
 
 
 
 
 
 

CALIMA ENERGY LIMITED  

ACN 117 227 086 

NOTICE OF GENERAL MEETING 

 

Notice is given that the Meeting will be held at: 

TIME:  10:00 am WST 

DATE:  16 October 2023 

PLACE:  Suite 4, 246-250 Railway Parade, West Leederville 6007 
 

The business of the Meeting affects your shareholding and your vote is important. 

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to 
how they should vote, they should seek advice from their professional advisers prior to 
voting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 
registered Shareholders at 10.00 am WST on 14 October 2023. 
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BUS INESS  OF THE  MEET ING 

AGENDA 

1. RESOLUTION 1 – APPROVAL OF THE PROPOSED CAPITAL RETURN 

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

“That the issued share capital of the Company be reduced by up to 
A$10,000,000 in accordance with sections 256B and 256C of the 
Corporations Act, and that such capital reduction be effected, subject to 
the Board’s discretion, by the Company paying each Shareholder the 
amount of up to 1.60 Australian cents per Share over two tranches on the 
terms and conditions set out in the Explanatory Statement.” 

 

Dated: 14 September 2023 

By order of the Board 

 

Glenn Whiddon 
Executive Chairman 
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Voting by proxy  

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in 
accordance with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

• each Shareholder has a right to appoint a proxy; 

• the proxy need not be a Shareholder of the Company; and 

• a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies 
and may specify the proportion or number of votes each proxy is appointed to exercise.  
If the member appoints two (2) proxies and the appointment does not specify the 
proportion or number of the member’s votes, then in accordance with section 249X(3) of 
the Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that: 

• if proxy holders vote, they must cast all directed proxies as directed; and 

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

The Chair intends to vote undirected proxies on, and in favour of, Resolution 1. 

Voting in person 

To vote in person, attend the Meeting at the time, date and place set out above.   

You may still attend the meeting and vote in person even if you have appointed a proxy.  If you 
have previously submitted a Proxy Form, your attendance will not revoke your proxy appointment 
unless you actually vote at the meeting for which the proxy is proposed to be used, in which case, 
the proxy’s appointment is deemed to be revoked with respect to voting on that resolution.  

Please bring your personalised Proxy Form with you as it will help you to register your attendance at 
the meeting.  If you do not bring your Proxy Form with you, you can still attend the meeting but 
representatives from Computershare will need to verify your identity.  You can register on the day 
of the meeting. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 
the Company Secretary on +61 8 6500 3270. 
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EXPLANATORY S TATEMENT 

This Explanatory Statement has been prepared to provide information which the Directors 
believe to be material to Shareholders in deciding whether or not to pass the Resolution. 

1. RESOLUTION 1 – APPROVAL OF THE PROPOSED CAPITAL RETURN 

1.1 Background 

The Company disclosed in its quarterly activities report dated 31 July 2023 that it 
intended to make a A$5,000,000 distribution to its Shareholders in 2023 across two 
payments from a cash flow generated from its wholly owned subsidiary 
incorporated and tax resident in Canada, Blackspur Oil Corporation (Blackspur) 
(Proposed Capital Return).  Blackspur was acquired by way of a merger in April 
2021 and holds the Brooks & Thorsby projects in Canada.  

On 25 August 2023, the Company announced the sale of its Montney Assets, 
which was previously held by the Company’s wholly owned subsidiary Calima 
Energy Inc, for C$10,000,000.  This announcement contemplated that the 
Proposed Capital Return would increase to A$7,500,000.  

The Board now estimates that, and is seeking approval for, the total amount of 
the Proposed Capital Return to equal up to A$10,000,000 (up to 1.60 Australian 
cents per Share) across two tranches as set out below.  

 Tranche 1 Tranche 2 Total 
Capital Return A$7,500,000 A$2,500,000 A$10,000,000 
Australian cents 
per Share 

1.2 0.4 1.6 

Expected timing October 2023 January 2024  
 
However, the exact amount will be determined by the Board having regard to 
(without limitation) the precise amount of cash available to be distributed to 
Shareholders. 

Subject to this Resolution 1, the Proposed Tranche 1 Capital Return will be 
distributed by way of an equal return of capital to Shareholders pro rata to the 
number of Shares which they hold at on the Record Date (expected to be 5:00pm 
(WST) on 20 October 2023). The Record Date is subject to change and will be 
confirmed by the Company.  If Resolution 1 is passed, the Company may also 
elect to undertake Tranche 2 of the Capital Return.  

Tranche 2 of the Capital Return remains subject to the Company’s discretion and 
may not occur.  However, should the Company elect for it to proceed, the Record 
Date for the Tranche 2 Capital Return is expected to be advised to Shareholders 
in December 2023. 

The Proposed Capital Return will be funded by way of a cash distribution from 
Blackspur and the sale of the Montney Assets (Distribution). The Proposed Capital 
Return will be debited against the Company’s share capital account. This 
constitutes a reduction in the Company’s share capital and as such the Proposed 
Capital Return must be effected in accordance with sections 256B and 256C of 
the Corporations Act.   
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The purpose of this Resolution 1 is to obtain Shareholder approval for the purposes 
of sections 256B and 256C of the Corporation Act to undertake the Proposed 
Capital Return on the terms set out in this Explanatory Statement.  

