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26 October 2012 

 

Manager, Listings 

ASX Compliance Pty Ltd 

20 Bridge Street  

SYDNEY NSW 2000 

 
Dear Sir, 

ANNUAL GENERAL MEETING 

Attached are the Notice of Meeting and Explanatory Statement together with the Proxy Form for the 

Company’s Annual Meeting to be held on 28 November 2012 at 11am at the Portside Centre, 

Sydney.  Also attached is the Annual Report which is being sent out to shareholders that requested it. 

 

 

Yours faithfully 

 
Name: David Nairn 

Title: Company Secretary 

Ph: (03) 9606 3871 
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Notice of Annual General Meeting of 

Members and Explanatory Statement 

Austin Exploration Limited 

ACN 114 198 471 

Date: 28 November 2012 

Time: 11:00am (EST) 

Place: The Portside Centre  

   Level 5 207 Kent Street 

   Sydney NSW 2000 
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NOTICE IS HEREBY GIVEN that the Annual General Meeting of shareholders of Austin Exploration 

Limited ACN 114 198 471 ('Austin' or 'the Company') will be held at The Portside Centre, Level 5 207 

Kent Street, Sydney New South Wales 2000 on 28 November 2012 at 11.00am (EST). 

General Business: 

TO RECEIVE AND CONSIDER the Company’s financial report and reports of the directors and of the 

auditor for the financial year ended 30 June 2012. 

Resolutions 

1. TO RE-ELECT DIRECTOR – Dominic Pellicano 

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

"That Dominic Pellicano, being a director who has been longest in office, retires by rotation 

and is eligible for re-election, be re-elected as a director of the Company." 

[see the accompanying Explanatory Statement] 

2. TO ELECT DIRECTOR – Richard Cottee 

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

“That Richard Cottee, a director appointed as an additional director in accordance with clause 

58 of the Constitution of the Company, be elected as a director of the Company”. 

[see the accompanying Explanatory Statement] 

3. ADOPT THE REMUNERATION REPORT on pages 21 - 25 of the Annual Report 

To consider and, if thought fit, to pass the following resolution as a non-binding resolution: 

"That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, 

approval is given for the adoption of the Remuneration Report as contained in the Company’s 

annual financial report for the financial year ended 30 June 2012." 

Note: the vote on this Resolution is advisory only and does not bind the Directors or the 

Company. 

Voting Prohibition Statement 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of any of the 

following persons: 

o A member of the Key Management Personnel, details of whose remuneration are 

included in the Remuneration Report; or  

o A Closely Related Party of such a member. 

However, a person described above may vote on this Resolution if: 

o The person does so as a proxy appointed by writing that specifies how the proxy is to 

vote on the Resolution; and 

o The vote is not cast on behalf of a person described in sub-paragraphs (a) or (b) above. 

[see the accompanying Explanatory Statement] 



 
 

 

3 

4. APPROVAL OF ISSUE OF SHARES AND LISTED OPTIONS - Richard Cottee  

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

“That, for the purposes of ASX Listing Rule 10.11, section 208 of the Corporations Act 2001 and 

for all other purposes, the issue of 5,000,000 fully paid ordinary shares in the Company to 

Richard Cottee or his nominee, together with 15,000,000 listed I Class options exercisable at 

$0.055 per option expiring on 6 July 2013 under terms disclosed in the Explanatory Statement 

accompanying the notice convening this meeting, is approved and authorised.” 

[see the accompanying Explanatory Statement] 

Voting Exclusion Statement 

The Company will disregard any votes cast on Resolution 5 by Richard Cottee or by any of his 

associates. 

However, the Company is not required to disregard a vote if: 

(a) It is cast by any of those persons as proxy for a person who is entitled to vote, in 

accordance with the directions in the proxy form; or 

(b) It is cast 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 Prohibition Statement 

A person appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(c) The proxy is either: 

(i) A member of the Key Management Personnel; or 

(ii) A Closely Related Party of such a member; and 

(d) The appointment does not specify the way the proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 

(a) the proxy is the Chair of the Meeting; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even if the 

Resolution is connected directly or indirectly with remuneration of a member of the 

Key Management Personnel. 

5. APPROVAL OF ISSUE OF LISTED OPTIONS 

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

resolution: 

“That, for the purposes of ASX Listing Rule 10.11, Section 208 of the Corporations Act and for 

all other purposes, the issue of 10,000,000 I Class Listed Options exercisable at $0.055 expiring 

6 July 2013, to Dr Mark Hart on the basis set out in the Explanatory Statement accompanying 

the Notice of this meeting, is approved and authorised.” 
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5.2 To consider, and if thought fit to pass the following resolution as an ordinary 

resolution: 

“That, for the purposes of ASX Listing Rule 10.11, Section 208 of the Corporations Act and for 

all other purposes, the issue of 10,000,000 I Class Listed Options exercisable at $0.055 expiring 

6 July 2013 to Guy Goudy on the basis set out in the Explanatory Statement accompanying the 

Notice of this meeting, is approved and authorised.” 

Voting Exclusion Statement 

The Company will disregard any votes cast on Resolution 5.1 by Dr Mark Hart or by any of his 

associates and any votes cast on Resolution 5.2 by Guy Goudy or by any of his associates. 

However, the Company is not required to disregard a vote if: 

(a) It is cast by any of those persons as proxy for a person who is entitled to vote, in 

accordance with the directions in the proxy form; or 

(b) It is cast 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 Prohibition Statement 

A person appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(a) The proxy is either: 

i. A member of the Key Management Personnel; or 

ii. A Closely Related Party of such a member; and 

(b) The appointment does not specify the way the proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 

(a) The proxy is the Chair of the Meeting; and 

(b) The appointment expressly authorises the Chair to exercise the proxy even if the 

Resolution is connected directly or indirectly with remuneration of a member of the 

Key Management Personnel. 

6. ADOPTION OF EXECUTIVE PERFORMANCE RIGHTS PLAN 

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

“That, for the purposes of Listing Rule 7.2 (Exception 9(b)) and for all other purposes, approval 

is given for the Company to establish and maintain an executive performance rights plan 

(Executive Plan) on the terms and conditions summarised in the accompanying Explanatory 

Statement and the grant of Performance Rights from time to time under the Executive Plan as 

an exception to Listing Rule 7.1.”  

Voting Exclusion Statement 

The Company will disregard any votes cast on Resolution 6 by any of the directors  or by any of 

their associates. 
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However, the Company is not required to disregard a vote if: 

(a) It is cast by any of those persons as proxy for a person who is entitled to vote, in 

accordance with the directions in the proxy form; or 

(b) It is cast 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 Prohibition Statement 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of any of the 

following persons: 

(c) A member of the Executive Directors and Key Management Personnel, who are able 

to participate in the Executive Performance Rights Plan; or 

(d) A Closely Related Party of such a member. 

However, a person described above may vote on this Resolution if: 

o The person does so as a proxy appointed by writing that specifies how the proxy is to 

vote on the Resolution; and 

o The vote is not cast on behalf of a person described in sub-paragraphs (a) or (b) above. 

[see the accompanying Explanatory Statement] 

7. ADOPTION OF NON-EXECUTIVE PERFORMANCE RIGHTS PLAN 

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

“That, for the purposes of Listing Rule 7.2 (Exception 9(b)) and for all other purposes, approval 

is given for the Company to establish and maintain a non-executive performance rights plan 

(Non-Executive Plan) on the terms and conditions summarised in the accompanying 

Explanatory Statement and the grant of Performance Rights from time to time under the 

Executive Plan as an exception to Listing Rule 7.1.”  

Voting Exclusion Statement 

The Company will disregard any votes cast on Resolution 7 by any of the directors or by any of 

their associates. 

However, the Company is not required to disregard a vote if: 

(a) It is cast by any of those persons as proxy for a person who is entitled to vote, in 

accordance with the directions in the proxy form; or 

(b) It is cast 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 Prohibition Statement 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of any of the 

following persons: 
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(c) A member of the Non-Executive Directors, who are able to participate in the Non-

Executive Performance Rights Plan; or 

(d) A Closely Related Party of such a member. 

However, a person described above may vote on this Resolution if: 

o The person does so as a proxy appointed by writing that specifies how the proxy is to 

vote on the Resolution; and 

o The vote is not cast on behalf of a person described in sub-paragraphs (a) or (b) above. 

[see the accompanying Explanatory Statement] 

8. APPROVAL OF ISSUE OF PERFORMANCE RIGHTS UNDER EXECUTIVE PERFORMANCE RIGHTS 

PLAN 

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

resolution: 

“That, subject to passing Resolution 6, and for the purposes of ASX Listing Rule 10.14 and for 

all other purposes, approval is given for the Directors to allot and issue Performance Rights to 

Mark Hart (or his nominee) on the terms and conditions set out in the Explanatory 

Statement.” 

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

resolution: 

“That, subject to passing Resolution 6, and for the purposes of ASX Listing Rule 10.14 and for 

all other purposes, approval is given for the Directors to allot and issue Performance Rights to 

Guy Goudy (or his nominee) on the terms and conditions set out in the Explanatory 

Statement.” 

Voting Exclusion Statement 

The Company will disregard any votes cast on Resolution 8.1 and 8.2 by any of the directors or 

by any of their associates. 

However, the Company is not required to disregard a vote if: 

(a) It is cast by any of those persons as proxy for a person who is entitled to vote, in 

accordance with the directions in the proxy form; or 

(b) It is cast 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 Prohibition Statement 

A person appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(a) The proxy is either: 

(i) A member of the Key Management Personnel; or 

(ii) A Closely Related Party of such a member; and 
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(b) The appointment does not specify the way the proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 

(a) The proxy is the Chair of the Meeting; and 

(b) The appointment expressly authorises the Chair to exercise the proxy even if the 

Resolution is connected directly or indirectly with remuneration of a member of the 

Key Management Personnel. 

9. APPROVAL OF ISSUE OF PERFORMANCE RIGHTS UNDER NON-EXECUTIVE PERFORMANCE 

RIGHTS PLAN 

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

resolution: 

“That, subject to passing Resolution 7, and for the purposes of ASX Listing Rule 10.14 and for 

all other purposes, approval is given for the Directors to allot and issue Performance Rights to 

Richard Cottee (or his nominee) on the terms and conditions set out in the Explanatory 

Statement.” 

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

resolution: 

“That, subject to passing Resolution 7, and for the purposes of ASX Listing Rule 10.14 and for 

all other purposes, approval is given for the Directors to allot and issue Performance Rights to 

Dominic Pellicano (or his nominee) on the terms and conditions set out in the Explanatory 

Statement.” 

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

resolution: 

“That, subject to passing Resolution 7, and for the purposes of ASX Listing Rule 10.14 and for 

all other purposes, approval is given for the Directors to allot and issue Performance Rights to 

Nigel Hartley (or his nominee) on the terms and conditions set out in the Explanatory 

Statement.” 

Voting Exclusion Statement 

The Company will disregard any votes cast on Resolution 9.1, 9.2 and 9.3 by any of the 

directors or by any of their associates. 

However, the Company is not required to disregard a vote if: 

(a) It is cast by any of those persons as proxy for a person who is entitled to vote, in 

accordance with the directions in the proxy form; or 

(b) It is cast 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 Prohibition Statement 

A person appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(a) The proxy is either: 
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(i) A member of the Key Management Personnel; or 

(ii) A Closely Related Party of such a member; and 

(b) The appointment does not specify the way the proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 

(a) The proxy is the Chair of the Meeting; and 

(b) The appointment expressly authorises the Chair to exercise the proxy even if the 

Resolution is connected directly or indirectly with remuneration of a member of the 

Key Management Personnel. 
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Other Business: 

To deal with any other business that may legally be brought forward in accordance with the 

Constitution and the Corporations Act 2001. 

Background Information 

To assist you in deciding how to vote on the above Resolutions, further details as background 

information to the Resolutions are set out in the Explanatory Statement forming part of this notice 

of meeting. 

Questions from shareholders 

The Chairman of the meeting will allow a reasonable opportunity for stakeholders to ask questions 

or make comments on the management of the Company at the meeting. 

Brad Taylor of Grant Thornton Audit Pty Ltd, as the auditor responsible for preparing the auditor’s 

report for the year ended 30 June 2012 (or his representative) will attend the meeting. The 

Chairman of the meeting will allow a reasonable opportunity for the members as a whole to ask the 

auditor questions at the meeting about: 

• The conduct of the audit; 

• The preparation and content of the auditor’s report; 

• The accounting policies adopted by the Company in relation to the preparation of the financial 

statements; and 

• The independence of the auditor in relation to the conduct of the audit. 

To assist the board of directors and the auditor of the Company in responding to any questions you 

may have, please submit any questions you may have headed “Questions from shareholders” to the 

address below to be received no later than 5.00pm (Melbourne time) on 21 November 2012. 

In person or by mail: Austin Exploration Limited Registered Office – Level 1 160 Queen Street, 

Melbourne Victoria 3000 

By Facsimile:  +61 3 9606 3399 

As required by section 250PA of the Corporations Act 2001, the Company will distribute a list of 

questions prior to the commencement of the annual general meeting, setting out the questions 

received and directed to the auditor in writing at least 5 business days prior to the meeting that the 

auditor considers relevant to the content of the audit report or the conduct of the audit of the 

financial report for the year ended 30 June 2012.  The Chairman of the meeting will allow a 

reasonable opportunity for the auditor to respond to the questions set out on this list. 

Voting Restrictions 

Voting exclusion statements are set out under the text of the Resolutions above where required by 

the ASX Listing Rules. 
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Voting Entitlement 

The Company has determined that, for the purposes of voting at the meeting, shares will be taken to 

be held by the registered holders at 7pm (Melbourne time) on 26 November 2012, subject to the 

Constitution of the Company. 

Proxies 

A shareholder who is entitled to attend and vote at the meeting has a right to appoint a proxy and 

should use the proxy form accompanying this document. The proxy need not be a shareholder. 

A shareholder who is entitled to cast two or more votes may appoint two proxies and may specify 

the proportion or number of votes each proxy is appointed to exercise. If a shareholder appoints two 

proxies and the appointment does not specify the proportion or number of the shareholder's votes 

each proxy may exercise, section 249X of the Corporations Act will take effect so that each proxy 

may exercise half of the votes (ignoring fractions). 

A proxy's authority to speak and vote for a shareholder at the meeting is suspended if the 

shareholder is present at the meeting. The proxy form must be signed and dated by the shareholder 

or the shareholder's attorney. Joint shareholders must each sign. 

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. 

Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the 

way the proxy is to vote on a particular resolution and, if it does: 

• The proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote 

that way (i.e. as directed); and 

• If the proxy has two or more appointments that specify different ways to vote on the 

resolution – the proxy must not vote on a show of hands; and 

• If the proxy is the chair of the meeting at which the resolution is voted on – the proxy must 

vote on a poll, and must vote that way (i.e. as directed); and 

• If the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does so, 

the proxy must vote that way (i.e. as directed). 

Transfer of non-chair proxy to chair in certain circumstances 

Section 250BC of the Corporations Act provides that, if: 

• An appointment of a proxy specifies the way the proxy is to vote on a particular resolution at 

a meeting of the Company's members; and 

• The appointed proxy is not the chair of the meeting; and 

• At the meeting, a poll is duly demanded on the resolution; and 

• Either of the following applies: 

o The proxy is not recorded as attending the meeting; 

o The proxy does not vote on the resolution; 
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o The chair of the meeting is taken, before voting on the resolution closes, to have been 

appointed as the proxy for the purposes of voting on the resolution at the meeting. 

Proxy forms or the original of such other authority (if any) under which the proxy form is signed 

must be received by Computershare at Level 5, 115 Grenfell Street, Adelaide SA 5000 or GPO Box 

242, Melbourne, VIC 3001 or by fax (within Australia) 1800 783 447 (outside Australia) +61 3 9473 

2555 not later than 48 hours before the commencement of the meeting. 

Custodian Voting 

For Intermediary Online subscribers only (Custodians) please visit www.intermediaryonline.com to 

submit your voting intentions. 

 

 

 

By Order of the Board 

David Nairn 

Company Secretary 

Dated: 25 October 2012 

Melbourne, Victoria 
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Explanatory Statement 

Financial Statements and Reports 

The Corporations Act 2001 requires the Austin Exploration Limited (“Austin”) annual report (which 

includes the financial statements and directors declaration), the directors’ report and the auditor’s 

report in respect of the financial year ended 30 June 2012 to be laid before the 2012 Annual General 

Meeting.  Shareholders will be given an opportunity at the Meeting to ask questions and make 

comments on these reports and on the business, operations and management of Austin. 

DEFINITIONS 

Key Management Personnel has the same meaning as in the accounting standards and broadly 

includes those persons having authority and responsibility for planning, directing and controlling the 

activities of the Company, directly or indirectly, including any director (whether executive or 

otherwise) of the Company.  

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

(a) a spouse or child of the member;  

(b) a child of the member’s spouse;  

(c) a dependent of the member or the member’s spouse;  

(d) anyone else who is one of the member’s family and may be expected to influence the 

member, or be influenced by the member, in the member’s dealing with the entity;  

(e) a company the member controls; or  

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

Remuneration Report means the remuneration report set out on pages 22-27 of the Company’s 

annual financial report for the year ended 30 June 2012. 

