directors consider it to be prudent and consistent 
with good business practice to seek the approval 
of shareholders of the Company. The lenders under 
the Syndicated Debt Facility Agreement have also 
requested that the Company do so;

(b)	 the potential advantages of the financial assistance 
for the Company and the Specified Drillsearch 
Subsidiaries includes that there is overall benefit 
to the Beach Group of which the Company and the 
Specified Drillsearch Subsidiaries are members; and

(c)	 the potential disadvantages of the financial 
assistance, are among others, that the perceived 
benefits associated with providing it do not ultimately 
outweigh the detriments. The potential detriments 
include that the assets of the Company and the 
Specified Drillsearch Subsidiaries may be applied 
towards repayment of the obligations of Beach, Delhi 
Petroleum Pty Ltd or any other borrower, guarantor 
or security provider. However, the Company considers 
that these risks are acceptable in the circumstances 
based on the information available at this time;

(d)	 it will allow the Beach Group to meet its financial 
obligations and continue to pursue its commercial 
objectives.

4	 Directors for and against the resolutions

The following directors voted in favour of the resolution: 

Glenn Davis, Philip Bainbridge, Colin Beckett, Fiona 
Bennett, James McKerlie, Douglas Schwebel and Ryan 
Stokes.

The following directors voted against the resolution: 

Nil.
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Annexure A

Drillsearch Group Structure as at 1 March 2016

BEACH ENERGY LIMITED

ABN 20 007 617 969

100%

DRILLSEARCH ENERGY PTY LTD

ACN 006 474 844

ABN 73 006 474 844

CLEAN GAS

PTY LIMITED (CGL)

ACN 128 471 358

100% 100% 100%

DRILLSEARCH (299) PTY LIMITED

ACN 165 620 888

ABN 81 165 620 888

GREAT ARTESIAN OIL &

GAS PTY LIMITED (GOG)

ACN 078 607 682

ABN 44 078 607 682

CIRCUMPACIFIC

ENERGY (AUSTRALIA)

PTY LIMITED

ACN 142 287 125

ABN 77 142 287 125

DRILLSEARCH

(CENTRAL)

PTY LIMITED

ACN 160 522 056

ABN 41 160 522 056

100%

ACER ENERGY

PTY LIMITED

ACN 101 313 777

ABN 11 101 313 777

AMBASSADOR

OIL & GAS

PTY LIMITED

ACN 152 595 429

ABN 28 152 595 429

AMBASSADOR

EXPLORATION

PTY LIMITED

ACN 145 084 064

ABN 79 145 084 064

AMBASSADOR (US)

OIL & GAS LLC

(Delaware, USA)

DRILLSEARCH (513) PTY LIMITED

ACN 159 824 218

ABN 19 159 824 218

DRILLSEARCH (539) PTY LIMITED

ACN 152 919 803

ABN 27 152 919 803

DRILLSEARCH (549) PTY LIMITED

ACN 152 920 422

ABN 89 152 920 422

DRILLSEARCH (657) PTY LIMITED

ACN 162 600 599

ABN 44 162 600 599

DRILLSEARCH (783) PTY LIMITED

ACN 163 750 141

ABN 92 163 750 141

DRILLSEARCH (920) PTY LIMITED

ACN 152 919 965

ABN 50 152 919 965

DRILLSEARCH (924) PTY LIMITED

ACN 152 922 079

ABN 83 152 922 079

DRILLSEARCH

ENERGY

(CANADA) INC.

Company No.

C0834875

DRILLSEARCH

ENERGY (PNG)

LIMITED (PNG)

Company No.

CI-383911

KUN YICK

INTERNATIONAL

LIMITED (KYL)

Company No.

530336

100%

100%

DRILLSEARCH

(FINANCE)

PTY LIMITED

ACN 163 170 536

ABN 75 163 170 536

DRILLSEARCH

GAS PTY

LIMITED (DEG)

ACN 059 583 032

ABN 17 059 583 032

DRILLSEARCH

(FIELD OPS)

PTY LIMITED

ACN 155 164 819

ABN 46 155 164 819

DRILLSEARCH

SWQ GAS

PTY LIMITED

ACN 152 922 417

ABN 74 152 922 417

100%100% 100%
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BEACH ENERGY LIMITED

QUESTIONS FROM SHAREHOLDERS

Please use this form to submit any questions concerning Beach that you would like Beach to respond to at the annual general 
meeting and return it in the reply paid envelope provided or fax it to (08) 8338 2336 or email it to info@beachenergy.com.au.

Beach will respond to as many of the more frequently asked questions as possible at the annual general meeting.  Beach will 
not be able to reply individually.

Shareholder’s name:  ................................................................................................................................

Address:  ...................................................................................................................................................

..................................................................................................................................................................

..................................................................................................................................................................

Securityholder Reference Number (SRN) or Holder Identification Number (HIN)  ............................................

Question(s):

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................

.............................................................................................................................................................................................



Beach Energy Limited
ABN 20 007 617 969
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