1.2 Indicative Timetable 

It is proposed that the Proposed Tranche 1 Capital Return will occur as follows: 

Event Date 

Despatch of Notice of Meeting 14 September 2023 

Final time for lodgement of Proxy Forms and record 
date for voting at the Meeting 

14 October 2023 

Meeting 16 October 2023 

Results of Meeting announced 16 October 2023 

Expected announcement of effective date of the 
Proposed Tranche 1 Capital Return 

Expected effective date for the Proposed Tranche 1 
Capital Return 

17 October 2023 

Expected last day for trading of Shares entitled to 
participate in the Proposed Tranche 1 Capital Return  

18 October 2023 

Expected trading in Shares on an ‘ex return of capital’ 
and ‘ex dividend’ basis 

19 October 2023 

Expected record date for the Proposed Tranche 1 
Capital Return (Record Date) 

20 October 2023 

Expected date of payment of the Proposed Tranche 1 
Capital Return  

27 October 2023 

The timetable and the dates above (and the references to those dates 
throughout this Notice) are indicative only.  The Company may vary those dates 
in accordance with the applicable laws in its absolute discretion and without prior 
notice. 

Changes to the above dates will be announced to the ASX and notified on the 
Company's website. 

As mentioned in Section 1.1 above, should it proceed, the Record Date for 
Tranche 2 of the Capital Return is expected to be advised to Shareholders in 
December 2023. 

To ensure you receive your entitlement to the Proposed Capital Return or any 
future dividend or distribution promptly, please check and update your banking 
instructions at www.computershare.com.au/easyupdate/ce1.  If Computershare 
does not have your banking details, any payment will be made via cheque.  

http://www.computershare.com.au/easyupdate/ce1
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1.3 Reasons to vote in favour of the Proposed Capital Return 

The Company wishes to make a half yearly return distribution due to the ongoing 
performance of its production assets and the sale of the Montney Assets, both of 
which have positively impacted the Company’s available cash reserves.   

The primary advantage in approving the Proposed Capital Return is that it will 
enable the Company to repatriate capital to its Shareholders, which is in excess 
of its current and anticipated medium term requirements.  

Future distributions under the half-yearly distribution program may be in the form 
of dividends, subject to the availability of profits and meeting the other 
Corporations Act requirements for the payment or dividends. 

Also, Shareholders participating in the Proposed Capital Return will be able to do 
so without incurring transaction costs and the Proposed Capital Return will allow 
Shareholders to retain the same percentage of ownership in the Company.   

1.4 Reasons to vote against the Proposed Capital Return 

(a) Shareholders may be concerned about the reduced capital base of the 
Company  

A disadvantage of the Proposed Capital Return is that following its 
implementation, the Company will have a reduced capital base from 
which to operate and may require additional funding in the future to 
meet its strategic and corporate objectives, which may otherwise not be 
the case if the Proposed Capital Return did not proceed. However, the 
Directors are of the opinion that the net cash reserves post-Proposed 
Capital Return along with cashflows from operations will be sufficient for 
their intended use to support the Company’s operations in the medium 
term.   

(b) Shareholders may be concerned about the potential quantum of the 
Proposed Capital Return  

While the Board currently has no reason to consider that the Company’s 
financial position will change materially prior to the time of the Proposed 
Capital Return, it is possible that this may occur and the amount of the 
Proposed Capital Return (and either component of it) may increase or 
decrease accordingly.   

(c) The Proposed Capital Return may not suit the current financial position of 
all Shareholders  

The Proposed Capital Return may not suit the current financial position of 
all Shareholders. 

The Proposed Capital Return may have tax consequences for 
Shareholders and Calima Energy Ltd does not intend to apply for a class 
ruling from the Australian Taxation Office in respect of the Proposed 
Capital Return. 
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1.5 Calculation of the Amount of the Proposed Capital Return 

The Company estimates that the total amount available for the Proposed Capital 
Return will be up to A$10,000,000, which will be funded by the Distribution. The 
following table shows how the Company has calculated its estimate of the total 
amount available for the Proposed Capital Return. 

Cash advanced to the Company under the Proposed 
Tranche 1 Capital Return Distribution 

A$7,500,000 

Relevant number of Shares to participate in Proposed 
Tranche 1 Capital Return 

625,743,269 

Estimated Total Proposed Tranche 1 Capital Return per Share 1.20 Australian 
cents 

 
 

Cash advanced to the Company under the Proposed 
Tranche 2 Capital Return Distribution 

A$2,500,000 

Relevant number of Shares to participate in Proposed 
Tranche 2 Capital Return 

625,743,269 

Estimated Total Proposed Tranche 2 Capital Return per Share 0.4 Australian 
cents 

 
1.6 Legal Requirements 

The Proposed Capital Return constitutes an equal reduction of the Company’s 
share capital for the purposes of the Corporations Act. This is because it relates 
only to ordinary shares, it applies to each holder of ordinary shares in proportion 
to the number of Shares they hold as at the Record Date, and the terms of the 
reduction are the same for each holder of ordinary shares.   