1. RESOLUTION 1 – Re-election of Director Mr Dominic Pellicano 

Clause 59.1 of the Company’s Constitution requires that at each Annual General Meeting one-

third of the directors must retire from office.  A director appointed during the year either to 

fill a casual vacancy or as an addition to the directors is not taken into account in determining 

the directors who must retire by rotation.  Therefore, Dominic Pellicano, being the director 

who has longest been in office, retires by rotation and is eligible for re-election at the Annual 

General Meeting on 28th November 2012.  In accordance with clause 59.2 of the Company’s 

Constitution, Dominic Pellicano has submitted himself for re-election at the Annual General 

Meeting as a director.  

Dominic Pellicano’s details are set out in the 2012 Annual Report. 

The Directors (other than Dominic Pellicano), unanimously recommend that Shareholders vote 

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

Resolution. 
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2. RESOLUTION 2 – Election of Director Mr Richard Cottee 

On 24 March 2012 Richard Cottee was appointed a Director by the board of directors. In 

accordance with clause 58 of the Company’s Constitution, a director appointed by the board 

holds office until the Annual General Meeting and is then eligible for election. Richard Cottee 

seeks election as a director of the Company.  

Richard Cottee’s details are set out in the 2012 Annual Report. 

The Directors, (other than Richard Cottee), unanimously recommend that Shareholders vote 

in favour of the Resolution. The Chairman of the meeting for this resolution intends to vote 

undirected proxies in favour of this Resolution. 

3. RESOLUTION 3 – Adoption of Remuneration Report 

The Corporations Act requires that at a listed company’s annual general meeting, a resolution 

that the Remuneration Report be adopted must be put to the shareholders.  However, such a 

resolution is advisory only and does not bind the Directors or the Company.   

Under recent changes to the Corporations Act which came into effect on 1 July 2011, if at least 

25% of the votes cast on Resolution 3 are voted against adoption of the Remuneration Report 

at the Annual General Meeting, and then again at the Company's 2013 annual general 

meeting, the Company will be required to put to Shareholders a resolution proposing the 

calling of an [extraordinary] general meeting to consider the appointment of directors of the 

Company (Spill Resolution). 

If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must 

convene the [extraordinary] general meeting (Spill Meeting) within 90 days of the Company's 

2013 annual general meeting.  All of the Directors who were in office when the Company's 

2013 Directors' report was approved, other than the managing director of the Company, will 

cease to hold office immediately before the end of the Spill Meeting but may stand for re-

election at the Spill Meeting.  Following the Spill Meeting those persons whose election or re-

election as Directors is approved will be the Directors of the Company. 

The remuneration report sets out the Company’s remuneration arrangements for the 

Directors and senior management of the Company.  The remuneration report is part of the 

Directors’ report contained in the annual financial report of the Company for the financial year 

ending 30 June 2012. 

A reasonable opportunity will be provided for discussion of the remuneration report at the 

Annual General Meeting. 

PROXY RESTRICTIONS 

Pursuant to the Corporations Act, if you elect to appoint the Chair, or another member of Key 

Management Personnel whose remuneration details are included in the Remuneration Report 

or any Closely Related Party of that member as your proxy to vote on this Resolution 3, you 

must direct the proxy how they are to vote or tick the box on the proxy form allowing the 

Chairman to exercise your proxy even if he has an interest in the vote.  
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Where you do not direct the Chair, or another member of Key Management Personnel whose 

remuneration details are included in the Remuneration Report or Closely Related Party of that 

member on how to vote on this Resolution 3, or tick the additional box on the proxy, the 

proxy is prevented by the Corporations Act from exercising your vote and your vote will not be 

counted in relation to this Resolution 3. 

An electronic copy of the Austin Exploration Annual Report can be located on the Company’s 

web site at www.austinexploration.com.au/Financials.html 

4. RESOLUTION 4 – Approval of Issue of Shares and Listed Options to Richard Cottee 

On 22 March 2012 the company announced the appointment of Richard Cottee as a director 

and Non-executive Chairman of the company. Richard Cottee brings to the company a wealth 

of industry expertise and since his appointment as Chairman, Richard has provided strong and 

beneficial input to the capital raising and the formulation of the company’s strategic direction 

and operations. 

The directors are now seeking approval from shareholders pursuant to Listing Rule 10.11 for 

the previously advised ( 22 March 2012 ) issue of shares and listed I class options with an 

exercise price of $0.055 and an expiry date of 6 July 2013 (Director Securities) to Richard 

Cottee (or his respective nominee) as follows: 

 Ordinary 

Shares 

Listed I 

Class 

Options 

Richard Cottee 5,000,000 15,000,000 

No amounts will be paid by Richard Cottee (or his nominee) upon approval of this Resolution. 

Approval pursuant to Listing Rule 7.1 is not required in order to issue the Director Securities as 

approval is being obtained under Listing Rule 10.11. Shareholders should note that the issue 

of the Director Securities will not be included in the 15% calculation for the purposes of Listing 

Rule 7.1. if the issue is approved pursuant to Listing Rule 10.11. 

The Listing Rules and the Corporations Act require certain information to be contained in the 

notice of meeting and explanatory statement where shareholders will consider a resolution 

pursuant to Listing Rule 10.11 and Section 208 of the Corporations Act. This information is set 

out below. 

(a) The maximum number of securities to be issued: the number of shares to be issued is 

5,000,000 shares; the number of options to be issued is 15,000,000 options. 

(b) The nature of financial benefit to be received:  The nature of the financial benefit to be 

received by the Director is the issue of the Director Securities.   

(c) Interests of the Director in securities in the Company: The Director currently has an 

interest in the following securities in the Company: 
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 Ordinary 

Shares 

Listed I 

Class 

Options 

Richard Cottee 1,724,138 862,069 1 

1

 These Shares are held indirectly by Mr Cottee, through Mamdal Super Pty Ltd as Trustee of his Superannuation 

Fund.  

(d) Remuneration being paid to the Director:  The annual remuneration paid to the 

Directors is set out in the table below: 

Director Last 

Financial 

Year 

Current 

Financial 

Year 

Richard Cottee Nil $40,615 

(e) The date by which the securities will be issued: the Director Securities will be issued 

immediately after the conclusion of the meeting and in any event no later than one 

month after the meeting. 

(f) The issue price of the securities: the Director Securities will be issued for nil cash 

consideration.  

(g) The name of the allottee: as set out above. 

(h) The terms of the securities: the shares will rank equally with the Company’s ordinary 

issued shares. The options are exercisable at $0.055 per option and expire on 6 July 

2013. The terms and conditions of the I Class Listed Options are set out in Schedule 1 (I 

Class Options).  

(i) The intended use of the funds received: there will be no funds received from the issue 

of the shares and options but funds raised from the exercise of the options will be used 

to fund the Company’s exploration projects and for general working capital 

requirements.  

(j) Value of the Director Securities: The value of the shares will be taken to be issued at an 

issue price on the day of issue, but using the price on 18 October 2012 which was 

$0.028 per share this would result in a benefit of $140,000 to Richard Cottee (or his 

nominee).  

The options would have a value of $0.0034 using the Black Scholes pricing model based 

on a share price of $0.028 on 18 October 2012, a common market volatility factor of 

112.98% and an interest rate of 3.2%. This would result in a benefit to Richard Cottee 

(or his nominee) of $50,715. 

(k) Share price in last 12 months:  In the 12 months before the date of this Notice the 

highest, lowest and latest trading price of Shares on ASX are as set out below: 
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Highest $0.037 

Lowest $0.017 

Last $0.028 

(l) Dilution:  If Shareholders approve the issue of the Director Shares and Options to Mr 

Cottee, the effect will be to dilute the shareholding of existing Shareholders by 

approximately 1.34%, based on the number of Shares on issue at the date of this 

Notice  

The market price for Shares during the term of the Options would normally determine 

whether or not the Options are exercised.  If, at any time during the life of the Options, 

the Shares are trading on ASX at a price that is higher than the exercise price of the 

Options, there may well be a perceived benefit forgone by the Company.  

(m) Purpose of the issue of the Director Securities:  The primary purpose of the issue of the 

Director Securities is to allow the Company to provide cost effective consideration to 

the Director for work proposed to be done by the Director for the Company.   

The other Directors believe that the Director Securities do not significantly dilute 

shareholders of the Company and the Options are “out of the money” at the time of 

issue. While the options have a perceived value using the Black and Scholes 

methodology, they actually contemplate shares being issued at a price significantly 

above the current market price. Given this, and bearing in mind the exercise terms of 

the Options, the Directors do not consider that there are significant opportunity costs 

to the Company or benefits forgone by the Company in issuing the Director Securities 

upon the terms proposed.   

The Company acknowledges that the issue of the Director Securities to Mr Cottee is 

contrary to recommendations of the Corporate Governance Principles and 

Recommendations.  However the Board considers the issue of the Director Securities 

to be reasonable in the circumstances, given the necessity to attract the highest calibre 

of professionals to the Company, whilst maintaining the Company’s cash reserves. 

(n) Director Recommendations: 

i. Mr Richard Cottee declines to make a recommendation to shareholders in relation 

to Resolution 4 due to his material personal interest in the outcome of the 

Resolution.  The Directors are not aware of any other information that would be 

reasonably required by shareholders to allow them to make a decision whether it 

is in the best interests of the Company to pass the Resolution.  The other 

Directors, who do not have a material interest in the outcome of Resolution 4, 

recommend that shareholders grant approval to Resolution 4. 

The Chairman of the meeting for this resolution, where authorised to, intends to vote 

undirected proxies in favour of Resolutions 4. 
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5. RESOLUTION 5 – Approval of Issue of Listed Options to Dr Mark Hart and Guy Goudy 

On 22 March 2012 the company announced that it was going to provide to each of Dr Mark 

Hart and Guy Goudy 10,000,000 Listed I Class Options exercisable at $0.055 and expiring on 6 

July 2013. These options were in recognitions for efforts and commitment to the company 

over the last twelve months and provided an incentive to both of them going forward. 

The directors are now seeking approval from shareholders pursuant to Listing Rule 10.11 for 

this previously advised issue of listed I class options (Director Securities) to Dr Mark Hart and 

Guy Goudy (or their respective nominees) as follows: 

 Listed I Class Options 

Dr Mark Hart 10,000,000 

Guy Goudy 10,000,000 

No amounts will be paid by Dr Mark Hart or Guy Goudy (or their nominees) upon approval of 

this Resolution. 

Approval pursuant to Listing Rule 7.1 is not required in order to issue the Director Securities as 

approval is being obtained under Listing Rule 10.11. Shareholders should note that the issue 

of the Director Securities will not be included in the 15% calculation for the purposes of Listing 

Rule 7.1. if the issue is approved pursuant to Listing Rule 10.11.  

The Listing Rules and the Corporations Act require certain information to be contained in the 

notice of meeting and explanatory statement where shareholders will consider a resolution 

pursuant to Listing Rule 10.11 and Section 208 of the Corporations Act. This information is set 

out below. 

(a) The maximum number of securities to be issued: the number of options to be issued to 

each Director is 10,000,000 options. 

(b) The nature of financial benefit to be received:  The nature of the financial benefit to be 

received by the Directors is the issue of the Director Securities.   

(c) Interests of the Directors in securities in the Company: The Directors currently have an 

interest in the following securities in the Company: 

 Ordinary 

Shares 

Listed I 

Class 

Options 

Dr Mark Hart 2,736,138 15,862,062 

Guy Goudy 4,325,000 1 15,862,500 

1

 1,600,000 of these Shares are held indirectly by Mr Goudy, through his Sarnia Super Fund his Superannuation Fund.  

(d) Remuneration being paid to the Director:  The annual remuneration paid to the 

Directors is set out in the table below: 
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Director Last 

Financial 

Year 

Current 

Financial 

Year 

Dr Mark Hart $194,000 $220,417 

Guy Goudy $172,000 $173,132 

(e) The date by which the securities will be issued: the Director Securities will be issued 

immediately after the conclusion of the meeting and in any event no later than one 

month after the meeting. 

(f) The issue price of the securities: the Director Securities will be issued for nil cash 

consideration.  

(g) The name of the allottee: as set out above. 

(h) The terms of the securities: The options are exercisable at $0.055 per option and expire 

on 6 July 2013. The terms and conditions of the I Class Listed Options are set out in 

Schedule 1 (I Class Options).  

(i) The intended use of the funds received: there will be no funds received from the issue 

of the shares and options but funds raised from the exercise of the options will be used 

to fund the Company’s exploration projects and for general working capital 

requirements.  

(j) Value of the Director Securities: The options would have a value of $0.0034 using the 

Black Scholes pricing model based on a share price of $0.028 on 18 October 2012, a 

common market volatility factor of 112.98% and an interest rate of 3.2%. This would 

result in a benefit to Dr Mark Hart and Guy Goudy (or their nominees) of $33,810 each. 

(k) Share price in last 12 months:  In the 12 months before the date of this Notice the 

highest, lowest and latest trading price of Shares on ASX are as set out below: 

Highest $0.037 

Lowest $0.017 

Last $0.028 

(l) Dilution:  If Shareholders approve the issue of the Director Options to Dr Mark Hart and 

Guy Goudy, the effect will be to dilute the shareholding of existing Shareholders by 

approximately 1.34%, based on the number of Shares on issue at the date of this 

Notice  

The market price for Shares during the term of the Options would normally determine 

whether or not the Options are exercised.  If, at any time during the life of the Options, 

the Shares are trading on ASX at a price that is higher than the exercise price of the 

Options, there may well be a perceived benefit forgone by the Company.  
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(m) Purpose of the issue of the Director Securities:  The primary purpose of the issue of the 

Director Securities is to allow the Company to provide cost effective consideration to 

the Director for work proposed to be done by the Director for the Company.   

The other Directors believe that the Director Securities do not significantly dilute 

shareholders of the Company and the Options are “out of the money” at the time of 

issue. While the options have a perceived value using the Black and Scholes 

methodology, they actually contemplate shares being issued at a price significantly 

above the current market price. Given this, and bearing in mind the exercise terms of 

the Options, the Directors do not consider that there are significant opportunity costs 

to the Company or benefits forgone by the Company in issuing the Director Securities 

upon the terms proposed.   

The Company acknowledges that the issue of the Director Securities to Dr Mark Hart 

and Guy Goudy is contrary to recommendations of the Corporate Governance 

Principles and Recommendations.  However the Board considers the issue of the 

Director Securities to be reasonable in the circumstances, given the necessity to attract 

the highest calibre of professionals to the Company, whilst maintaining the Company’s 

cash reserves. 

(n) Director Recommendations: 

i. Dr Mark Hart and Guy Goudy decline to make a recommendation to shareholders 

in relation to Resolution 5 due to his material personal interest in the outcome of 

the Resolution.  The Directors are not aware of any other information that would 

be reasonably required by shareholders to allow them to make a decision 

whether it is in the best interests of the Company to pass the Resolution.  The 

other Directors, who do not have a material interest in the outcome of Resolution 

5, recommend that shareholders grant approval to Resolution 5. 

The Chairman of the meeting for this resolution, where authorised to, intends to vote 

undirected proxies in favour of Resolutions 5. 

6. RESOLUTION 6 – Adoption of Executive Performance Rights Plan 

On 27 March 2012, the Board adopted an Executive Performance Rights Plan (Executive Plan) 

under which Eligible Executives may be granted a Performance Right to acquire Shares in the 

Company. 

The Performance Rights offered or granted will be subject to Performance Conditions, as 

determined by the Board. 

The intention of the Executive Plan is to reward Eligible Executives of the Company and to 

provide ongoing incentives as the Company continues to conduct exploration and production 

activities. For the avoidance of doubt, Eligible Executives include executive directors and full-

time and part-time employees, and to the extent permitted by ASIC, consultants or casual 

employees of the Company, however, do not include non-executive directors. 

Resolution 6 seeks Shareholder approval under ASX Listing Rule 7.2(9) for the Executive Plan.  
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The objective of the Executive Plan is to provide the Company with a remuneration 

mechanism, through the issue of securities in the capital of the Company, to motivate and 

reward the performance of Eligible Executives in achieving specified performance 

requirements within a specified performance period. 

The Board will ensure that any Performance Conditions attached to the securities issued 

pursuant to the Executive Plan are aligned with the successful growth of the Company’s 

business activities. 

Eligible Executives of the Company have been, and will continue to be, instrumental in the 

growth of the Company. The Directors consider that the Executive Plan is an appropriate 

method to: 

(a) assist in the reward, retention and motivation of Eligible Executives; 

(b) link the reward of Eligible Executives to performance and the creation of Shareholder 

value; 

(c) align the interests of Eligible Executives more closely with the interests of Shareholders 

by providing an opportunity for Eligible Executives to receive an equity interest in the 

form of Performance Right. 

(d) provide Eligible Executives with the opportunity to share in any future growth in value 

of the Company; and 

(e) provide greater incentive for Eligible Executives to focus on the Company’s longer term 

goals. 

The Executive Plan will be used as part of the remuneration planning for Eligible Executives.  

