
 

 

 

EXPLANATORY MEMORANDUM 

1. Introduction 

This Explanatory Memorandum has been prepared for the information of Shareholders in 
connection with the business to be conducted at the Scheme Meeting to be held at Level 
4, 16 Milligan Street, Perth, Western Australia on Monday, 29 November 2021 at 4:00pm 
(AWST). 

This Explanatory Memorandum should be read in conjunction with, and forms part of, the 
accompanying Notice. The purpose of this Explanatory Memorandum is to provide 
information to Shareholders in deciding whether or not to pass the resolution set out in 
the Notice. 

A Proxy Form is located at the end of this Explanatory Memorandum. 

2. Required voting majority 

In order for the Scheme to become effective, the resolution set out in the Notice must be 
passed at a meeting by: 

(a) unless the Court orders otherwise, a majority in number (more than 50%) of 
Shareholders present  and voting at the Scheme Meeting (whether in person 
or by proxy, attorney or, in the case of corporate shareholders, a corporate 
representative) at the meeting; and 

(b) at least 75% of the votes cast on the resolution. 

The Court has the discretion under section 411(4)(a)(ii)(A) of the Corporations Act to 
approve the Scheme if it is approved by at least 75% of the votes cast on the resolution 
but not by a majority in number of Shareholders (other than excluded shareholders) 
present and voting at the Scheme Meeting. 

Voting at the Scheme Meeting will be by poll rather than by a show of hands. 

3. Court approval 

In accordance with section 411(4)(b) of the Corporations Act, the Scheme (with or without 
alteration or conditions) is subject to approval of the Court. If the resolution proposed at 
the Scheme Meeting is approved by  the requisite majority, and the relevant conditions of 
the Scheme (other than approval by the Court) are satisfied,  or waived, by the time required 
under the Scheme, PetroNor intends to apply to the Court for the necessary orders to give 
effect to the Scheme. 

4. Action to be taken by Shareholders 

Shareholders should read the Notice including this Explanatory Memorandum carefully 
before deciding how to  vote on the Resolution. 