(a) Fair and Reasonable  

Section 256B(1)(a) of the Corporations Act provides that a capital 
reduction must be fair and reasonable. 

The Directors are of the opinion that the Proposed Capital Return is fair 
and reasonable to all Shareholders as it will apply to all Shareholders on 
the Record Date equally, in proportion to the number of Shares they hold 
as at that date. 

(b) Company’s ability to pay creditors 

Section 256B(1)(b) of the Corporations Act provides that a capital 
reduction must not materially prejudice a company’s ability to pay its 
creditors. 

The Directors, having proposed the capital reduction, are of the opinion 
that it will not materially prejudice the Company’s ability to pay its 
creditors. The Directors have also satisfied themselves as to the solvency 
of the Company following the Proposed Capital Return.  

Please refer to Section 1.7(d) below for further information regarding the 
impact of the Proposed Capital Return on the Company’s ability to pay 
its creditors. 
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(c) Shareholder approval 

Resolution 1 will be passed as an ordinary resolution for the purposes of 
Section 256C(1) of the Corporations Act if more than 50% of the votes 
cast by Shareholders present and eligible to vote at the Meeting (whether 
in person (physically or virtually), by proxy, by attorney or, in the case of a 
corporate Shareholder, by a corporate representative) are in favour of it. 

1.7 Effect on the Company 

(a) Effect on the Company  

The Proposed Capital Return is intended to be paid entirely from the 
Distribution. Upon receipt of the Distribution, the Company’s cash 
resources will increase for a short period of time between receipt of the 
Distribution and payment of the Proposed Capital Return.  

(b) Effect on Capital Structure and Share Price  

Following implementation of the Proposed Capital Return, the 
Company’s share capital is estimated to reduce by up to A$10,000,000.   

For the purposes of Listing Rule 7.20, the Company confirms that: 

(i) no Shares will be cancelled in connection with the Proposed 
Capital Return and no fractional entitlements will arise.  The 
Proposed Capital Return will therefore not impact the number of 
Shares held by each of the Shareholders; 

(ii) the Company has 18,300,000 Options on issue at the date of this 
Notice. The exercise price of each Option will be reduced by the 
same amount as the amount of each tranche of the Proposed 
Capital Return on a per Share basis, at the same time as the 
relevant tranche of the Proposed Capital Return is implemented, 
in accordance with ASX Listing Rule 7.22.3; and  

(iii) with regards to Performance Rights, the Board has discretion 
under the equity plan rules to grant additional rights or make any 
adjustments it considers appropriate to the terms of the 
performance rights in order to minimise or eliminate any material 
advantage or disadvantage to a participant resulting from the 
Proposed Capital Return. 

Following implementation of the Proposed Capital Return, the 
Company's Shares are expected to trade at a lower share price than its 
then trading price immediately prior to the 'ex' date for the Proposed 
Capital Return. This is due to the payment/return of funds to Shareholders. 

Given that the Company’s Share price is below A$0.20 and is likely to 
decrease following the return of capital, a waiver of ASX Listing Rule 7.25 
is required. A waiver has been granted by the ASX in relation to ASX Listing 
Rule 7.25 to the extent necessary to permit the Company to undertake 
the return of capital. 
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(c) Effect on historical and pro-forma financial position  

The pro forma consolidated balance sheet of the Company for the 
period ended 31 May 2023 is set out in Schedule 1 and the pro forma 
consolidated income statement for the period ended 31 May 2023 is set 
out in Schedule 2 and show the effect of the Distribution and Proposed 
Capital Return. 

(d) Effect on Company’s ability to pay its creditors 

The Company has assessed the impact of the Proposed Capital Return 
on the Company’s ability to pay its creditors. 

That review concluded that the payment to Shareholders of an amount 
equal to the Proposed Capital Return amount would not materially 
prejudice the Company’s ability to pay its creditors and the Company will 
have sufficient cash reserves to pay its creditors (including current and 
reasonably foreseeable claimants) following payment of the Proposed 
Capital Return.   

(e) Tax implications for the Company  

No adverse tax consequences are expected to arise for the Company 
from implementing the Proposed Capital Return. 

1.8 Director’s Interests 

No Director will receive a payment or benefit of any kind, as a result of the 
Proposed Capital Return, other than as a Shareholder of the Company.  

The relevant interests of the Directors in securities of the Company as at the date 
of this Notice are set out below. 

Director Shares Options Performance 
Rights 

Karl DeMong 700,000 Nil 310,0001 

Glenn Whiddon 22,914,9842 Nil 2,430,0003 

Mark Freeman 2,882,4924 Nil 2,116,0005 

Lonny Tetley 470,000 300,0006 310,0007 

Notes: 

1. Comprising 250,000 Class D Performance Rights and 60,000 Class F Performance Rights. 

2. Comprising 3,255,842 Shares held directly by Mr Whiddon, 5,791,549Shares held by 
Getmeoutofhere Pty Ltd (of which Mr Whiddon is a controller and beneficiary) and 
13,867,593held indirectly by entities controlled by Jane Whiddon (Mr Whiddon’s spouse) of 
whom Mr Whiddon is not a beneficiary. 