ASX Listing Rule 7.2(9) 

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue 

or agree to issue more equity securities during any 12 month period than that amount which 

represents 15% of the number of fully paid ordinary securities on issue at the commencement 

of that 12 month period. 

One of the exceptions to ASX Listing Rule 7.1 is Listing Rule 7.2 – Exception 9(b), which 

provides that ASX Listing Rule 7.1 does not apply to an issue under an employee incentive 

scheme if, within the 3 years before the date of issue, shareholders have approved the issue 

as an exception to ASX Listing Rule 7.1.  

The effect of Resolution 6 will be to allow the Directors to grant Performance Rights pursuant 

to the Executive Plan during the period of 3 years after the Meeting (or a longer period, if 

allowed by ASX), and to issue Shares to Eligible Executives if they achieve Performance 

Conditions of the Performance Rights, without using the Company’s 15% annual placement 

capacity.   

In the case of a Director, no Performance Rights may be issued to the Director without 

separate Shareholder approval pursuant to ASX Listing Rule 10.14.  
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Information required by the ASX Listing Rules – Terms of the Executive Plan 

A summary of the terms of the Executive Plan is provided in Schedule 2 to this Explanatory 

Statement. A copy of the Executive Plan will be made available to any Shareholder on request. 

No Performance Rights have been issued under the Executive Plan as at the date of the 

Explanatory Statement.  

7. RESOLUTION 7 – Adoption of Non-Executive Performance Rights Plan 

On 27 March 2012, the Board adopted a Non-Executive Performance Rights Plan (Non-

Executive Plan) under which Eligible Non-Executives may be granted a Performance Right to 

acquire Shares in the Company. 

The Performance Rights offered or granted will be subject to Performance Conditions, as 

determined by the Board. 

The intention of the Executive Plan is to reward Eligible Non-Executives of the Company and 

to provide ongoing incentives as the Company continues to conduct exploration and 

production activities. For the avoidance of doubt, Eligible Non-Executives include non-

executive directors only. 

Resolution 7 seeks Shareholder approval under ASX Listing Rule 7.2(9) for the Executive Plan.  

The objective of the Non-Executive Plan is to provide the Company with a remuneration 

mechanism, through the issue of securities in the capital of the Company, to motivate and 

reward the performance of Eligible Non-Executives in achieving specified performance 

requirements within a specified performance period. 

The Board will ensure that any Performance Conditions attached to the securities issued 

pursuant to the Non-Executive Plan are aligned with the successful growth of the Company’s 

business activities. 

Eligible Non-Executives of the Company have been, and will continue to be, instrumental in 

the growth of the Company. The Directors consider that the Non-Executive Plan is an 

appropriate method to: 

(a) assist in the reward, retention and motivation of Eligible Non-Executives; 

(b) link the reward of Eligible Non-Executives to performance and the creation of 

Shareholder value; 

(c) align the interests of Eligible Non-Executives more closely with the interests of 

Shareholders by providing an opportunity for Eligible Non-Executives to receive an 

equity interest in the form of Performance Right. 

(d) provide Eligible Non-Executives with the opportunity to share in any future growth in 

value of the Company; and 

(e) provide greater incentive for Eligible Non-Executives to focus on the Company’s longer 

term goals. 

The Non-Executive Plan will be used as part of the remuneration planning for Eligible Non-

Executives.  
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ASX Listing Rule 7.2(9) 

A summary of ASX Listing Rule 7.1 and Listing Rule 7.2 – Exception 9(b) is set out in Resolution 

6 above. 

The effect of Resolution 7 will be to allow the Directors to grant Performance Rights pursuant 

to the Non-Executive Plan during the period of 3 years after the Meeting (or a longer period, if 

allowed by ASX), and to issue Shares to Eligible Non-Executives if they achieve Performance 

Conditions of the Performance Rights, without using the Company’s 15% annual placement 

capacity.   

In the case of a Director, no Performance Rights may be issued to the Director without 

separate Shareholder approval pursuant to ASX Listing Rule 10.14.  

Information required by the ASX Listing Rules – Terms of the Non-Executive Plan 

A summary of the terms of the Non-Executive Plan is provided in Schedule 2 to this 

Explanatory Statement. A copy of the Executive Plan will be made available to any Shareholder 

on request. 

No Performance Rights have been issued under the Non-Executive Plan as at the date of the 

Explanatory Statement.  

8. RESOLUTIONS 8.1 AND 8.2 – Issue Of Performance Rights To Mark Hart And Guy Goudy 

The Company has agreed, subject to obtaining Shareholder approval, to allot and issue a total 

of 6,000,000 Performance Rights (Performance Rights) to Mark Hart (or his nominee) (Related 

Party) and 6,000,000 Performance Rights (Performance Rights) to Guy Goudy (or his 

nominee) (Related Party) under the Austin Exploration Limited Executive Performance Rights 

Plan (Executive Plan).  

A summary of the principal terms of the Executive Plan is set out in Schedule 2. 

The purpose of the grant of Performance Rights to the Related Party is to provide retention 

incentive and to further motivate and reward the performance of the Related Party for 

performance in successfully executing the Company’s business plan and maximising value 

from the Company’s assets for the benefit of all Shareholders.  

Resolutions 8.1 and 8.2 are conditional on Resolution 6 being approved by Shareholders. 

Chapter 2E of the Corporations Act 

For a public company, or an entity that the public company controls, to give a financial benefit 

to a related party of the public company, the public company or entity must: 

(a) obtain the approval of the public company’s members in the manner set out in 

Sections 217 to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval, unless the giving of the 

financial benefit falls within an exception set out in Sections 210 to 216 of the 

Corporations Act. 

The grant of the Performance Rights constitutes giving a financial benefit and Mark Hart and 

Guy Goudy are related parties of the Company by virtue of being Directors. 
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The Directors (other than Mark Hart and Guy Goudy who have a material personal interest in 

the Resolution) consider that Shareholder approval pursuant to Chapter 2E of the 

Corporations Act is not required in respect of the grant of Performance Rights because the 

agreement to grant the Performance Rights reached as part of the remuneration package for 

Mark Hart and Guy Goudy, is considered reasonable remuneration in the circumstances and 

was negotiated on an arm’s length basis. 

ASX Listing Rule 10.14 

In addition, ASX Listing Rule 10.14 also requires shareholder approval to be obtained where an 

entity issues, or agrees to issue, securities under an employee incentive scheme to a director 

of the entity, an associate of the director, or a person whose relationship with the entity, 

director or associate of the director is, in ASX’s opinion, such that approval should be 

obtained. 

As the grant of Performance rights involves the issue of securities to a related party of the 

Company, Shareholder approval pursuant to ASX Listing Rule 10.14 applies. 

Material terms of the Performance Rights  

It is proposed that the Related Parties be granted one class of Performance Rights as set out 

below, for nil consideration.  

Each Performance Right will vest as one Share subject to the satisfaction of certain 

Performance Conditions as determined by the Board. In the event that the Performance 

Conditions are not met (subject to Board discretion), the Performance Rights will not vest and 

as a result, no new Shares will be issued. Unless the Board determines otherwise, there is nil 

consideration payable upon the grant or vesting of a Performance Right.  

The Board proposes that the Performance Conditions described below apply to these grants of 

Performance Rights. 

Performance Conditions 

The Performance Rights will be subject to the following Performance Conditions based on key 

performance indicators of the Company. Each Performance Condition must be met (as 

determined by the Board) on or before the Key Performance Date of 31 December 2012 for 

the Performance Rights to vest. If the Performance Conditions are not met achieved on or 

before 31 December 2012, the Performance Right will lapse.  

o Class 1 Performance Rights - will vest if the volume weighted average price of the 

Company’s shares as traded on ASX over 10 consecutive trading days in the 2012 

calendar year is equal to or greater than AUD$0.05 (being double the Share price as at 

31 December 2011); 

o Class 2 Performance Rights - will vest if the Company’s wholly owned subsidiary, 

Ausco Petroleum Inc (formerly Aus-Tex Exploration Inc) (“US Subsidiary”), at least 

doubles production for the year ending 31 December 2012, to a minimum of 122 

Barrels of Oil Per Day (BOPD) (based on the US Subsidiary’s production for the year 

ending 31 December 2011); 
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o Class 3 Performance Rights - will vest if the Company at least doubles its cash flow for 

the year ending 31 December 2012, to a minimum of $AUS2,912,285 (based on 

doubling the Company’s gross cash flow for the year ending 31 December 2011); 

o Class 4 Performance Rights - will vest if, for the calendar year period from 1 January 

2012 to 31 December 2012, the US Subsidiary does not have any Phase 1 

environmental incidents; and 

o Class 5 Performance Rights - will vest if, for the calendar year period from 1 January 

2012 to 31 December 2012, the US Subsidiary has no lost time accidents. 

Subject to Board discretions as set out in the Executive Plan, Participants must remain 

executive directors throughout the vesting period for the Performance Rights to vest, 

although Performance Rights may also vest, at the absolute discretion of the Board, upon the 

happening of any of the following events, subject to the more detailed conditions specified in 

Schedule 2: 

(a) an offer is made for Shares pursuant to a Takeover Bid; 

(b) the Court orders a meeting to be held in relation to a proposed compromise or 

arrangement for the purposes of or in connection with a scheme for the reconstruction 

of the Company or its amalgamation with any other company or companies; 

(c) any person becomes bound or entitled to acquire shares in the Company upon a 

scheme of arrangement being approved or compulsory acquisition following a 

Takeover Bid; 

(d) the Company passes a resolution for voluntary winding up; or 

(e) an order is made for the compulsory winding up of the Company. 

The Executive Plan also provides that where a company (Acquiring Company) obtains control 

of the Company as a result of a Takeover Bid, or a proposed scheme of arrangement with the 

Company and its Shareholders, the Company, Acquiring Company and Participant may agree 

that, upon vesting of the Plan Shares, the Participant be issued with shares of the Acquiring 

Company in lieu of Plan Shares (on substantially the same terms and conditions but subject to 

adjustments to the number and class of shares). 

Shareholder Approval (Listing Rules 10.14 and 10.15A) 

Pursuant to and in accordance with the requirements of ASX Listing Rule 10.15A, the following 

information is provided in relation to the proposed grant of Performance Rights: 

(a) assist in the reward, retention and motivation of Eligible Non-Executives; 

(b) the related parties are Mark Hart and Guy Goudy and they are a related party by virtue 

of both being a Director; 

(c) the maximum number of Performance Rights (being the nature of the financial benefit 

being provided) to be granted to the Related Parties are 6,000,000 to each: 
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Related Party Class 1 

Performance 

Rights 

Class 2 

Performance 

Rights 

Class 3 

Performance 

Rights 

Class 4 

Performance 

Rights 

Class 5 

Performance 

Rights 

Total 

Mark Hart 2,000,000 1,000,000 1,000,000 1,000,000 1,000,000 6,000,000 

Guy Goudy 2,000,000 1,000,000 1,000,000 1,000,000 1,000,000 6,000,000 

(d) the fair value of the Performance Rights is based on the share price at the date the 

rights have been accepted by each Director;  

Total Value of Related Party Performance Right – assuming 

share price of $0.028  cents at date of acceptance of offer 

of rights 

 

Mark Hart $168,000 

Guy Goudy $168,000 

(e) the trading history of the Shares on ASX in the 12 months before the date of this Notice 

is set out below: 

 Price 

Highest $0.037 

Lowest $0.017 

Last $0.028 

(f) the Performance Rights will be granted to Mark Hart (or his nominee)and Guy Goudy 

(or his nominee) for nil cash consideration and no consideration will be payable on the 

vesting of the Performance Rights.  Accordingly, no loans will be made in relation to, 

and no funds will be raised from, the issue or vesting of the Performance Rights; 

(g) as the Executive Plan is a new plan being approved under Resolution 6, no securities 

have previously been issued under the Executive Plan; 

(h) as at the date of this Notice of General Meeting, the related parties of the Company 

who are entitled to participate in the Executive Plan are Mark Hart and Guy Goudy; 

(i) any additional persons referred to in ASX Listing Rule 10.14 who become entitled to 

participate in the Plan after Resolution 6 is approved and who were not named in the 

Notice will not participate in the Executive Plan until approval is obtained under ASX 

Listing Rule 10.14; 

(j) details of any securities issued under the Executive Plan and approved under ASX 

Listing Rule 10.14 will be published in each annual report of the Company relating to 

the period in which the securities have been issued;  
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(k) the relevant interests of the Related Party in securities of the Company are set out 

below: 

Related Party Shares (Direct and 

Indirect) 

Options (Direct and 

Indirect)  

Mark Hart 2,724,138 16,362,069 1 

Guy Goudy 4,325,000 15,862,500 1 

1
 All options exercisable at $0.055 cents each on or before 6 July 2013. 

(l) the remuneration and emoluments (excluding share based payments) from the 

Company to the Related Party for the previous financial year and the remuneration 

and emoluments for the current financial year are set out below: 

Related Party Current Financial 

Year  

30 June 2012 

Previous  

Financial Year 

30 June 2011 

Mark Hart $463,417 170,825 

Guy Goudy $416,132 $40,000 

(m) if the Performance Rights granted to the Related Parties vest, a total of 6,000,000 

Shares would be allotted and issued to each one.  This will increase the number of 

Shares on issue from 1,497,386,721 to 1,509,386,721 (assuming that no other Options 

are exercised and no other Shares are issued) with the effect that the shareholding of 

existing Shareholders would be diluted by an aggregate of 0.80% comprising 0.40% by 

Mark Hart and 0.40% by Guy Goudy; 

(n) the terms and conditions of the Performance Rights are summarised above at. A 

summary of terms of the Performance Rights are set out in Schedule 2.  The Shares to 

be issued upon the vesting of the Performance Rights shall rank pari passu with 

existing Shares; 

(o) the Performance Rights will be granted to Mark Hart and guy Goudy no later than 3 

years after the date of the General Meeting (or such later date as permitted by any ASX 

waiver or modification of the ASX Listing Rules); 

(p) the primary purpose of the grant of the Performance Rights to the Related Party is to 

provide a performance linked incentive component in the remuneration package for 

the Related Party to motivate and reward the performance of the Related Party in his 

respective role as executive director; 

(q) the Board, other than Mark Hart and Guy Goudy, recommends that Shareholders vote 

in favour of Resolution 8.1 and 8.2 for the following reasons: 
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i. the grant of Performance Rights to the Related Party, in particular, the 

vesting conditions of the Performance Rights, will align the interests of the 

Related Party with those of Shareholders; 

ii. the grant of the Performance Rights is a reasonable and appropriate method 

to provide cost effective remuneration as the non-cash form of this benefit 

will allow the Company to spend a greater proportion of its cash reserves on 

its operations than it would if alternative cash forms of remuneration were 

given to the Related Party; and 

iii. it is not considered that there are any significant opportunity costs to the 

Company or benefits foregone by the Company in granting the Performance 

Rights upon the terms proposed; and 

(r) Mark Hart declines to make a recommendation to Shareholders in relation to 

Resolution 8.1 due to his material personal interest in the outcome of the Resolution.  

However, in respect of Resolutions 8.2, recommends that Shareholders vote in favour 

of Resolutions 8.2 for the Reasons above;  

(s) Guy Goudy declines to make a recommendation to Shareholders in relation to 

Resolution 8.2 due to his material personal interest in the outcome of the Resolution.  

However, in respect of Resolutions 8.1 recommends that Shareholders vote in favour 

of Resolutions 8.1 for the Reasons set out above; and 

(t) the Board is not aware of any other information that would be reasonably required by 

Shareholders to allow them to make a decision whether it is in the best interests of the 

Company to pass Resolution 8.1 and 8.2. 

9. RESOLUTIONS 9.1, 9.2 AND 9.3 – Issue of Performance Rights to Richard Cottee, Dominic 

Pellicano and Nigel Hartley 

The Company has agreed, subject to obtaining Shareholder approval, to allot and issue a total 

of 6,000,000 Performance Rights (Performance Rights) to Richard Cottee, and 1,000,000 each 

to Dominic Pellicano and Nigel Hartley (or their nominees) (Related Parties) under the Austin 

Exploration Limited Non-Executive Performance Rights Plan (Non-Executive Plan). 

The principal terms of the Performance Rights to be offered to Richard Cottee, Dominic 

Pellicano and Nigel Hartley under the Non-Executive Plan are the same as principal terms of 

the Performance Rights to be offered under the Executive Plan, which are summarised and set 

out in Schedule 2, except that only Non-Executive Directors are eligible to participate in the 

Non-Executive Plan. 

The purpose of the grant of Performance Rights to the Related Parties is to provide retention 

incentive and to further motivate and reward the performance of the Related Parties for 

performance in successfully executing the Company’s business plan and maximising value 

from the Company’s assets for the benefit of all Shareholders.  

Resolutions 9.1, 9.2 and 9.3 are conditional on Resolution 7 being approved by Shareholders. 
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Chapter 2E of the Corporations Act 

For a public company, or an entity that the public company controls, to give a financial benefit 

to a related party of the public company, the public company or entity must: 

(a) obtain the approval of the public company’s members in the manner set out in 

Sections 217 to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval, unless the giving of the 

financial benefit falls within an exception set out in Sections 210 to 216 of the 

Corporations Act. 