3. Comprising, 1,500,000 Class C performance Rights, 750,000 Class D Performance Rights, and 
180,000 Class F Performance Rights.   

4. Held indirectly by Mark Freeman Family Trust (of which Mr Freeman is trustee and a 
beneficiary). 

5. Comprising 1,000,000 Class C Performance Rights, 900,000 Class D Performance Rights and 
216,000 Class F Performance Rights.   

6. Exercisable at A$0.20 each on or before 30 June 2026.  

7. Comprising 250,000 Class D Performance Rights and 60,000 Class F Performance Rights.  
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1.9 Australian Tax Implications for Shareholders 

(a) Introduction  

The following is a general summary of the Australian income tax 
implications arising for the Shareholders as a result of the Proposed 
Capital Return. It is based upon the Company's interpretation of 
Australian income tax law currently in force at the date of the issue of this 
Notice of Meeting and Explanatory Statement. The commentary below is 
general in nature and not intended to be comprehensive, it does not 
take into account the individual circumstances of each shareholder and 
does not constitute tax advice. As this summary is necessarily general in 
nature, Shareholders should consult with their professional tax adviser 
regarding their circumstances. Non-resident Shareholders should seek 
professional tax advice on the tax implications arising outside of Australia. 
The comments outlined below are not applicable to all Shareholders and 
in particular do not consider Shareholders who: 

(i) hold their Shares for the purpose of speculation or a business of 
dealing in securities (e.g. as trading stock or revenue assets); 

(ii) are partnerships or individuals who are partners of such 
partnerships; 

(iii) acquired their Shares pursuant to an employee share, option or 
rights plan; 

(iv) are under a legal disability; 

(v) are exempt from Australian income tax; 

(vi) are taken for Capital Gains Tax (CGT) purposes to have acquired 
their Shares before 20 September 1985; 

(vii) are subject to the Investment Manager Regime under 
Subdivision 842-I of the Income Tax Assessment Act 1997 (Cth) in 
respect of their Shares; 

(viii) are subject to the taxation of financial arrangement rules in 
Division 230 of the Tax Act in relation to gains and losses on their 
Shares; or 

(ix) are foreign residents of Australia who hold their Shares in carrying 
on a business through a permanent establishment in Australia. 

This tax summary does not address any tax consequences arising under 
the laws of jurisdictions other than Australia. It is based on Australian tax 
laws and regulations, interpretations of such laws and regulations, and 
administrative practice as at the date of this Notice of Meeting and 
Explanatory Statement.   

The comments in this Section 1.9 are generally directed at Shareholders 
who are Australian residents and non-residents for Australian income tax 
purposes who do not hold their Shares at or through a permanent 
establishment in Australia.   
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(b) Overview of the Proposed Capital Return 

The Board proposes to distribute up to A$10,000,000 of the net proceeds 
from the Distribution to Shareholders through the Proposed Capital Return 
of up to 1.60 Australian cents per Share over two tranches.  

No adverse tax consequences are expected to arise for the Company 
from the Proposed Capital Return. 

(c) Australian Residents 

These comments apply to the Shareholders who are residents of Australia 
for income tax purposes. 

For Shareholders on the Record Date who continue to hold their Shares 
and receive the payment of the Proposed Capital Return: 

(i) If the Proposed Capital Return of up to 1.60 Australian cents per 
Share is not more than the cost base of the Share, the cost base 
and reduced cost base of the Share will be reduced (but not 
below nil) by up to 1.60 Australian cents (being the Proposed 
Capital Return amount);   

(ii) a Shareholder will make a capital gain at the time of the 
payment if the amount of the Proposed Capital Return is more 
than the cost base of the Share. The amount of the capital gain 
is equal to the excess; and  

(iii) if a Shareholder makes a capital gain from the Proposed Capital 
Return, the cost base and reduced cost base of the Share are 
reduced to nil. A Shareholder cannot make a capital loss from 
the Proposed Capital Return. 

For Shareholders on the Record Date who no longer own Shares at the 
time of the payment of the Proposed Capital Return, a capital gain arises 
at the time of payment equal to the Proposed Capital Return amount in 
respect of each Share owned at the Record Date.  

If the Share to which the Proposed Capital Return relates was acquired 
by a Shareholder who is an individual, trust or complying superannuation 
fund at least 12 months (not including the date of acquisition or date of 
distribution) before the payment, a capital gain arising may qualify as a 
discounted capital gain, provided other relevant conditions are satisfied. 
Any CGT discount will apply after the offset of any current year or carried 
forward capital losses. The amount of the capital gain remaining after the 
application of the CGT discount is included in the assessable income of 
the Shareholder. 

(d) Non-residents 

These comments apply to Shareholders who are not residents of Australia 
for income tax purposes. 

A Shareholder who is not a resident of Australia for Australian tax purposes 
should be able to disregard any capital gain that would otherwise arise 
from the Proposed Capital Return unless their Shares constitute an 
’Indirect Australian Real Property Interest’, as defined for Australian 
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income tax purposes, at the time of payment of the Proposed Capital 
Return. 

Specifically, an Indirect Australian Real Property Interest includes interests 
held in the Company that satisfy both of the following tests: 

(i) non-portfolio interest test holdings, on an associate inclusive 
basis, in the Company of 10% or more at the time of the Proposed 
Capital Return (or throughout a 12 month period within the 
period commencing 24 months before the Proposed Capital 
Return); and 

(ii) principal asset test – where the sum of the market value of the 
Company’s assets that are taxable Australian real property 
exceeds the sum of the market value of its assets that are not 
taxable Australian real property. 

Any non-resident shareholders who own 10% or more of the shares in the 
Company (on an associate inclusive basis) should seek independent 
professional advice in relation to their own circumstances, including 
whether any protection will be available under a relevant double tax 
treaty applied in these circumstances.  

Non-resident shareholders should seek independent professional advice 
in relation to their own circumstances in respect of taxation in the 
jurisdiction where they are resident. 

(e) Other Matters 

(i) Goods and Services Tax (GST) 

GST should not be payable on the Proposed Capital Return. 

Shareholders may be charged GST on costs they incur in relation 
to seeking advice on the Proposed Capital Return (e.g. tax, legal 
or other advisory fees). Certain Shareholders that are registered 
(or required to be registered) for GST may be entitled to claim 
input tax credits (or reduced input tax credits) in relation to GST 
incurred on these costs. 

Shareholders should seek their own independent tax advice on 
the impact of GST having regard to their own circumstances. 

(ii) Stamp duty 

Shareholders should not be liable for any stamp duty in respect 
to the Proposed Capital Return. 

1.10 Board Recommendation 

The Directors are of the opinion that the proposed return of capital is fair and 
reasonable to all Shareholders and unanimously recommend that Shareholders 
vote in favour of Resolution 1.  

Each Director intends to vote all Shares held or controlled by that Director, as 
shown in the table in Section 1.8, in favour of the Proposed Capital Return.  
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The Chairman of the Meeting also intends to vote undirected proxies in favour of 
Resolution 1. 
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GLOSSARY 

A$ means Australian dollars. 

Announcement has the meaning given in Section 1.1. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX 
Limited, as the context requires. 

Blackspur means Blackspur Oil Corporation, the Company’s wholly owned subsidiary. 

Distribution has the meaning given in Section 1.1. 

Board means the current board of directors of the Company. 

C$ means Canadian dollars. 

Chair means the chair of the Meeting. 

Company means Calima Energy Limited (ACN 117 227 086). 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

General Meeting or Meeting means the meeting convened by the Notice. 

Listing Rules means the Listing Rules of ASX. 

Montney Assets means the Montney Project drilling licences and Tommy Lakes facilities. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory 
Statement and the Proxy Form. 

Option means the option to acquire a Share.  

Performance Right means a right to acquire a Share subject to the satisfaction of certain 
milestones.  

Proposed Capital Return has the meaning given in Section 1.1. 

Proxy Form means the proxy form accompanying the Notice. 

Record Date means the proposed eligibility record date for the Proposed Capital Return, 
being the date set out in the indicative timetable in Section 1.2. 

Resolution means the resolution set out in the Notice. 

Section means a section of the Explanatory Statement. 

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

Shareholder means a registered holder of a Share. 
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WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE  1  –  PRO FORMA BALANCE SHEET  

 
As at 
  

Unaudited 
31 May 

2023 
A$ 

Pro Forma 
Changes 

 A$ 

Pro-Forma 
31 May 

2023 
A$ 

Assets    

Current assets    

Cash and cash equivalents - 11,956 11,956 

Accounts receivable 10,089 - 10,089 
Deposits and prepaid 
expenses 1,273 - 1,273 

Risk management contracts 433 - 433 

  11,795 11,956 23,751 

     

Oil and natural gas assets 168,694 (18,103) 150,591 

Long-term deposits 676 (632) 44 

Investments 135 - 135 

Deferred income tax asset 3,662 - 3,662 

  184,962 (6,779) 178,183 

Liabilities    

Current liabilities    

Accounts payable and 
accrued liabilities 

10,338 - 10,338 

Return of capital payable - 10,000 10,000 

Term loan 378 - 378 

Lease liabilities 156 (156) - 

Credit facility 4,596 - 4,596 

Current restoration provisions 237 - 237 

  15,705 9,844 25,549 

     

Term loan 3,406 - 3,406 

Restoration provisions 25,364 (3,881) 21,483 

  44,475 5,963 50,438 

Shareholders’ equity    

 Share capital 366,185 - 366,185 

 Contributed surplus  20,136 (10,000) 10,136 

 Foreign currency translations  10,562 - 10,562 

 Accumulated losses (256,396) (2,742) (259,138) 

  140,487 (12,742) 127,745 

  184,962 (6,779) 178,183 
Highlights: 