The grant of the Performance Rights constitutes giving a financial benefit and Richard Cottee, 

Dominic Pellicano and Nigel Hartley are related parties of the Company by virtue of being 

Directors. 

The Directors (other than Richard Cottee, Dominic Pellicano and Nigel Hartley who have a 

material personal interest in the Resolutions) consider that Shareholder approval pursuant to 

Chapter 2E of the Corporations Act is not required in respect of the grant of Performance 

Rights because the agreement to grant the Performance Rights reached as part of the 

remuneration package for Richard Cottee, Dominic Pellicano and Nigel Hartley, is considered 

reasonable remuneration in the circumstances and was negotiated on an arm’s length basis. 

ASX Listing Rule 10.14 

A summary of ASX Listing Rule 10.14 is set out in Resolution 9 above. 

As the grant of Performance rights involves the issue of securities to related parties of the 

Company, Shareholder approval pursuant to ASX Listing Rule 10.14 applies. 

Material terms of the Performance Rights  

It is proposed that the Related Parties be granted one class of Performance Rights as set out 

below, for nil consideration. Each Performance Right will vest as one Share subject to the 

satisfaction of certain Performance Conditions as determined by the Board. In the event that 

the Performance Conditions are not met (subject to Board discretion), the Performance Rights 

will not vest and as a result, no new Shares will be issued. There is nil consideration payable 

upon the vesting of a Performance Right.  

The Board proposes that the Performance Conditions described below apply to these grants of 

Performance Rights. 

Performance Conditions 

The Performance Rights will be subject to the following Performance Conditions based on key 

performance indicators of the Company. Each Performance Condition must be met (as 

determined by the Board) on or before the Key Performance Date of 31 December 2012 for 

the Performance Rights to vest. If the Performance Conditions are not met achieved on or 

before 31 December 2012, the Performance Right will lapse. 

o Class 1 Performance Rights - will vest if the volume weighted average price of the 

Company’s shares as traded on ASX over 10 consecutive trading days in the 2012 

calendar year is equal to or greater than AUD$0.05 (being double the Share price as at 

31 December 2011). 
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o Class 2 Performance Rights - will vest if the Company’s wholly owned subsidiary, 

Ausco Petroleum Inc (formerly Aus-Tex Exploration Inc) (“US Subsidiary”), at least 

doubles production for the year ending 31 December 2012, to a minimum of 122 

Barrels of Oil Per Day(BOPD) (based on the US Subsidiary’s production for the year 

ending 31 December 2011); 

o Class 3 Performance Rights - will vest if the Company at least doubles its cash flow for 

the year ending 31 December 2012, to a minimum of $AUS2,912,285 (based on 

doubling the Company’s gross cash flow for the year ending 31 December 2011); 

o Class 4 Performance Rights - will vest if, for the calendar year period from 1 January 

2012 to 31 December 2012, the US Subsidiary does not have any Phase 1 

environmental incidents; and 

o Class 5 Performance Rights - will vest if, for the calendar year period from 1 January 

2012 to 31 December 2012, the US Subsidiary has no lost time accidents. 

Subject to the Board discretion as set out in the Non-Executive Plan, Participants must remain 

non-executive directors throughout the vesting period for the Performance Rights to vest, 

although Performance Rights may also vest, at the absolute discretion of the Board, upon the 

happening of any of the following events subject to the more detailed conditions (which are 

summarised and set out in Schedule 2 except that only Non-Executive Directors are eligible to 

participate in the Non-Executive Plan): 

(a) an offer is made for Shares pursuant to a Takeover Bid; 

(b) the Court orders a meeting to be held in relation to a proposed compromise or 

arrangement for the purposes of or in connection with a scheme for the reconstruction 

of the Company or its amalgamation with any other company or companies; 

(c) any person becomes bound or entitled to acquire shares in the Company upon a 

scheme of arrangement being approved or compulsory acquisition following a 

Takeover Bid; 

(d) the Company passes a resolution for voluntary winding up; or 

(e) an order is made for the compulsory winding up of the Company. 

The Non-Executive Plan also provides that where a company (Acquiring Company) obtains 

control of the Company as a result of a Takeover Bid, or a proposed scheme of arrangement 

with the Company and its Shareholders, the Company, Acquiring Company and Participant 

may agree that, upon vesting of the Plan Shares, the Participant be issued with shares of the 

Acquiring Company in lieu of Plan Shares (on substantially the same terms and conditions but 

subject to adjustments to the number and class of shares). 

Shareholder Approval (Listing Rules 10.14 and 10.15A) 

Pursuant to and in accordance with the requirements of ASX Listing Rule 10.15A, the following 

information is provided in relation to the proposed grant of Performance Rights: 

(a) the related parties are Richard Cottee, Dominic Pellicano and Nigel Hartley and they 

are related parties by virtue of being Directors; 
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(b) the maximum number of Performance Rights (being the nature of the financial benefit 

being provided) to be granted to the Related Parties is: 

Related Party Class 1 

Performance 

Rights 

Class 2 

Performance 

Rights 

Class 3 

Performance 

Rights 

Class 4 

Performance 

Rights 

Class 5 

Performance 

Rights 

Total 

Richard Cottee 2,000,000 1,000,000 1,000,000 1,000,000 1,000,000 6,000,000 

Dominic 

Pellicano 

300,000 175,000 175,000 175,000 175,000 1,000,000 

Nigel Hartley 300,000 175,000 175,000 175,000 175,000 1,000,000 

(c) the fair value of the Performance Rights is based on the share price at the date the 

rights have been accepted by each Director; 

Total Value of Related Party Performance Right – assuming 

share price of $0.028  cents at date of acceptance of offer 

of rights 

 

Richard Cottee $168,000 

Dominic Pellicano  $28,000 

Nigel Hartley $28,000 

(d) the trading history of the Shares on ASX in the 12 months before the date of this Notice 

is set out below: 

 Price 

Highest $0.037 

Lowest $0.017 

Last $0.028 

(e) the Performance Rights will be granted to Richard Cottee, Dominic Pellicano  and Nigel 

Hartley(or their nominees) for nil cash consideration and no consideration will be 

payable on the vesting of the Performance Rights. Accordingly, no loans will be made 

in relation to, and no funds will be raised from, the issue or vesting of the Performance 

Rights; as the Non-Executive Plan is a new plan being approved under Resolution 7, no 

securities have previously been issued under the Non-Executive Plan; 

(f) as at the date of this Notice of General Meeting, the related parties of the Company 

who are entitled to participate in the Non-Executive Plan is Richard Cottee, Dominic 

Pellicano and Nigel Hartley; 
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(g) any additional persons referred to in ASX Listing Rule 10.14 who become entitled to 

participate in the Non-Executive Plan after Resolution 7 is approved and who were not 

named in the Notice will not participate in the Non-Executive Plan until approval is 

obtained under ASX Listing Rule 10.14; 

(h) details of any securities issued under the Non-Executive Plan and approved under ASX 

Listing Rule 10.14 will be published in each annual report of the Company relating to 

the period in which the securities have been issued;  

(i) the relevant interests of the Related Parties in securities of the Company are set out 

below: 

Related Party Shares (Direct and 

Indirect) 

Options (Direct 

and Indirect) 

Richard Cottee 1,724,138 862,069 * 

Dominic 

Pellicano 

8,046,966 15,862,500 * 

Nigel Hartley 2,400,000 1,700,000 + 

*
 Options exercisable at $0.055 cents each on or before 6 July 2013. 
+
 700,000 options exercisable at $0.055 cents each on or before 6 July 2013. 

1,000,000 options exercisable at $0.055 cents each on or before 12 December 2013. 

(j) the remuneration and emoluments (excluding share based payments) from the 

Company to the Related Party for the  previous financial year and the proposed 

remuneration and emoluments for the current financial year are set out below: 

Related Party Current Financial 

Year  

30 June 2012 

Previous  

Financial Year 

30 June 2011 

Richard Cottee 40,615 - 

Dominic 

Pellicano 

285,499 70,000 

Nigel Hartley 81,765 - 

(k) if the Performance Rights granted to the Related Parties vest, a total of 8,000,000 

Shares would be allotted and issued.  This will increase the number of Shares on issue 

from 1,497,386,721 to 1,505,386,721 (assuming that no other Options are exercised 

and no other Shares are issued) with the effect that the shareholding of existing 

Shareholders would be diluted by an aggregate of 0.53 %, comprising 0.40 % by 

Richard Cottee, 0.066 % by Dominic Pellicano and 0.066 % by Nigel Hartley. 

(l) the terms and conditions of the Performance Rights are summarised above at Section 

0. The principal terms of the Performance Rights to be offered to Richard Cottee, 
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Dominic Pellicano and Nigel Hartley under the Non-Executive Plan are the same as 

principal terms of the Performance Rights to be offered under the Executive Plan, 

which are summarised and set out in Schedule 2, other than only Non-Executive 

Directors are eligible to participate in the Non-Executive Plan.  The Shares to be issued 

upon the vesting of the Performance Rights shall rank pari passu with existing Shares; 

(m) the Board acknowledges that the grant of Performance Rights to the Non-Executive 

Directors is contrary to Recommendation 8.2 of the ASX Corporate Governance 

Principles and Recommendations. However, the Board considers the grant of 

Performance Rights to the Non-Executive Directors reasonable in the circumstances for 

the reasons set out in subparagraphs (p) (i) (ii) and (iii); 

(n) the Performance Rights will be granted to Richard Cottee, Dominic Pellicano and Nigel 

Hartley no later than 3 years after the date of the General Meeting (or such later date 

as permitted by any ASX waiver or modification of the ASX Listing Rules); 

(o) the primary purpose of the grant of the Performance Rights to the Related Parties is to 

provide a performance linked incentive component in the remuneration package for 

the Related Parties to motivate and reward the performance of the Related Parties in 

their respective roles as executive directors; 

(p) Mark Hart and Guy Goudy recommend that Shareholders vote in favour of Resolutions 

9.1, 9.2 and 9.3 for the following reasons: 

i. the grant of Performance Rights to the Related Parties, in particular, the 

vesting conditions of the Performance Rights, will align the interests of the 

Related Parties with those of Shareholders; 

ii. the grant of the Performance Rights is a reasonable and appropriate method 

to provide cost effective remuneration as the non-cash form of this benefit 

will allow the Company to spend a greater proportion of its cash reserves on 

its operations than it would if alternative cash forms of remuneration were 

given to the Related Parties; and 

iii. it is not considered that there are any significant opportunity costs to the 

Company or benefits foregone by the Company in granting the Performance 

Rights upon the terms proposed (Reasons); 

(q) Richard Cottee declines to make a recommendation to Shareholders in relation to 

Resolution 9.1 due to his material personal interest in the outcome of the Resolution.  

However, in respect of Resolutions 9.2 and 9.3, recommends that Shareholders vote in 

favour of Resolutions 9.2 and 9.3 for the Reasons above;  

(r) Dominic Pellicano declines to make a recommendation to Shareholders in relation to 

Resolution 9.2 due to his material personal interest in the outcome of the Resolution.  

However, in respect of Resolutions 9.1 and 9.3 recommends that Shareholders vote in 

favour of Resolutions 9.1 and 9.3 for the Reasons set out above; and 

(s) Nigel Hartley declines to make a recommendation to Shareholders in relation to 

Resolution 9.3 due to his material personal interest in the outcome of the Resolution.  
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However, in respect of Resolutions 9.1 and 9.2 recommends that Shareholders vote in 

favour of Resolutions 9.1 and 9.2 for the Reasons set out above; and 

(t) the Board is not aware of any other information that would be reasonably required by 

Shareholders to allow them to make a decision whether it is in the best interests of the 

Company to pass Resolutions 9.1, 9.2 and 9.3. 
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Schedule 1 – Terms and Conditions of I Class Listed Options 

The I Class Listed Options entitle the holder to subscribe for shares on the following terms and 

conditions: 

(a) Each I Class Listed Option gives the Optionholder the right to subscribe for one share. 

(b) The I Class Listed Options will expire at 5.00pm (EST) on 6 July 2013 (“Expiry Date”). Any I 

Class Listed Option not exercised before the Expiry Date will automatically lapse on the Expiry 

Date. 

(c) The amount payable upon exercise of each I Class Listed Option will be $0.055 (“Exercise 

Price”). 

(d) The I Class Listed Options held by each Optionholder may be exercised in whole or in part, 

and if exercised in part, multiples of 1,000 must be exercised on each occasion. 

(e) An Optionholder may exercise their I Class Listed Options by lodging with the Company, 

before the Expiry Date: 

i. a written notice of exercise of I Class Listed Options specifying the number of I Class 

Listed Options being exercised; and 

ii. a cheque or electronic funds transfer for the Exercise Price for the number of I Class 

Listed Options being exercised;  

(“Exercise Notice”). 

(f) An Exercise Notice is only effective when the Company has received the full amount of the 

Exercise Price in cleared funds. 

(g) Within 10 Business Days of receipt of the Exercise Notice accompanied by the Exercise Price, 

the Company will allot the number of shares required under these terms and conditions in 

respect of the number of I Class Listed Options specified in the Exercise Notice. 

(h) The I Class Listed Options are freely transferable. 

(i) All shares allotted upon the exercise of I Class Listed Options will upon allotment rank pari 

passu in all respects with other shares. 

(j) Subject to meeting the listing requirements, the Company will apply for quotation of the I 

Class Listed Options on ASX.  The Company will also apply for quotation of all shares allotted 

pursuant to the exercise of I Class Listed Options on ASX within 10 Business Days after the 

date of allotment of those shares. 

(k) If at any time the issued capital of the Company is reconstructed, all rights of an Optionholder 

are to be changed in a manner consistent with the Corporations Act and the ASX Listing Rules 

at the time of the reconstruction. 

(l) There are no participating rights or entitlements inherent in the I Class Listed Options and 

Optionholders will not be entitled to participate in new issues of capital offered to 

shareholders during the currency of the I Class Listed Options.  However, the Company will 

ensure that for the purposes of determining entitlements to any such issue, the record date 

will be at least 6 Business Days after the issue is announced.   
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This will give Optionholders the opportunity to exercise their I Class Listed Options prior to 

the date for determining entitlements to participate in any such issue. 

(m) An I Class Listed Option does not confer the right to a change in exercise price or a change in 

the number of underlying securities over which the I Class Listed Option can be exercised. 

Schedule 2 – Summary of the Executive Plan 

The full terms of the Executive Plan may be inspected at the registered office of the Company during 

normal business hours. A summary of the terms of the Executive Plan is set out below. 

(a) Subject to any necessary approvals from the Company’s shareholders or as required by law or 

by the Listing Rules, the Board may, from time to time, at its absolute discretion grant 

Performance Rights to Eligible Executives with effect from the date determined by the Board, 

upon the terms set out in the Executive Plan and upon such additional terms and vesting 

conditions as the Board determines. 

(b) The Board may only grant Performance Rights where an Eligible Executive continues to satisfy 

any relevant conditions imposed by the Board. 

(c) Unless the Board determines otherwise, no payment is required for the grant or vesting of a 

Performance Right. 

(d) The Board may terminate the Executive Plan at any time at its absolute discretion. 

(e) Each Performance Right will, subject to the satisfaction of any Performance Conditions, 

entitle the holder to receive to one fully paid ordinary Share in the capital of the Company. 

(f) Performance Rights will only vest if applicable Performance Conditions have been advised to 

the Participant to have been satisfied or waived by the Board. Subject to the Listing Rules, the 

Board may determine that additional conditions apply.  

(g) The Board will advise each Eligible Executive of the following minimum information regarding 

the Performance Rights: 

i. the number of Performance Rights being offered;  

ii. the period or periods during which Performance Rights may vest; 

iii. the dates and times when Performance Rights lapse; 

iv. any amount that will be payable upon vesting of a Performance Right (if any); 

v. any applicable Performance Conditions; and 

vi. any other relevant conditions to be attached to the Performance Rights or the Plan 

Shares (including for example), any restrictions on transfer of Plan Shares). 

(h) Performance Rights may only be transferred by the Participant with the consent of the Board 

of the Company, or by force of law upon death to the Participant’s legal personal 

representative or upon bankruptcy to the Participant’s trustee in bankruptcy. Where a 

Participant purports to transfer a Performance Right other than in accordance with the 

above, the Performance Right immediately lapses. 
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(i) A Performance Right confers no right to vote, attend meetings, participate in a distribution of 

profit or a return of capital or any other participating rights (including new issues) or 

entitlements on the Participant unless and until the Performance Right vests. 

(j) The Company will not apply for official quotation of the Performance Rights on ASX. 

(k) Subject to specific agreement, board discretion and applicable laws in certain circumstances, 

where a Participant ceases to be eligible to participate (including where the Participant 

ceases to be employed, engaged or hold office with the Company), any unvested 

Performance Rights will lapse (or be forfeited as the case may be). Where the Participant paid 

for the grant of a Performance Right, the Company will repay the Participant the price paid 

for the grant of Performance Right (except in the case of fraudulent or dishonest actions by 

the Participant). 

(l) An unvested Performance Right will lapse upon the earliest to occur of: 

i. the date specified by the Board in accordance with ii above; 

ii. the Performance Right lapsing as a result of the Participant ceasing to be eligible to 

participate in the Executive Plan as described above at (j) ; 

iii. the Performance Right lapsing where a Participant purports to transfer a Performance 

Right in circumstances that are not permitted as described above at (h); 

iv. the Performance Right lapsing where a takeover bid is made as described below at (q) 

(subject to any agreement); 

v. failure to meet the Performance Conditions in the prescribed period; or 

vi. the day before the 5 year anniversary of the date of grant of the Performance Right. 

(m) Any Plan Shares issued under the Executive Plan upon vesting of a Performance Right will 

rank equally with all existing Shares for the time being on issue except as regards any rights 

attaching to such Plan Shares by reference to a record date prior to their date of allotment.  

(n) The Company will apply for quotation of the Plan Shares issued under the Executive Plan 

within the time period required by ASX. 

(o) The Board may, in its absolute discretion, determine prior that a restriction period will apply 

to some or all of the Plan Shares issued or transferred to a Participant for a period of up to 5 

years from the date of grant (Restriction Period). The Board may, in its sole discretion, having 

regard to the circumstances at the time, waive the Restriction Period. 

(p) The board may, in its absolute discretion, determine that all or a specified number of a 

Participant’s Performance Rights vests where: 

i. a Takeover Bid is made; or 

ii. a Court orders a meeting to be held in relation to a proposed compromise or 

arrangement for the purposes of or in connection with a scheme for the reconstruction of 

the Company or its amalgamation with any other company or companies; or 

iii. any person becomes bound or entitled to acquire shares in the Company under:  
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a. section 414 of the Corporations Act (upon a scheme of arrangement being 

approved); or  

b. Chapter 6A of the Corporations Act (compulsory acquisition following a takeover 

bid); or 

iv. the Company passes a resolution for voluntary winding up; or  

v. an order is made for the compulsory winding up of the Company.  

If the Board does not make a determination, or determines that some or all of a Participant’s 

Performance Rights do not vest, those Performance Rights will lapse. 

(q) If a company (Acquiring Company) obtains control of the Company as a result of:  

i. a Takeover Bid; or  

ii. a proposed scheme of arrangement between the Company and its shareholders,  

the Company, the Acquiring Company and the Participant may agree, upon vesting of 

Performance Rights, that the Participant is to be provided with shares of the Acquiring 

Company or its parent in lieu of Plan Shares, on substantially the same terms and subject to 

substantially the same conditions as the Plan Shares, but with appropriate adjustments to the 

number and kind of shares subject to the Performance Rights. 

(r) Subject to the requirements of the ASX Listing Rules, Corporations Act and any other 

applicable laws, if:  

i. shares are issued pro rata to the Company’s shareholders generally by way of bonus issue 

(other than an issue in lieu of dividends or by way of dividend reinvestment) involving 

capitalisation of reserves or distributable profits; or  

ii. any reorganisation (including consolidation, subdivision, reduction or return) of the issued 

capital of the Company is effected,  

the number of Performance Rights to which each Participant is entitled, or any amount 

payable on vesting of the Performance Rights, or both as appropriate, will be adjusted in the 

manner determined by the Board to ensure that no advantage or disadvantage accrues to the 

Participant as a result of such corporate actions.  
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ChAiRmAn’s RepoRt

the last fiscal year 

was a momentous 

one for Austin 

exploration 

during which solid 

foundations were 

well and truly 

laid for future 

sustainable growth 

and profitability. 

the board and 

management were 

revamped with a new 

Chairman, president 

and Chief operating 

officer appointed. 

Continuity and 

corporate knowledge 

were retained with 

past Chairman 

dominic pellicano’s 

appointment as 

Chairman of the Audit 

Committee. overhead 

costs were trimmed 

by the company 

essentially relocating 

to where its prime 

assets are - the united 

states of America. 

whilst Austin 

exploration remains 

an Australian publicly-

listed company, 

its management 

is predominantly 
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comprised of 

American or 

American educated, 

experienced, talented 

and educated 

professionals. this 

enables the company 

to have all of the 

advantages of being 

local, including a 

deep understanding 

of local conditions 

and knowledge, as 

well as exposure to 

the latest technical 

developments 

directly relevant to 

the acreage to which 

we are exposed.

in february and 

march of 2012 the 

Company was able to 

raise approximately 

$25 million in capital 

in an extraordinarily 

difficult market. 

that is sufficient to 

meet its tenement 

commitments in the 

exciting niobrara 

and eagle ford shale 

plays. Additionally, 

with prudent 

management we 

expect to increase 

production to a stage 

where during this 

forthcoming year, we 

become self-funding. 

the $25 million may 

become the veritable 

magic pudding.

with this goal in 

mind, the board 

endorsed the “500 

squared” programme 

whereby $500,000 of 

costs were targeted 

to be taken out of the 

company’s cost base 

by 31 december 2012 

(money that could be 

redirected towards 

drilling) and 500 

Bopd of production 

was targeted to be 

obtained by first 

half of calendar year 

2013. i am pleased to 

report that the first 

objective has been 

exceeded by nearly 

a factor of 2, with 

close to $1,000,000 

taken out to date. 

with the discovery 

at mississippi and 

the production from 

Kentucky, more than 

25% of the second 

target has been 

achieved before the 

results of niobrara 

and the eagle ford 

are factored in.

i feel privileged to 

be chairman of this 

company and able to 

work with dr mark 

hart, a man whom 

i respect for both 

his integrity and his 

technical ability. for 

a company the size 

of Austin to have 

such technical depth 

in its employees is 

truly amazing. i am 

also delighted to be 

working alongside 

nigel hartley, whose 

strong financial 

experience with oil 

search augments 

the talent of this 

board in knowing 

the ropes of how to 

grow a company. the 

board is acting as a 

team united in its 

mission of creating 

shareholder wealth.

we are confident that 

in the coming year 

shareholders will be 

able to harvest some 

of the fruits of this 

year’s hard work. An 

early start has been 

made with significant 

hydrocarbons 

discovered at 

flagship properties in 

Colorado and texas, 

and independent 

consultant gustavson 

Associates confirming 

the potential of these 

projects.

yours sincerely

 

 

mr Richard Cottee

Chairman of  

the Board
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 managing 

director of Austin 

exploration – 

Wm. mark Hart

Coo of Austin 

exploration and 

president & Ceo 

of usA AusCo 

petroleum inc. – 

Guy Goudy

it has been an 
exciting and 
vigorous year with 
the acceleration 
of exploration and 
production activities 
for the shareholders 
and stakeholders of 
Austin exploration. 
it began when the 
company secured 
our outstanding 
Chairman Richard 
Cottee who is a highly 
talented, seasoned 
and  motivated oil 
and gas expert. his 
primary focus is 
adding shareholder 
value and his 
management team is 
fully aligned behind 
him. Richard’s “500 
squared” program 
aims for company 
sustainability by 
taking $500,000 
out of the non-
operational cost 
structure and 
achieving 500 
Bblde of oil and gas 
production by June 
30th 2013. your 
management team 
is fully committed 
to achieving these 
results, and is well on 
its way to achieving 
these important 
milestones ahead of 
expectation. 

under Richard’s 
leadership the 
company was able 
to raise the required 
funds to implement 
an aggressive 
drilling schedule in 
Austin’s two large 
properties in texas 
and Colorado. these 
are in two of the 
three largest oil 
producing basins in 
north America - the 
eagle ford and Austin 
Chalk formations.  
the funds available 
allowed the company 
to simultaneously 
progress drilling its 
excellent properties 
in mississippi and 
Kentucky. the 
company has had as 
many as 3 to 5 drilling 
rigs in operation 
simultaneously 
through the summer 
and fall this year. this 
level of activity is 
projected to continue 
into the future. the 
company is drilling to 
secure the property 
and mineral rights of 
the largest acreage 
blocks that contain 
almost 20,000 acres, 
while simultaneously 
continuing drilling 
operations in all four 
states: Colorado, 
texas, mississippi 

and Kentucky. our 
company retains 
majority ownership 
over its properties 
in texas, Colorado, 
and Kentucky, and is 
the operator in each 
of these states. the 
company is taking 
control of its destiny.  

the company’s 
cornerstone is its 
people - a highly 
talented technical 
group of geologists 
and petroleum, 
mechanical, electrical 
and civil engineers. 
the company also has 
excellent partnerships 
with geophysicists 
and geologists. our 
people and partners 
make our company. 
the company 
continues to operate 
without any lost 
time or accidents 
and there have been 
no environmental 
violations.

the primary focus 
for the company is 
to develop its oil-rich 
resource base with 
production of gas as 
it is produced with 
the oil. the company 
is well positioned 
to serve both an oil 
market and a gas 
market. the recent 

independent resource 
report completed 
by gustavson and 
Associates inc. 
project the company 
to have in excess of 
31 million barrels of 
oil and some 11 BCf 
of gas. most recently 
our oil and gas 
strikes in the Birch 
#3 well in Burleson 
County, texas have 
test flowed well 
above expectation. 
obviously, this 
business carries 
operational/financial 
risk, and at this time 
we feel comfortable 
that these issues 
are under control. 
the shareholders 
have a very exciting 
company and the 
management team is 
working six and seven 
days a week to ensure 
outstanding results.

thank you for your 
support and help,

dr. Wm. mark Hart 
managing director/
Ceo   
 

mr. Guy T. Goudy
Coo & president/
Ceo – usA AusCo 
petroleum

letteR fRom senioR mAnAgement
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HIGHLIGHTS

pAthfindeR C 11 – 12 #1 
well

 – Company controls 85% of 

approximately 11,500 acre 

property.

 – successfully drilled to 

target depth of 5920 ft.

 – drilling of the Company’s 

first major horizontal 

non-conventional oil 

programme is underway.

 – the logs indicate the 

presence of the niobrara 

shale in three benches 

(A,B &C) ranging from 

5175 ft -    5453 feet, 

totalling approximately 

200 feet thick  of potential 

pay zones in the niobrara.

 – oil sheens were also 

encountered in the mud 

returns whilst drilling at 

several intervals ranging 

from approximately 3500ft 

to 5900 ft in the pierre, 

niobrara, greenhorn and 

Codell formations.

 – A thorough analysis of the 

initial log data has been 

completed. these results 

have been analysed and 

compared to two of the 

most productive niobrara 

wells in the wattenberg 

field (dJ Basin). in 

consultation with several 

geologists, geophysicists 

and petroleum engineers, 

the log results from the 

pathfinder #1 well appear 

comparable if not better 

than these wells.

 – due to the “tight 

hole” confidentiality 

of this project, specific 

log readings and 

measurements cannot 

be made public at this 

time. however, the 

Company can confirm 

that resistivity levels are 

in the top echelon for 

productive wells in the dJ 

Basin. the weatherford 

mud logs reveal that the 

cuttings from the niobrara 

have a very high organic 

content and that the 

well has intersected the 

oil productive window 

of niobrara formation in 

the dJ Basin. further, the 

weatherford mud logs 

reveal a high brittleness 

index, low clay content  

and high levels of calcite 

which infers that the 

fracability of the well 

should be excellent.

 – drilling of the horizontal 

is well underway. the 

Company has skidded the 

well approximately 20 ft 

which puts the Company 

ahead of schedule in terms 

of meeting 2 of its 3-well 

commitment for fiscal  

year 2013.

 – niobrara A, B, and C 

have not been drilled 

horizontally or even 

treated in this area –  

when the wells in the 

northern dJ Basin were 

treated, especially in the 

B sections of the niobrara, 

the production and 

property values  

increased significantly.

Austin exploration limited & Controlled entity ABn 98 114 198 471

HIGHLIGHTS

 – the Company controls 

93.5% of 5000 acre 

property.

 – three vertical well 

programme designed to 

test several formations 

including the Austin Chalk, 

the eagle ford shale, the 

georgetown, the Buda  

and the taylor sands (gas) 

is underway.

BiRCh #1 KRuegeR well:

 – successfully drilled to 

target depth of 9325 ft. 

 – flowed initially at 

95Boepd from the eagle 

ford shale formation. 

logs confirm 270 ft thick 

section of the eagle ford 

with high organic content, 

high resistivity and a high 

brittleness index making 

it an excellent candidate 

for a horizontal well with 

multiple frac stages.

 – preparations to connect to 

the local pipeline for gas 

sales are underway. 

 – several hydrocarbon 

bearing zones were 

intersected whilst drilled. 

these included the Austin 

Chalk, the eagle ford,  

the taylor sands (gas),  

the Buda and the 

georgetown formations.  

BiRCh # 3 sChwARtz/
gAlBReAth well

 – successfully drilled to a 

total measured depth of 

13,213 ft with a 4000ft 

horizontal leg drilled into 

the Austin Chalk.

 – the Company believes it 

has intersected a large oil 

reservoir at approximately 

10,675 ft as a large gas 

kick produced a 40 ft gas 

flare whilst 20 barrels of oil 

were returned to the pits 

over several hours.

 – Completion procedures are 

underway for this well to 

be placed into production, 

which is expected to occur 

before the end of 2012.

yolAndA villAReAl no. 1. 
dimmit County  

 – located in dimmit County, 

texas.

 – 36% w.i. (working 

interest) & 27.36% nRi 

(net Revenue interest).

 – the well is producing from 

the Austin Chalk.

 – total production to date is 

27,281 barrels of oil.

Review of opeRAtions And ACtivities
progress at principal oil and gas projects

U.S.A. (AUSCO pETROLEUm INC)

TEXAS
BiRCh eAgle foRd pRoJeCt, BuRleson County

U.S.A. (AUSCO pETROLEUm INC)

COLORAdO
pAthfindeR nioBRARA shAle pRoJeCt

	
   	
  

Pathfinder 
Project 

	
  

niobrara play –  
oil production shows
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Review of opeRAtions And ACtivities
progress at principal oil and gas projects

As announced to the AsX 

on the 23rd of July 2012 the 

Company has agreed to drill 

a fourth well in the Bourke 

field which is expected 

to commence in the first 

calendar quarter of 2013.

BouRKe #4 well

 – the well flowed at an 

initial 24 hour production 

rate of 248 Bopd.

 – successfully drilled to 

target depth of 6410 ft in 

July 2012.

 – production facilities 

nearing completion. 

expected to be in 

production in october 

2012.

 – the well is producing from 

the wilcox formation.

 – 50% w.i. 

ARmstRong well

 – the well is producing from 

the wilcox formation.

 – total oil production to date 

is 31,379 barrels of oil.

 – 50% w.i. 

COmmENCEmENT WELL

 – the well is producing from 

the wilcox formation.

 – total oil production to date 

is 35,308 barrels of oil.

 – 50% w.i.

since drilling began in 

August of 2011, Kentucky 

exploration, llC, a wholly-

owned subsidiary of Austin 

exploration, and Joint 

venture partner newtak, 

have experienced a 

stabilized production rate of 

approximately 20 -25 barrels 

of oil per day  with an 

ultimate goal of 30 barrels 

per day by the end of 2012.

INdEpENdENT 
CONSULTANT’S 
ANALYSIS

independent consultant 

gustavson Associates 

provided a reserves report 

of the Company’s flagship 

projects in Colorado and 

texas which estimated 

reserves ranging from p90 

probability figures of 22.30 

million barrels of oil and 

40.51 billion cubic feet of gas 

to p10 probability figures of 

45.87 million barrels of oil 

and 114.95 billion cubic feet 

of gas. 

WORKpLACE ANd 
ENVIRONmENTAL 
SAFETY

the Board of Austin is 

extremely pleased to 

report that there have been 

no safety or phase one 

environmental incidents 

over the past year. with the 

continual drilling operations 

that are taking place in the 

us, the Board commends 

its us team on this excellent 

achievement. the Company 

places a large emphasis on 

the safety of all its people 

from its own employees to 

external contractors at its 

well sites. the Company 

has employed the full time 

services of ms Jennifer 

Ramage as its safety and 

environment co-ordinator. 

it is now mandatory that 

the Company’s staff attend 

quarterly safety sessions at 

its headquarters in denver 

Colorado as well as several 

oshA safety programmes 

that are held throughout  

the year.

 

 – AKK holds a 50% Joint 

venture with Beach energy 

limited (AsX:Bpt).

 – the Joint venture was 

granted an extension to 

drill the pirie #1 well due to 

continuing flooding issues 

within the licence area. 

drilling operations for this 

well must now commence 

by July 2013. pel 105 is 

located in a low laying 

region on the northern side 

of Coopers Creek and near 

the southern part of the 

Coongie lakes. localised 

rainfall events across the 

Cooper Basin over summer 

2011 and into 2012 have 

prevented rig access to  

the site.

 – pel 105 is an area of 437 

square kilometres, located 

approximately 60 kilometres 

north of moomba in  

south Australia. 

 – p10 reserves for the pirie #1 

well is estimated at  

23 million barrels of oil.

 – estimated recovery of  

1 million barrels of oil per 

well.

 – estimated well life of  

nine years.