1. Impact of distribution of capital return and sale of Montney Assets.  
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SCHEDULE  2  –  CONSOL IDATED INCOME STATEMENT 

For the period ended 31 May 
A$ 

Changes 
A$ 

31 May 
A$ 

 
  
Revenue     

Oil and natural gas sales 41,584 - 41,584 

Royalties expense (9,126) - (9,126) 

  32,458 - 32,458 
Risk management contracts       

Realised loss (105) - (105) 

Unrealised gain 196 - 196 

  32,549 - 32,549 
Expenses       

Gain/Loss on sale of assets - 2,742 2,742 

Operating  12,112 - 12,112 

Transportation  2,546 - 2,546 

Depletion and depreciation  6,276 - 6,276 

General and administrative 2,226 - 2,226 

Financing and interest 446 - 446 

Share-based compensation 837 - 837 

Foreign exchange loss 8 - 8 

  24,451 - 27,193 
Net income before the following 8,098 - 5,356 

Income on investments 126 - 126 
       
Net income before income taxes 8,224 - 5,482 
Current income tax - - - 

Deferred income tax expense 278 - 278 

Net income 7,946 - 5,204 
Other comprehensive income       

Items that may be reclassified 
subsequently to profit and loss       

Gain on foreign currency 
translations 5,914 - 5,914 

Total comprehensive income 13,860 - 11,118 
 

 

 



PROXY FORM 

CALIMA ENERGY LIMITED  
ACN 117 227 086 

GENERAL MEETING 
 

I/We  
 
of:  

being a Shareholder entitled to attend and vote at the Meeting, hereby appoint: 

Name:  
  
OR:  the Chair of the Meeting as my/our proxy. 

 

or failing the person so named or, if no person is named, the Chair, or the Chair’s nominee, to vote in 
accordance with the following directions, or, if no directions have been given, and subject to the 
relevant laws as the proxy sees fit, at the Meeting to be held at 10:00am (WST), on 16 October 2023 at 
Suite 4, 246-250 Railway Parade, West Leederville 6007, and at any adjournment thereof. 

CHAIR’S VOTING INTENTION IN RELATION TO UNDIRECTED PROXIES 
 
The Chair intends to vote undirected proxies in favour of the Resolution.  In exceptional circumstances 
the Chair may change his/her voting intention on any Resolution.  In the event this occurs an ASX 
announcement will be made immediately disclosing the reasons for the change. 
 
 

Voting on business of the Meeting FOR AGAINST ABSTAIN 

Resolution 1 Approval of the Proposed Capital Return     
 
Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that 
Resolution on a show of hands or on a poll and your votes will not be counted in computing the required majority on 
a poll. 

If two proxies are being appointed, the proportion of voting rights this proxy represents is: % 
Signature of Shareholder(s):  
Individual or Shareholder 1  Shareholder 2  Shareholder 3 

     

Sole Director/Company Secretary  Director  Director/Company Secretary 

Date:   

Contact name:  Contact ph (daytime):  

E-mail address:  
Consent for contact by e-mail 
in relation to this Proxy Form: YES  NO  

 



Instructions for completing Proxy Form 

1. Appointing a proxy   

A Shareholder entitled to attend and cast a vote at the Meeting is entitled to appoint a proxy 
to attend and vote on their behalf at the Meeting.  If a Shareholder is entitled to cast 2 or more 
votes at the Meeting, the Shareholder may appoint a second proxy to attend and vote on their 
behalf at the Meeting.  However, where both proxies attend the Meeting, voting may only be 
exercised on a poll.  The appointment of a second proxy must be done on a separate copy of 
the Proxy Form.  A Shareholder who appoints 2 proxies may specify the proportion or number 
of votes each proxy is appointed to exercise.  If a Shareholder appoints 2 proxies and the 
appointments do not specify the proportion or number of the Shareholder’s votes each proxy 
is appointed to exercise, each proxy may exercise one-half of the votes.  Any fractions of votes 
resulting from the application of these principles will be disregarded.  A duly appointed proxy 
need not be a Shareholder. 

2. Direction to vote 

A Shareholder may direct a proxy how to vote by marking one of the boxes opposite each 
item of business.  The direction may specify the proportion or number of votes that the proxy 
may exercise by writing the percentage or number of Shares next to the box marked for the 
relevant item of business.  Where a box is not marked the proxy may vote as they choose 
subject to the relevant laws.  Where more than one box is marked on an item the vote will be 
invalid on that item. 

3. Compliance with Listing Rule 14.11   

In accordance to Listing Rule 14.11, if you hold Shares on behalf of another person(s) or 
entity/entities or you are a trustee, nominee, custodian or other fiduciary holder of the Shares, 
you are required to ensure that the person(s) or entity/entities for which you hold the Shares are 
not excluded from voting on resolutions where there is a voting exclusion. Listing Rule 14.11 
requires you to receive written confirmation from the person or entity providing the voting 
instruction to you and you must vote in accordance with the instruction provided.  

By lodging your proxy votes, you confirm to the Company that you are in compliance with 
Listing Rule 14.11. 

4. Signing instructions: 

• Individual:  Where the holding is in one name, the Shareholder must sign. 

• Joint holding:  Where the holding is in more than one name, all of the Shareholders 
should sign. 

• Power of attorney:  If you have not already provided the power of attorney with the 
registry, please attach a certified photocopy of the power of attorney to this Proxy 
Form when you return it. 

• Companies:  Where the company has a sole director who is also the sole company 
secretary, that person must sign.  Where the company (pursuant to Section 204A of 
the Corporations Act) does not have a company secretary, a sole director can also 
sign alone.  Otherwise, a director jointly with either another director or a company 
secretary must sign.  Please sign in the appropriate place to indicate the office held.  
In addition, if a representative of a company is appointed pursuant to Section 250D 
of the Corporations Act to attend the Meeting, the documentation evidencing such 
appointment should be produced prior to admission to the Meeting.  A form of a 
certificate evidencing the appointment may be obtained from the Company. 

5. Attending the Meeting   

Completion of a Proxy Form will not prevent individual Shareholders from attending the Meeting 



in person if they wish.  Where a Shareholder completes and lodges a valid Proxy Form and 
attends the Meeting in person, then the proxy’s authority to speak and vote for that 
Shareholder is suspended while the Shareholder is present at the Meeting. 

6. Lodgement of Proxy Form  

 Proxy forms can be lodged: 

(a) by completing and signing the enclosed Proxy Form and returning by: 

(i) post to Suite 4, 250 Railway Parade, West Leederville WA 6007; or 

(ii) post to Computershare Investor Services Pty Limited, GPO Box 242, 
Melbourne VIC 3001; or 

(b) online at www.investorvote.com.au by following the instructions. To use the online 
lodgement facility, Shareholders will need their “Holder Identifier” (Security holder 
Reference Number (SRN) or Holder Identification Number (HIN) as shown on the front 
of the Proxy Form), 

so that it is received not less than 48 hours prior to commencement of the Meeting. 

Proxy Forms received later than this time will be invalid. 

 


	1. Resolution 1 – Approval of the Proposed Capital Return
	1. Resolution 1 – Approval of the Proposed Capital Return
	1.1 Background
	The Company disclosed in its quarterly activities report dated 31 July 2023 that it intended to make a A$5,000,000 distribution to its Shareholders in 2023 across two payments from a cash flow generated from its wholly owned subsidiary incorporated an...
	On 25 August 2023, the Company announced the sale of its Montney Assets, which was previously held by the Company’s wholly owned subsidiary Calima Energy Inc, for C$10,000,000.  This announcement contemplated that the Proposed Capital Return would inc...
	The Board now estimates that, and is seeking approval for, the total amount of the Proposed Capital Return to equal up to A$10,000,000 (up to 1.60 Australian cents per Share) across two tranches as set out below.
	However, the exact amount will be determined by the Board having regard to (without limitation) the precise amount of cash available to be distributed to Shareholders.
	Subject to this Resolution 1, the Proposed Tranche 1 Capital Return will be distributed by way of an equal return of capital to Shareholders pro rata to the number of Shares which they hold at on the Record Date (expected to be 5:00pm (WST) on 20 Octo...
	Tranche 2 of the Capital Return remains subject to the Company’s discretion and may not occur.  However, should the Company elect for it to proceed, the Record Date for the Tranche 2 Capital Return is expected to be advised to Shareholders in December...
	The Proposed Capital Return will be funded by way of a cash distribution from Blackspur and the sale of the Montney Assets (Distribution). The Proposed Capital Return will be debited against the Company’s share capital account. This constitutes a redu...

	1.2 Indicative Timetable
	1.3 Reasons to vote in favour of the Proposed Capital Return
	1.4 Reasons to vote against the Proposed Capital Return
	(a) Shareholders may be concerned about the reduced capital base of the Company
	(b) Shareholders may be concerned about the potential quantum of the Proposed Capital Return
	(c) The Proposed Capital Return may not suit the current financial position of all Shareholders

	1.5 Calculation of the Amount of the Proposed Capital Return
	1.6 Legal Requirements
	(a) Fair and Reasonable
	Section 256B(1)(a) of the Corporations Act provides that a capital reduction must be fair and reasonable.
	The Directors are of the opinion that the Proposed Capital Return is fair and reasonable to all Shareholders as it will apply to all Shareholders on the Record Date equally, in proportion to the number of Shares they hold as at that date.
	(b) Company’s ability to pay creditors
	Section 256B(1)(b) of the Corporations Act provides that a capital reduction must not materially prejudice a company’s ability to pay its creditors.
	The Directors, having proposed the capital reduction, are of the opinion that it will not materially prejudice the Company’s ability to pay its creditors. The Directors have also satisfied themselves as to the solvency of the Company following the Pro...
	Please refer to Section 1.7(d) below for further information regarding the impact of the Proposed Capital Return on the Company’s ability to pay its creditors.
	(c) Shareholder approval
	Resolution 1 will be passed as an ordinary resolution for the purposes of Section 256C(1) of the Corporations Act if more than 50% of the votes cast by Shareholders present and eligible to vote at the Meeting (whether in person (physically or virtuall...