 – estimated spacing allows  

for five additional wells on 

the licence.

the petroleum exploration 

licence (pel) 105 prospect is 

surrounded by producing oil 

and gas fields, some of which 

are the largest in the Cooper 

Basin – Australia’s most prolific 

onshore oil and gas province.  

within the boundaries of pel 

105, but excised from it, are 

the Bimbaya field (19 BCf of 

gas), the Bookabourdie 

field (80 BCf of gas), and the 

merupa field (1.5 BCf of gas).  

the initial pirie-1 well holds 

un-risked p10 ooip of 23 

mmbbl and p50 ooip 2 

mmbbl.  estimated recovery 

from the initial well is 1m B/o 

with nearly 65% occurring 

during first four years.  with 

success, five additional wells 

may be drilled on the licence.

existing production is located 

to the northeast of the 

pirie-1 (Kudrieke) and to the 

southwest (moorari).  like 

the targeted area of the 

pirie-1 well, this production is 

emanating from the upthrown 

fault traps. Re-interpretation 

of geophysical data has 

allowed Bpt/AKK to identify a 

large hydrocarbon  

target between the producing 

moorari and Kudrieke fields.

the Cooper Basin is a large 

sedimentary basin covering 

some 130,000 km2 and is 

located in north east south 

Australia and south west 

queensland. hydrocarbons 

were first discovered in the 

Cooper Basin in 1963 and 

today it hosts some 160 gas 

fields and 75 oil fields. the 

nappamerri and patchawarra 

troughs provide the source 

rocks for all oil and gas 

accumulations discovered in 

the Cooper Basin to date.

COmpETENT pERSONS 
STATEmENT

in accordance with AsX and 

Aim rules, the information 

in this release has been 

reviewed and approved 

by mr. david t. greene, sr. 

Reservoir engineer, fidelity 

exploration and production 

Company. mr. greene holds a 

Bachelor of science degree in 

earth science and a master of 

science degree in petroleum 

engineering and has over 30 

years of oil and gas experience 

including exploration drilling, 

completion and production. 

his background also includes 

evaluation, design and 

implementation of improved 

and enhanced oil recovery 

projects as well as pressure 

transient analysis, fluid 

properties and petrophysics. 

he is a member of the society 

of petroleum engineers and 

the American Association 

of petroleum geologists. 

mr. greene has the relevant 

experience within the 

industry and consents to the 

information in the form and 

context in which it appears.

U.S.A. (AUSCO pETROLEUm INC)

mISSISSIppI      KENTUCKY
AdAms County      KentuCKy eXploRAtion inC     
       (Joint ventuRe with newtAK pty ltd)

AUSTRALIAN ASSETS 
(AUSTIN EXpLORATION LImITEd)   

Austin eXploRAtion (“AKK”) CuRRently holds  
one oil And gAs Asset in AustRAliA.  

COOpER BASIN 
pel 105  oil And gAs pRoJeCt      
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The Board of 
Austin Exploration 
Limited (Austin) 
seeks to practice 
the highest ethical 
and commercial 
standards while 
executing its 
responsibilities 
in directing the 
business and 
affairs of the Group 
on behalf of its 
shareholders by 
whom they are 
elected and to whom 
they are accountable.

The Board of Austin 
has considered 
the principles of 
good corporate 
governance and 
best practice 
recommendations 
as published by 
the ASX Corporate 
Governance Council 
(ASXCGC) on 30 
June 2010. ASX 
Listing Rule 4.10.3 
requires the Group 
to disclose the extent 
to which it follows 
or diverges from 
these best practice 
recommendations in 
its Annual Report.

Additional 
information relating 
to corporate 
governance practices 
that the Group has 
adopted can be 
found on the Group’s 
web site: www.
austinexploration.
com.au.

THE ROLE OF 
THE BOARd ANd 
mANAGEmENT

the group has formalised 

and disclosed the roles and 

responsibilities of the board 

and those delegated to 

senior management.

the Board of the group is 

responsible for the overall 

corporate governance 

of Austin, including its 

ethical behavior, strategic 

direction, establishing 

goals for management and 

monitoring the achievement 

of those goals with a 

view to optimising group 

performance and maximising 

shareholder value.

the role of management 

is to support the Chief 

executive officer and 

implement the running of 

the general operations and 

financial business of the 

group, in accordance with 

the delegated authority 

of the Board. full details 

of the matters reserved to 

the board and to senior 

management are available 

on the group’s web site at 

www.austinexploration.com.au.

scheduled meetings of the 

Board are held at least eight 

times a year and the Board 

meets on other occasions 

to deal with matters that 

require attention between 

scheduled meetings. the 

responsibility for the 

operation and administration 

of the consolidated entity is 

delegated by the Board to 

the Chief executive officer.

the Board is responsible for:

 – setting the strategic 

direction of the group 

and establishing goals to 

ensure these strategic 

objectives are met;

 – Appointing the Chief 

executive officer, 

setting objectives for 

the Chief executive 

officer  and reviewing 

performance against 

those objectives, ensuring 

appropriate policies 

and procedures are in 

place for recruitment, 

training, remuneration and 

succession planning;

 – monitoring financial 

performance including 

approval of the annual 

and half-yearly financial 

reports and liaison with 

the group’s auditors;

 – ensuring that risks 

facing the group and 

its controlled entities 

have been identified 

ensuring that appropriate 

and adequate controls, 

monitoring and reporting 

mechanisms are in place;

 – Receiving detailed 

briefings from senior 

management on a regular 

basis during the year;

 – Approving the Boards of 

directors of subsidiary 

companies; and

 – ensuring the group 

complies with the law and 

conforms to the highest 

standards of financial and 

ethical behavior. 

 – ensuring the market and 

shareholders are fully 

informed of material 

developments.

Austin has obligations to 

its stakeholders to ensure 

the group is managed 

with appropriate due 

diligence and that all 

necessary processes are 

implemented to minimise 

risk and maximise business 

opportunities. to this end, all 

commercial arrangements, 

capital expenditure, 

operational expenditure 

and other commitments are 

appropriately documented 

and have been authorised 

by either the Chief executive 

officer or the board as 

appropriate. 

the composition of the 

Board is determined 

in accordance with the 

group’s constitution and 

the following principles and 

guidelines:

 – the Board should comprise 

of at least three directors 

with at least two non-

executive directors;

 – the Board should 

comprise of directors 

with an appropriate range 

of qualifications and 

expertise; and

 – the Board should meet 

formally at least eight 

times per annum and 

informally on an as 

required basis with all 

directors being made 

aware of, and having 

available, all necessary 

information, to participate 

in an informed discussion 

of all agenda items.

dIRECTORS IN OFFICE

At the date of this statement 

the following directors are 

the group’s directors and 

their independence is noted 

in the table:

the skills, experience, 

expertise and tenure of each 

director are disclosed in the 

directors’ Report within this 

Annual Report.

dIRECTOR 
INdEpENdENCE

the board considers non-

executive director’s Richard 

Cottee and nigel hartley 

as independent as defined 

under the guidelines of the 

AsX Corporate governance 

Council. dominic pellicano, 

guy goudy and mark hart are 

not considered independent.

in assessing the independence 

of directors, the board follows 

the AsX guidelines as set out 

below:

An independent director 

is a non-executive director 

(i.e. is not a member of 

management) and:

 – is not a substantial 

shareholder of the group or 

an officer of, or otherwise 

associated directly with, a 

substantial shareholder of 

the group; 

 – within the last three years 

has not been employed in 

an executive capacity by the 

group or another group 

member, or been a director 

after ceasing to hold any 

such employment; 

 – within the last three years 

has not been a principal 

of a material professional 

adviser or a material 

consultant to the group or 

another group member, 

or an employee materially 

associated with the service 

provided; 

 – is not a material supplier 

or customer of the group 

or other group member, or 

an officer of or otherwise 

associated directly or 

indirectly with a material 

supplier or customer; 

CoRpoRAte goveRnAnCe stAtement

NAmE pOSITION INdEpENdENT

mr Richard Cottee non-executive  

 Chairman of the  

 Board yes

mr guy goudy executive director 

 and Chief Commercial  

 officer no   

dr william mark hart executive director  

     and Chief executive  

 officer no

mr nigel hartley non-executive  

 director yes

mr dominic pellicano non-executive  

 director no
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CoRpoRAte goveRnAnCe stAtement

 – has no material 

contractual relationship 

with the group or another 

group member other than 

as a director of the group; 

 – has not served on the 

board for a period which 

could, or could reasonably 

be perceived to, materially 

interfere with the 

director’s ability to act in 

the best interests of the 

group;  and

 – is free from any interest 

and any business or other 

relationship which could, 

or could reasonably be 

perceived to, materially 

interfere with the 

director’s ability to act in 

the best interests of the 

group.

mr pellicano is not 

considered to be 

independent because of 

his financial interest in 

newtak pty ltd, which has 

a joint venture with Auslo 

petroleum inc (formally Aus-

tex exploration inc, a wholly 

owned subsidiary of Austin 

exploration limited) relating 

to the park City and sebree 

oil and gas projects. 

through the Remuneration 

and nominations 

Committee, which has 

met informally during the 

current financial year to 

consider appointments to 

management and the board, 

directors would consider 

the balance of skills and 

experience required of 

board members for the size 

and state of development 

of the group. the board 

believes that it has the right 

numbers and skill sets within 

its board members for the 

current size of the group, 

and is confident that each 

non-executive director brings 

independent judgement to 

bear on board decisions.

where additional skills are 

considered necessary for 

specific purposes, access 

is made to independent 

professional advice at the 

expense of the group.

CHAIRmAN ANd CHIEF 
EXECUTIVE OFFICER

the AsXCgC 

Recommendations 

recommend that the 

chairperson be independent. 

mr Cottee is considered 

independent by the board 

under the guidelines as  

set out.

the roles of Chairman and 

Chief executive officer are 

not exercised by the same 

individual.

AppOINTmENT TO  
THE BOARd

the Board has appointed 

a Remuneration and 

nomination Committee to 

identify and recommend 

potential director 

appointments. where a 

casual vacancy arises during 

the year, the Committee has 

procedures to select the 

most suitable candidate with 

the appropriate experience 

and expertise to ensure a 

balanced and effective board. 

Any director appointed 

during the year to fill a casual 

vacancy or as an addition 

to the current board, holds 

office until the next Annual 

general meeting and is then 

eligible for re-election by the 

shareholders.

A copy of the Remuneration 

and nomination Committee’s 

Charter is available on the 

group’s web site at www.

austinexploration.com.

au. new directors receive 

a letter of appointment 

which sets out the terms 

of their appointment.  on 

appointment, an induction 

program is available to 

directors that include 

one-on-one sessions with 

members of the senior 

management team.

EVALUATION OF SENIOR 
EXECUTIVES

senior executives, including 

the Chief executive 

officer have a formal job 

description and letter of 

appointment describing 

their term of office, duties, 

rights, responsibilities 

and entitlements upon 

termination.

the performance of senior 

executives is reviewed 

annually before the budgets 

are approved for the next 

financial year. this process 

is a formal one with the 

executive’s performance 

assessed against group, 

division and personal 

benchmarks. Benchmarks are 

agreed with the respective 

senior executives and 

reviews are based upon 

the degree of achievement 

against those benchmarks.

 

induction procedures are in 

place to allow new senior 

executives to participate fully 

and actively in management 

decision-making. the 

induction program includes 

orientation of:

 – the group’s financial 

position, strategies, 

operations and risk 

management policies; and

 – the respective rights, 

duties, responsibilities 

and roles of the board and 

senior executives.

A performance evaluation for 

senior executives has taken 

place in the reporting period 

and was in accordance with 

the process disclosed.

ETHICAL BUSINESS 
pRACTICES

the group has adopted a 

Code of Conduct to maintain 

confidence in the group’s 

integrity, its legal obligations 

and the expectations of its 

stakeholders. 

the group is committed to 

being a socially responsible 

corporate citizen, using 

honest and fair business 

practices, to act in the best 

interests of clients so as to 

achieve the best outcome for 

shareholders.

the Board has procedures 

in place for reporting any 

matters that may give 

rise to unethical practices 

or conflicts between the 

interests of a director or 

senior executive and those of 

the group. these procedures 

are reviewed as required 

by the board. the Code of 

Conduct is available on the 

group’s web site at www.

austinexploration.com.au.

SHAREHOLdING ANd 
TRAdING

the Board encourages 

directors and senior 

executives to own shares 

in the group to further 

link their interests with the 

interests of all shareholders. 

trading of shares by directors 

or senior executives is 

prohibited under certain 

circumstances and as 

described in the AsX listing 

Rules and during certain 

periods of the financial 

year.  A director or senior 

executive must not deal 

in the group shares at any 

time when he or she has 

unpublished information 

which, if generally available, 

might affect the share price. 

directors are required to 

notify the Chairman and the 

Company secretary prior to 

any dealing.

the share trading 

policy is available at the 

group’s web site at www.

austinexploration.com.au.

INSURANCE

the group has in place a 

directors and officers liability 

insurance policy providing a 

specified level of cover for 

current and former directors 

and executive officers of 

the group against liabilities 

incurred whilst acting in their 

respective capacity.

AUdIT COmmITTEE

the Board has established 

an Audit Committee 

comprising of three Board 

members.  this committee 

operates under a charter 

to enable it to perform its 

role and responsibilities. 

the Charter is available 

at the group’s web site at 

www.austinexploration.

com.au. where considered 

appropriate, the group’s 

external auditors and the 

group’s management are 

invited to attend meetings. 

the members of the Audit 

Committee are:

Chair:   

mr dominic pellicano

member:   

mr nigel hartley 

member:  

mr Richard Cottee.

the qualifications of 

members of the committee 

together with their 

attendances at committee 

meetings is disclosed in the 

directors’ Report within this 

Annual Report.

the role of the Audit 

Committee is to assist 

the board fulfill its 

responsibilities and 

monitoring the following:

 – effective management of 

financial risks;

 – Reliable management 

reporting;

 – Compliance with laws and 

regulations in respect to 

financial reporting;

 – maintenance of effective 

and efficient audits;

 – meeting with external 

auditors on a twice-yearly 

basis and informally as 

circumstances require; and

 – Recommending to the 

board the appointment, 

rotation, removal and 

remuneration of the 

external auditors, and 

review their terms of 

engagement, and the 

scope and quality of the 

audit. 

the Audit Committee 

provides the board with 

additional assurances 

regarding the reliability of 

financial information for 

inclusion in the financial 

statements.

to that extent, the Chief 

executive officer, Chief 

financial officer and the 

Company secretary are 

required to declare to the 

board that in their opinion 

the financial statements 

and notes to the Accounts 

within the Annual Report 

are in accordance with 

the Corporations Act 

2001, comply with the 

Accounting standards and 

the Corporations Regulations 

2001 and give a true and fair 

view of the financial position 

of the group and are based 

upon a sound system of risk 

management and internal 

compliance and control 

prior to the signing of the 

directors’ declaration in the 

Annual Report.

the committee is chaired 

by a director who is not the 

chairman of the board.

pERFORmANCE OF 
dIRECTORS

in accordance with principle 

8(1) of the AsX Corporate 

governance principles and 

Recommendations the board 

is required to conduct a 

review of the performance of 

its directors and the board’s 

function as a whole during 

the period. the evaluation of 

directors was undertaken in 

June 2012.

INdEpENdENT AdVICE

the Board recognises that 

in certain circumstances 

individual directors may 

need to seek independent 

professional advice, at the 

expense of the group. Any 

advice so received will be 

made available to other 

directors.

TImELY ANd BALANCEd 
dISCLOSURE

the board recognises the 

need to comply with AsX 

listing Rule 3.1 concerning 

continuous disclosure. 

At each meeting of directors, 

consideration is given as to 

whether notice of material 

information concerning the 

group, including its financial 

position, performance, 

ownership and governance 

has been made available to 

all investors.

the Continuous disclosure 

policy also requires senior 

executives in possession 

of disclosable information 

to comply with that policy. 

the Continuous disclosure 

policy is available on the 

group’s web site at www.

austinexploration.com.au.
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COmmUNICATION 
WITH SHAREHOLdERS

the board aims to ensure 

that shareholders, on 

behalf of whom they act, 

are informed of all major 

develop¬ments affecting 

the group’s activities and 

its state of affairs, including 

information necessary to 

assess the perform¬ance of 

the directors.

Communication with 

shareholders is achieved 

through the distribution of 

the following information:

 – the Annual Report 

is available to all 

shareholders;

 – the half yearly Report 

which is available on the 

group’s web site;

 – the Annual general 

meeting and other 

meetings called to obtain 

shareholder approval 

for board action as 

appropriate. shareholders 

are encouraged to attend 

and participate at the 

group’s Annual general 

meeting and other general 

meetings;

 – letters to shareholders 

when considered to 

be appropriate and 

informative;

 – Announcements to the 

Australian securities 

exchange; and

 – investor information 

through the group’s 

internet portal at www.

austinexploration.com.au.

the group strives to ensure 

that group announcements 

via the AsX are made in a 

timely manner, are factual, 

do not omit material 

information and are 

expressed in a clear and 

objective manner.

SHAREHOLdERS’ ROLE

the shareholders of the 

group are responsible for 

voting on the election of 

directors at the Annual 

general meeting in 

accordance with the 

constitution.

All directors are subject to 

re-election by rotation, no 

later than every three years.

the Annual general meeting 

also provides shareholders 

with the opportunity to 

express their views on 

matters concerning the 

group and to vote on 

other items of business for 

resolution by shareholders.

the group‘s auditor, grant 

thornton pty ltd, make 

available a partner of the 

firm (mr Brad taylor or 

other), to be in attendance at 

the Annual general meeting 

and to be available to answer 

shareholder questions in 

relation to the audit.

dIVERSITY 

diversity includes, but is 

not limited to, gender, 

age, ethnicity and cultural 

background. the group is 

committed to diversity and 

recognises the benefits 

arising from employees 

and board diversity and the 

importance of benefitting 

from all available talent. A 

copy of the group’s diversity 

policy is available at the 

group’s website at www.

austinexploration.com.au.

the group will annually 

monitor the progress and 

effectiveness of objectives 

developed in the policy. give 

the size and nature of the 

group’s workforce the group 

has chosen not to implement 

measurable objections on 

which the group will report.

RISK mANAGEmENT

the entire board is 

responsible for overseeing 

the risk management 

function.  the group believes 

that it is crucial for all board 

members to be a part of the 

process.

the board is responsible 

for ensuring the risks and 

opportunities are identified 

on a timely basis. 

the board has a number 

of mechanisms in place to 

ensure the management’s 

objectives and activities 

are aligned with the risks 

identified by the Board.  

these include the following:

 – implementation of board 

approved operating plans 

and budgets;

 – Board monitoring of 

progress against these 

budgets, including 

the monitoring of key 

performance indicators of 

both a financial and non 

financial nature; and

 – the establishment of 

committees to report on 

specific risk as identified.

internal Risk management 

system Compliance

management is accountable 

to the Chief executive officer 

to ensure that operating 

efficiency, effectiveness 

of risk management 

procedures, internal 

compliance control systems 

and controls and policies 

are all being monitored. 

management has designed 

and implemented a risk 

management and internal 

control system to manage 

the group’s material 

business risks and reports to 

the board at each meeting 

on the effective management 

of those risks. the group 

has developed a series of 

operational risks which 

the group believes to be 

inherent in the industry in 

which the group operates. 

these include:

 – Changed operating, 

market or regulatory 

environments;

 – fluctuations in demand 

volumes;

 – fluctuations in commodity 

prices;

 – fluctuations in exchange 

rates; and

 – increasing costs of 

operations.

these risk areas are provided 

here to assist investors better 

understand the nature of  

the significant risks faced by 

the group.

the board requires the 

Chief executive officer, 

Chief financial officer and 

the Company secretary 

every half year to provide 

a statement confirming 

that a sound system of risk 

management and internal 

control is in place and that 

the system is operating 

effectively in all material 

respects in relation to 

financial risks. the board has 

received that assurance. 

mONITORING 
pERFORmANCE

the Board and senior 

management monitor the 

performance of all divisions 

through the preparation 

of monthly management 

accounts. the monthly 

management accounts 

are prepared using accrual 

accounting techniques and 

report each business unit’s 

result as contribution after 

overhead allocation. these 

monthly management 

accounts are compared to 

monthly budgets, which have 

been set allowing for the 

seasonality of anticipated 

revenues and costs in each of 

the divisions.

the monitoring of the 

group’s performance by 

the board and management 

assists in identifying the 

correct allocation of 

resources and staff to 

maximize the overall return 

to share¬holders.

A performance evaluation 

for senior management was 

undertaken during the year 

and was in accordance with 

the process developed by the 

board for that purpose.

details of the structure of 

non-executive directors’ 

and senior executives’ 

remuneration are included 

in the Remuneration Report 

within the directors’ Report 

in this Annual Report.

during the year the board 

undertook an informal 

performance review of the 

board, its committees and 

its directors. the conclusions 

of the self assessment of 

the board’s performance 

during the previous year and 

any recommendations for 

improvement which become 

apparent from that review 

are discussed by the board.

the performance evaluation 

was undertaken using the 

process disclosed above.

NOmINATION ANd 
REmUNERATION
Remuneration and 
Nomination Committee

the Board established 

a Remuneration and 

nomination Committee 

comprising of the Chairman 

nigel hartley, mark hart and 

Richard Cottee on 6 June 

2012. 

the role of the Remuneration 

and nomination Committee 

is to make recommendations 

to the board on the following 

matters:

 – determine the appropriate 

size and  composition of 

the board;

 – determine the terms and 

conditions of appointment 

to and retirement from the 

board;

 – develop appropriate 

criteria for board 

membership;

 – Reviewing membership 

of the board and 

proposing candidates 

for consideration by the 

board;

 – Arranging a review of the 

board’s own performance;

 – Reviewing the 

remuneration and 

incentive framework 

for the Ceo and non-

executive directors;

 – determining the group’s 

remuneration plans, 

policies and practices; and

 – Considering general 

remuneration policies and 

practices, recruitment 

and termination policies 

and superannuation 

requirements.

the committee did not meet 

formally during the year. 

the Remuneration and 

nomination Committee 

Charter is available at the 

group’s web site at www.

austinexploration.com.au.

As per the changes 

introduced by the 

Corporations Amendment 

(improving Accountability 

on director and executive 

Remuneration) Act 2011, 

Key management personnel 

(Kmp) and their closely 

related parties of the 

group are prohibited from 

hedging their exposure to 

incentive remuneration for 

arrangements entered into 

on or after 1 July 2011.

there are no retirement 

schemes or retirement 

benefits other than statutory 

benefits for non-executive 

directors
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dIRECTORS’ 
REpORT

The directors of 
Austin Exploration 
Limited (“Austin”) 
present their report, 
together with the 
financial statements 
of the Group, being 
the Group and its 
controlled entities, 
for the financial year 
ended 30 June 2012.

dIRECTORS

directors in office during the 

year and to the date of this 

report are:

mR dOmINIC 
pELLICANO

non-executive director 

(Appointed a director on  

25 July 2008)

dominic has been in private 

practice as a Certified 

practicing Accountant (CpA) 

and a legal practitioner 

for over 30 years. he is 

currently the senior partner 

in the Accounting firm of 

pellicano & giovannucci 

which he founded in 

1970. he is a fellow of 

the taxation institute of 

Australia, a member of the 

law institute of victoria and 

a CpA, Australia. dominic 

has extensive experience in 

financial management and 

corporate governance and 

specialises in taxation law 

and estate planning. 

mR GUY THOmAS 
GOUdY

executive director and 

Chief Commercial officer 

(Appointed a director on  

13 July 2009)

guy trained at the university 

of technology, sydney (uts) 

where he holds various 

formal qualifications in 

Business studies. for the 

three years prior to his 

appointment, guy was 

employed in the financial 

services sector and has been 

an authorised representative 

with a leading stock broking 

and financial advisory firm.

dR. WILLIAm mARK 
HART

executive director and 

president/Chief executive 

officer (Appointed to the 

board on 15 september 

2010)

dr. hart has more than 35 

years of executive experience 

across the world in a number 

of major mining and energy 

companies, including 

standard oil minerals, 

newmont mining Company, 

Cyprus AmAX minerals 

Company, Consol energy, and 

leading clean-energy power 

generation company, nRg 

energy inc. and American 

electric power fuel supply 

Company. 

president of Colorado-based 

energy consultancy, mAth 

energy 1, dr. hart also serves 

as a visiting professor at the 

Colorado school of mines, 

where he teaches classes in 

carboneous fuels-to-liquids, 

gas and power, and is an 

Adjunct professor.

dr. hart has successfully led 

organizations of between 

200 and 10,000 employees 

in a variety of executive 

capacities in the united 

states, Australia, italy, 

Canada, latin America, 

europe and the middle east.

mR NIGEL HARTLEY

non-executive director 

(Appointed 3 August 2011)

mr hartley is a Chartered 

Accountant who has recently 

retired after a very successful 

20 year career with oil 

search limited. mr hartley 

acted as the Chief financial 

officer for 12 years, and was 

responsible for raising over 

us$4 billion debt for oil 

search as part of the us$14 

billion project finance raised 

for the png lng project. mr 

hartley also helped establish 

oil search’s innovative 

sustainability department 

in 2010 to encompass the 

Company’s landowner 

management, government 

liaison and community 

benefits programs. prior to 

oil search, he held a senior 

financial controller position 

with both Rio tinto and 

niugini mining.

other current listed 

directorships: Roc oil limited

mR RICHARd COTTEE

non-executive Chairman of 

the Board (Appointed 24 

march 2012)

mr Cottee was at queensland 

gas Company (“qgC”) 

where he held the position 

of managing director from 

2002 until 2008 when the 

Company was taken over in a 

friendly acquisition by the Bg 

Company. over this period 

qgC grew from a market 

capitalisation of around 

$20 million to an AsX100 

company with a market 

capitalisation of $5.7 billion. 

prior to his role at qgC, mr 

Cottee worked in the utility 

sector as vice president and 

managing director of nRg 

energy ltd in london, and 

Chief executive of Cs energy 

ltd in Brisbane. mr Cottee 

is a lawyer by background 

and commenced his career 

with Allens Arthur Robinson 

before holding commercial 

positions with itochu and 

santos. he also spent six 

years with freehills, Allens 

& mallesons covering the 

resource sector and six years 

as an executive director of 

Cyprus Australia Coal. 

other current listed 

directorships: Central 

petroleum limited.

diReCtoRs’ RepoRt
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mR CHRIS HOdGE

non-executive director 

(Appointed 6 september 

2011, Resigned on 24 

January 2012)

mr hodge had 35 years of 

wide-ranging experience 

in the oil and gas industry 

across Australia, the us and 

several other countries. mr 

hodge’s significant oil and 

gas experience includes 

previous senior executive 

positions with Adelphi 

energy limited, where he 

acted as managing director, 

mitsui, Ampolex and elf 

Aquitaine. Chris is currently 

on the Board of RoC oil 

limited and is a technical 

consultant to mitsubishi 

Australia. mr hodge’s 

involvement with Ampolex 

included responsibility 

for exploration and other 

operations both in Australia 

and overseas while his role 

with mitsui resulted in 

commercial discoveries (e.g. 

Cliff head) and a variety of 

field acquisitions.

dR. JAmES mICHAEL 
EdWARdS

non-executive director 

(Appointed a director on 14 

march 2006, Resigned on 8 

september 2011)

dr. edwards has been 

actively engaged in usA and 

international oil exploration 

and exploitation for more 

than 30 years. he has 

participated in oil and gas 

discoveries in Australia, 

Columbia, equatorial 

guinea, france, norway, 

trinidad, thailand, the 

united Kingdom and the 

united states of America. 

dr. edwards has held senior 

executive positions with 

tenneco oil Company, triton 

Corporation, and daytona 

energy Corporation.

COmpANY 
SECRETARY

mR dAVId JOHN NAIRN

(Appointed on 31 January 

2011)

mr nairn is a fellow of both 

the institute of Chartered 

Accountants and CpA 

Australia and has extensive 

experience as an auditor  

and corporate advisor. he 

has dealt with a variety of 

listed companies and their 

Board while performing  

their audits.

dIRECTORS’ mEETINGS

the number of directors 

meetings and number of 

meetings attended by  

each of the directors of the 

group during the financial 

year are:

the group notes that 

a Remuneration and 

nominations Committee 

existed however it did  

not formally meet during  

the year.

pRINCIpAL ACTIVITIES

the principal activities of 

the group during the year 

consisted of the accumulation 

and operation of mineral 

prospective areas and the 

exploration for oil and gas 

in both the united states of 

America and Australia.

FINANCIAL pOSITION

the net loss after income tax 

of the Consolidated entity 

for the year ended 30 June 

2012 was $2,298,119. (2011: 

$655,008).

dIVIdENdS pAId OR 
RECOmmENdEd

no dividends were paid or 

declared since the start of the 

year. no recommendation 

for payments of dividend has 

been made.

REVIEW OF OpERATIONS

A review of the operations of the economic entity during the financial year and the results of those operations are as follows:

a) ExploRatioN

dIRECTOR dIRECTOR’S mEETINGS          AUdIT COmmITTEE mEETINGS
 A B A B

dominic pellicano 13 13 2 2

James edwards 3 3 - -

Richard Cottee 2 2 - -

nigel hartley 8 11 2 2

guy goudy 13 13 2 2

Chris hodge 4 6 - -

william hart 12 13 2 2

A number of meetings attended 

B number of meetings held while the director was in office

 UNITEd STATES AUSTRALIA 

prospect Armstrong north Carrizo Birch eagle niobrara  pel 105

Name   ford project shale project 

Well Name(s) ellislie yolanda villarreal Birch eagle pathfinder the pirie-1

 plantation #1 no. 1-h ford prospect project 

Location Adam County,  dimmitt County,  Burleson County,  dJ Basin – Cooper Basin

 mississippi usA texas usA texas, usA freemont County, south Australia 

    Colorado, usA  

Ownership  working interest 50% working interest working interest working interest working interest

Interest Revenue interest  BCp = 45% 93.5% 85% 50%

 37.5% ACp=36% net Revenue net Revenue interest Revenue interest 

  nRi= 27.36% interest 71.125% 65% 50%

partners /  Aldridge operating Alamo operating h.h. howell inc thomasson Beech petroleum

Operators Company - dow  Company Alamo operating petroleum limited

 tate energy llC  Co.  e&p llC 

Objective /  Re-entry of once oil taylor – gas horizontal drilling high grade drilling

Focus uncommercial dual lateral Austin Chalk – gas/oil and multi-stage targets validated

 well targeting  Austin- Chalk eagle ford – gas/oil fracturing by 2d seismic 

 wilcox formation   Buda – gas/oil the niobrara 

   georgetown – gas/oil  formation 

Independent  BARRy l. whelAn, Ameritex, san - Cni 51:101 mike mitchell, mulready Consulting

Evaluations p.geo., f.g.A.C. Antonio texas Richard Braun  mitchell geological services pty ltd

 vancouver, B.C.   mike mitchell Associates 

 v6C 1g 

Current  in production in production three vertical well Continuous drill Ready.

Status - on pump – on pump  programme to test  horizontal waiting on rig. 

   the eagle ford shale  drilling programme waiting for flooding 

   formation to being  to commence caused by recent 

   in late   rain in Cooper 

   september 2011   to subside. 

   to early october  site not accessible

Next Steps monitor daily  monitor daily monitor production – monitor daily  drilling operations

 production production  analyze data for  production to  co m m e n c e 

   future laterals    subject to weather  

     conditions and  

     site access
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b) CoRpoRatE 
MattERs

CApITAL RAISING

 – on 6 July 2011 through 

a placement the group 

issued  228,620,092 

ordinary shares at $0.035 

per share, 207,750,000 i 

Class listed options with 

an exercise price of $0.055 

per option exercisable 

on or before 6 July 2013 

and 163,295,975 J Class 

listed options with an 

exercise price of $0.055 

exercisable on or before 

6 July 2012 per option to 

raise funds to purchase 

tenements, finance joint 

venture obligations and 

conduct due diligence 

and exploration activities 

on oil and gas projects in 

the usA, together with 

working capital.

 – on 12 december 2011 the 

group issued 2,000,000 

listed ordinary shares 

and 2,000,000 unlisted 

“K” Class options for 

no consideration to the 

two new directors in 

consideration of their 

joining the Board and for 

the skills they will bring to 

the group.

 – on 12 december 2011 the 

group issued 30,000,000 

listed “i” Class options 

for no consideration 

exercisable on or before 

6 July 2013 to hartley’s 

limited in accordance 

with the mandate letter 

the group has signed with 

hartleys limited in  

relation to their corporate 

advisory work.

 – on 31 January 2012 the 

group issued 44,000,000 

listed ordinary shares 

at $0.027 per share 

together with listed 

“i” Class options for no 

consideration to fund 

further exploration in  

the usA.

 – on 29 february 2012 the 

group issued 310,000,000 

listed ordinary shares 

at $0.029 per share, 

155,000,000 listed “i” 

Class options for no 

consideration on a 1 for 2 

basis to the shares issued 

exercisable on or before 

6 July 2013 to raise funds 

to finance exploration 

activities in eagle ford, 

niobrara and mississippi 

oil and gas projects in the 

usA, together with working 

capital (tranche 1).

 –  on 29 february 2012 the 

group issued 1,500,000 

listed “i” Class options 

for no consideration 

exercisable on or before 6 

July 2013 to staff.

 – on 5 April 2012 the group 

issued 155,862,061 listed 

ordinary shares at $0.029 

per share in relation to the 

spp, 380,000,000 listed 

shares at $0.029 per share 

in relation to tranche 2 

approved at the general 

meeting.

 – on 5 April 2012 the 

group issued 190,000,079 

listed “i” Class options 

for no consideration on 

a 1 for 2 basis to the 

tranche 2 shares issued, 

300,000,000 listed “i” 

Class options issued to the 

Advisor pursuant to the 

resolution passed at the 

general meeting for no 

consideration and 500,000 

listed “i” Class options 

for no consideration in 

lieu of fees to a consultant 

pursuant to the resolution 

at the general meeting.

 – on 20 April 2012 the 

group issued 12,636,762 

listed ordinary shares 

at $0.029 per share to 

sophisticated investors 

the shortfall of the 

recently completed spp as 

approved by shareholders 

at the general meeting on 

the 30th of march 2012.