	1.7 Effect on the Company
	(a) Effect on the Company
	(b) Effect on Capital Structure and Share Price
	Following implementation of the Proposed Capital Return, the Company’s share capital is estimated to reduce by up to A$10,000,000.
	For the purposes of Listing Rule 7.20, the Company confirms that:
	(i) no Shares will be cancelled in connection with the Proposed Capital Return and no fractional entitlements will arise.  The Proposed Capital Return will therefore not impact the number of Shares held by each of the Shareholders;
	(ii) the Company has 18,300,000 Options on issue at the date of this Notice. The exercise price of each Option will be reduced by the same amount as the amount of each tranche of the Proposed Capital Return on a per Share basis, at the same time as th...
	(iii) with regards to Performance Rights, the Board has discretion under the equity plan rules to grant additional rights or make any adjustments it considers appropriate to the terms of the performance rights in order to minimise or eliminate any mat...

	Following implementation of the Proposed Capital Return, the Company's Shares are expected to trade at a lower share price than its then trading price immediately prior to the 'ex' date for the Proposed Capital Return. This is due to the payment/retur...
	Given that the Company’s Share price is below A$0.20 and is likely to decrease following the return of capital, a waiver of ASX Listing Rule 7.25 is required. A waiver has been granted by the ASX in relation to ASX Listing Rule 7.25 to the extent nece...
	(c) Effect on historical and pro-forma financial position
	The pro forma consolidated balance sheet of the Company for the period ended 31 May 2023 is set out in Schedule 1 and the pro forma consolidated income statement for the period ended 31 May 2023 is set out in Schedule 2 and show the effect of the Dist...
	(d) Effect on Company’s ability to pay its creditors
	The Company has assessed the impact of the Proposed Capital Return on the Company’s ability to pay its creditors.
	That review concluded that the payment to Shareholders of an amount equal to the Proposed Capital Return amount would not materially prejudice the Company’s ability to pay its creditors and the Company will have sufficient cash reserves to pay its cre...
	(e) Tax implications for the Company

	1.8 Director’s Interests
	Notes:
	1.9 Australian Tax Implications for Shareholders
	(a) Introduction
	The following is a general summary of the Australian income tax implications arising for the Shareholders as a result of the Proposed Capital Return. It is based upon the Company's interpretation of Australian income tax law currently in force at the ...
	(i) hold their Shares for the purpose of speculation or a business of dealing in securities (e.g. as trading stock or revenue assets);
	(ii) are partnerships or individuals who are partners of such partnerships;
	(iii) acquired their Shares pursuant to an employee share, option or rights plan;
	(iv) are under a legal disability;
	(v) are exempt from Australian income tax;
	(vi) are taken for Capital Gains Tax (CGT) purposes to have acquired their Shares before 20 September 1985;
	(vii) are subject to the Investment Manager Regime under Subdivision 842-I of the Income Tax Assessment Act 1997 (Cth) in respect of their Shares;
	(viii) are subject to the taxation of financial arrangement rules in Division 230 of the Tax Act in relation to gains and losses on their Shares; or
	(ix) are foreign residents of Australia who hold their Shares in carrying on a business through a permanent establishment in Australia.

	(b) Overview of the Proposed Capital Return
	(c) Australian Residents
	For Shareholders on the Record Date who continue to hold their Shares and receive the payment of the Proposed Capital Return:
	(i) If the Proposed Capital Return of up to 1.60 Australian cents per Share is not more than the cost base of the Share, the cost base and reduced cost base of the Share will be reduced (but not below nil) by up to 1.60 Australian cents (being the Pro...
	(ii) a Shareholder will make a capital gain at the time of the payment if the amount of the Proposed Capital Return is more than the cost base of the Share. The amount of the capital gain is equal to the excess; and
	(iii) if a Shareholder makes a capital gain from the Proposed Capital Return, the cost base and reduced cost base of the Share are reduced to nil. A Shareholder cannot make a capital loss from the Proposed Capital Return.
	For Shareholders on the Record Date who no longer own Shares at the time of the payment of the Proposed Capital Return, a capital gain arises at the time of payment equal to the Proposed Capital Return amount in respect of each Share owned at the Reco...
	If the Share to which the Proposed Capital Return relates was acquired by a Shareholder who is an individual, trust or complying superannuation fund at least 12 months (not including the date of acquisition or date of distribution) before the payment,...

	(d) Non-residents
	(i) non-portfolio interest test holdings, on an associate inclusive basis, in the Company of 10% or more at the time of the Proposed Capital Return (or throughout a 12 month period within the period commencing 24 months before the Proposed Capital Ret...
	(ii) principal asset test – where the sum of the market value of the Company’s assets that are taxable Australian real property exceeds the sum of the market value of its assets that are not taxable Australian real property.

	(e) Other Matters
	(i) Goods and Services Tax (GST)
	(ii) Stamp duty


	1.10 Board Recommendation
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