 – on 20 April 2012 the 

group issued 1,724,138 

listed ordinary shares 

at $0.029 per share 

with 862,069 listed “i” 

Class options for no 

consideration as part 

of the tranche 2 capital 

raising approved at the 

general meeting on 30th 

march 2012.

CHANGES OF OFFICERS  
ANd dIRECTORS

on 3rd August 2011 mr nigel 

hartley was appointed as 

non-executive director of 

Austin exploration limited.

on 6th september 2011 mr 

Chris hodge was appointed 

as non-executive director of 

Austin exploration limited.

on 8th september 2011 dr 

James edwards resigned 

from the Board of directors 

of Austin exploration limited.

on 24th January 2012 mr 

Chris hodge resigned as non-

executive director of Austin 

exploration limited.

on 24th march 2012 

mr Richard Cottee was 

appointed as non-executive 

Chairman of the Board of 

Austin exploration limited. 

SIGNIFICANT CHANGES 
IN THE STATE OF 
AFFAIRS

the following significant 

changes in the state of affairs 

of the group occurred during 

the financial year:

net increase in issued capital 

to $53,108,930 (2011: 

$23,938,894) as a result of 

the following:

 – issue of 228,620,092 fully 

paid ordinary shares at 

$0.035 per share to raise 

$8,001,703.

 – issue of 44,000,000 fully 

paid ordinary shares at 

$0.027 per share to raise 

$1,188,000.

 – issue of 310,000,000 fully 

paid ordinary shares at 

$0.029 per share to raise 

$8,990,000.

 – issue of 380,000,000 fully 

paid ordinary shares at 

$0.029 per share to raise 

$11,020,000.

 – issue of 155,862,061 fully 

paid ordinary shares at 

$0.029 per share to raise 

$4,520,000.

 – issue of 14,360,900 fully 

paid ordinary shares at 

$0.029 per share to raise 

$416,466.10.

LIKELY dEVELOpmENTS

the likely future 

developments of the group 

during the next financial 

year will involve the 

ongoing principal activity 

of oil and gas exploration 

and operations. the group 

anticipates the establishment 

of revenues from its 

portfolio of prospects and 

will continue to pursue 

new prospects in line with 

its financial resources and 

ability to acquire appropriate 

funding.

ENVIRONmENTAL 
REGULATIONS

the group is subject to 

significant environmental 

regulations under federal 

and/or state and/or territory 

laws in both Australia and 

the usA. the group has 

not been advised of any 

environmental breaches 

during the year.

pROCEEdINGS  
ON BEHALF  
OF GROUp

no person has applied for 

leave of Court to bring 

proceedings on behalf of 

the group or intervene in 

any proceedings to which 

the group is a party for 

the purpose of taking 

responsibility on behalf of 

the group for all or part 

of those proceedings. the 

group was not a party to any 

such proceedings during the 

year.

events arising since the end 

of the Reporting period

there are no other matters 

or circumstances that have 

arisen since the end of the 

year that have significantly 

affected or may significantly 

affect either:

 – the entity’s operations in 

future financial years;

 – the results of those 

operations in future 

financial years; or

 – the entity’s state of affairs 

in future financial years.

 

REmUNERATION 
REpORT - AUdITEd

this report details the nature 

and amount of emoluments 

for each key management 

person of the group, and for 

the executives receiving the 

highest remuneration.

REmUNERATION pOLICY

the group’s remuneration 

policy has been designed to 

align director and executive 

objectives with shareholder 

and business objectives, 

by providing a fixed 

remuneration component 

and offering specific long-

term incentives based on key 

performance areas affecting 

the group’s financial results. 

the Board believes the 

remuneration policy to be 

appropriate and effective in 

its ability to attract and retain 

the best executives and 

directors to run and manage 

the group, as well as create 

goal congruence between 

directors, executives and 

shareholders.

the Board’s policy for 

determining the nature and 

amount of remuneration for 

Board members and senior 

executives of the group is as 

follows:

 – the remuneration 

policy, setting the terms 

and conditions for the 

executive directors and 

other senior executives, 

was developed and 

approved by the Board;

 – All executives may 

receive a base salary 

(which is based on 

factors such as length of 

service and experience), 

superannuation, fringe 

benefits, options and 

performance incentives;

 – the Board reviews 

executive packages 

annually by reference to 

the group’s performance, 

executive performance and 

comparable information 

from industry sectors.

the performance of 

executives is measured 

against criteria agreed 

annually with each executive 

and is based on a basket 

of measures including 

financial results, share price, 

production targets, safety 

and environmental issues. 

the Board may, however, 

exercise its discretion 

in relation to approving 

incentives, bonuses and 

options. the policy is 

designed to attract the 

highest calibre of executives 

and reward them for 

performance that results 

in long-term growth in 

shareholder wealth.

executives are also entitled 

to participate in the 

performance Rights plan 

providing an opportunity to 

obtain further shares.

other than superannuation 

guarantee contributions, 

Australian directors and 

executives do not receive any 

other retirement benefits.

All remuneration paid to 

directors and executives is 

valued at the cost to the 

group and is expensed. 

shares given to directors 

and executives are valued 

as the difference between 

the market price of those 

shares and the amount paid 

by the director or executive. 

options are valued using the 

Black-scholes methodology.

the Board’s intention is to 

remunerate non-executive 

directors at market rates 

for time, commitment 

and responsibilities. 

the Remuneration and 

nomination Committee 

determines payments 

to the non-executive 

directors and reviews their 

remuneration annually, 

based on market practice, 

duties and accountability. 

independent external advice 

is sought when required. the 

maximum aggregate amount 

of fees that can be paid to 

non-executive directors 

is subject to approval by 

shareholders at the Annual 

general meeting and 

currently stands at $500,000 

in total. fees for non-

executive directors are not 

linked to the performance 

of the group. however, to 

align directors’ interests with 

shareholder interests, the 

directors are encouraged to 

hold shares in the group (but 

not trade in them) and have 

been granted options.
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pERFORmANCE OF SHAREHOLdERS WEALTH

Consequences of performance on shareholder wealth

in considering the group’s performance and benefits for shareholder wealth, the Board have regard to the following indices in 

respect of the current financial year and the previous four financial years:

 

REmUNERATION dETAILS

details of the remuneration of the directors, the key management personnel of the group (as defined in AAsB 124 Related party 

disclosures) and executives of the group are set out in the following tables.

 

 

 

the group utilises the following service contracts:-

 – Consulting services of gtg Consulting pty ltd. mr guy goudy is a director of gtg Consulting pty ltd.

 – Accounting and taxation services of hlB mann Judd. mr david nairn is a partner at hlB mann Judd.

 – Accounting and taxation services of Cfo today. mr lonny haugen is an owner of Cfo today.

 2012 2011 2010 2009 2008

eps (cents) (0.0029) (0.0021) (2.06) (3.44) (6.83)

net profit/loss  

($000) (2,298,119) (655,008) (4,756,607) (4244,080) (7,736,312)

share price 0.02 0.03 0.03 0.03 0.22

dIRECTORS pOSITION HELd AT 30 JUNE 2012 ANd ANY  CONTRACT dETAILS pROpORTIONS OF 
 CHANGES dURING THE YEAR (dURATION ANd  ELEmENTS OF 
  TERmINATION) REmUNERATION   
   NOT RELATEd TO   
   pERFORmANCE

mr. dominic pellicano non–executive director  Retirement by Rotation 100%

mr. guy goudy executive director and Chief Commercial officer.   Retirement by Rotation 100%

dr. william mark hart executive director and Chief executive officer. Retirement by Rotation 100%

mr Richard Cottee non-executive director and Chairman of the Board  

 Appointed 24 march 2012 Retirement by Rotation 100% 

mr nigel hartley non-executive director 

 Appointed 3 August 2011 Retirement by Rotation 100%

mr Chris hodge non-executive director 

 Appointed 6 september 2011 

 Resigned  24 January 2012 Retirement by Rotation 100%

dr James edwards non-executive director 

 Resigned 8 september 2011 Retirement by Rotation 100%

GROUp KEY  pOSITION HELd AT 30 JUNE 2012 ANd ANY  CONTRACT dETAILS pROpORTIONS OF 
mANAGEmENT CHANGES dURING THE YEAR (dURATION ANd  ELEmENTS OF 
pERSONNEL  TERmINATION) REmUNERATION   
   NOT RELATEd TO   
   pERFORmANCE

david nairn Company secretary no fixed term 100%

lonny haugen Chief financial officer 

 Appointed 20 June 2012 two year contract 100%

 SHORT-TERm BENEFITS pOST EQUITY-SETTLEd 
  EmpLOYmENT SHARE-BASEd  
   pAYmENTS

2012 SALARY, FEES  SALARY, FEES NON– SUpERANNUATION OpTIONS SHARES TOTAL 
 ANd ANd mONETARY CONTRIBUTIONS 
 COmmISSIONS COmmISSIONS BENEFITS 
 pAId ACCRUEd & 
  pAYABLE 

 $ $ $ $ $ $ $

diReCtoRs      

mr. dominic pellicano 42,499 -  - -  243,000  - 285,499

dr. James edwards1 26,666 -  - -  81,000 - 107,666

mr. guy goudy 169,533 -  - 3,599 243,000 - 416,132

mr. nigel hartley 36,666 - - 3,299 13,800 28,000 81,765

mr Chris hodge2  16,666 - - 1,499 13,800 28,000 59,965

mr Richard Cottee 21,972 16,666 - 1,977 - - 40,615

dr. william mark hart 220,417 -  - -  243,000 - 463,417

Key mAnAgement peRsonnel     

david nairn 3 -        -  64,651 -  - - 64,651

lonny haugen 4 - - 65,525 - 6,949 - 72,474

 534,419 16,666 130,176 10,374 844,549 56,000 1,592,184

 SHORT-TERm BENEFITS pOST EQUITY-SETTLEd 
  EmpLOYmENT SHARE-BASEd  
   pAYmENTS

2011 SALARY, FEES  SALARY, FEES NON– SUpERANNUATION OpTIONS SHARES TOTAL 
 ANd ANd mONETARY CONTRIBUTIONS 
 COmmISSIONS COmmISSIONS BENEFITS 
 pAId ACCRUEd & 
  pAYABLE 

 $ $ $ $ $ $ $

diReCtoRs      

mr. dominic pellicano 70,000 -  - -  -  - 70,000

dr. James edwards 40,000  -  - -  - - 40,000 

mr. guy goudy 40,000 -  - -  - -          40,000 

dr. william mark hart 170,825 -  - -  -  - 170,825 

mr. william Kefalianos5  15,000 - - - - - 15,000

Key mAnAgement peRsonnel      

david nairn -        -  31,964 -  - - 31,964 

graham seppelt6 21,380 - - -  - -       21,380

 357,205 - 31,964 - - - 389,169

1  Resigned 8 september 2011
2  Resigned 24 January 2012
3  hlB mann Judd has received $64,651 (2011:$31,964) in respect of mr david nairn’s secretarial fees
4  Cfo Colorado has received $65,525 in respect of their Accounting & tax services 
5  Resigned 17 november 2010
6  Resigned 31 January 2011
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diReCtoRs’ RepoRt

Share-based Compensation

options over ordinary shares in Austin exploration limited were granted to the Board and Key management personal as reward for 

services rendered to the group.

the terms and conditions of each grant of options affecting remuneration in the current and future reporting periods are as follows:

options granted carry no dividend or voting rights.

details of options over ordinary shares in the group provided as remuneration are set out below. when exercised, each option is 

converted into one ordinary share of Austin exploration limited. further information on the options is set out in note 28 to the 

financial statements.

 

the assessed fair value at grant date of options granted to the individuals is allocated equally over the period from grant date to 

vesting date, and the amount is included in the remuneration tables above. fair values at grant date are independently determined 

using a Black-scholes option pricing model that takes into account the exercise price, the term of the option, the impact of dilution, 

the share price at grant date and expected price volatility of the underlying share, the expected dividend yield and the risk-free 

interest rate for the term of the option. no options were granted in 2011.

SHARES pROVIdEd ON EXERCISE OF REmUNERATION OpTIONS

no options were exercised during the year ended 30 June 2012.

dIRECTORS INTERESTS IN SHARES ANd OpTIONS

the information on directors’ interests in shares and options at 30 June 2012 is set out in note 6 of the financial statements.

information on directors’ interest in shares and options as at 21 september 2012 is set out in the following table:

 

ENd OF AUdITEd REmUNERATION REpORT

RETIREmENT, ELECTION ANd CONTINUATION IN OFFICE OF dIRECTORS

directors are subject to retirement by rotation and election by shareholders at a general meeting. no director other than the 

managing director may remain on the Board for more than three years without re-¬election. where a director is appointed during 

the year, the director will hold office until the next Annual general meeting and then be eligible for election.

INdEmNIFYING OFFICERS ANd AUdITORS

the group has entered into deeds of indemnity with each of the directors and Company secretary and has taken out directors and 

officers insurance (d&o) on behalf of each of the directors and Company secretary.

no liability has arisen under this indemnity as at the date of this report.

SHARES UNdER OpTION

As at the date of this report, the unissued ordinary shares of Austin exploration limited under an option are as follows:

no ordinary shares of Austin exploration limited were issued on the exercise of options during the reporting year ended 30 June 

2012. no further shares have been issued since that date. no amounts are unpaid on any of the shares.

NAmE GRANT  dATE VESTEd EXpIRY EXERCISE % OF 
 dATE ANd dATE pRICE REmUNERATION 
  EXERCISABLE    ISSUEd AS 
     SHARE BASEd  
     pAYmENTS

dominic pellicano 22/12/2009 31/05/2010 30/11/2011 $  0.10 - 

 06/07/2011 06/07/2011 06/07/2013 $0.055 83%

dr. James edwards 22/12/2009 31/05/2010 30/11/2011 $  0.10 - 

 06/07/2011 06/07/2011 06/07/2013 $0.055  72%

mr. guy goudy 22/12/2009 31/05/2010 30/11/2011 $  0.10 - 

 06/07/2011 06/07/2011 06/07/2013 $0.055  54%

dr. william mark hart 19/11/2010 19/11/2010 30/11/2011 $  0.10 - 

 06/07/2011 06/07/2011 06/07/2013 $0.055 48%

mr. nigel hartley 12/12/2011 12/12/2011 12/12/2013 $0.055 49%

mr. Chris hodge 12/12/2011 12/12/2011 12/12/2013 $0.055 68%

mr. lonny haugen 06/07/2011 06/07/2011 06/07/2013 $0.055 9%

 NUmBER OF OpTIONS GRANTEd NUmBER OF OpTIONS VESTEd
NAmE dURING THE YEAR dURING THE YEAR
 2012 2011 2012 2011

dominic pellicano 15,000,000 - 15,000,000 -

dr. James edwards 5,000,000 - 5,000,000 -

mr. guy goudy 15,000,000 - 15,000,000 -

dr. william mark hart 15,000,000 - 15,000,000 -

mr nigel hartley 1,000,000 - 1,000,000 -

mr Richard Cottee - - - -

mr. Chris hodge 1,000,000 - 1,000,000 -

mr. lonny haugen 500,000 - 500,000 -

mr. david nairn - - - -

dIRECTORS ORdINARY SHARES HELd OpTIONS HELd  

 21 SEpTEmBER 2012 21 SEpTEmBER 2012

mr. dominic pellicano 8,046,966 15,500,000

mr. guy goudy 4,325,000 15,862,500

dr. william mark hart 2,724,138 16,362,069

mr Richard Cottee 1,724,138 862,069

mr. nigel hartley 2,400,000 1,700,000

seCRetARy  

mr. david nairn nil nil

GRANT dATE dATE OF EXpIRY EXERCISE pRICE NUmBER UNdER  
   OpTION CLASS

03/03/2011 23/11/2012 $0.10 1,200,000 h

12/12/2011 12/12/2013 $0.055 2,000,000 K

06/07/2011 06/07/2013 $0.055 929,612,235 listed i

06/07/2011 06/07/2012 $0.055 163,295,975 listed J

   1,096,108,210 
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diReCtoRs’ RepoRt

no person entitled to 

exercise the option had or 

has any right by virtue of the 

option to participate in any 

share issue of any other body 

corporate.

NON-AUdIT SERVICES

the group may decide 

to employ the auditor on 

assignments additional to 

their statutory audit duties 

where the auditor’s expertise 

and experience with the 

group and/or group are 

important.

the board of directors has 

considered the position and, 

in accordance with advice 

received from the Audit 

Committee, is satisfied that 

the provision of the non 

audit services is compatible 

with the general standards 

of independence for auditors 

imposed by the Corporations 

Act 2001.

the directors are satisfied 

that the provision of non 

audit services by the auditor, 

as set out below, did not 

compromise the auditor 

independence requirements 

of the Corporations Act 2001 

for the following reasons:

 – All non-audit services have 

been reviewed by the 

Audit Committee to ensure 

they do not impact the 

impartiality and objectivity 

of the auditor; and

 – none of the services 

undermine the general 

principles relating to 

auditor independence 

as set out in Apes Code 

of ethics for professional 

Accountants.

details of the amounts  

paid or payable to the 

auditor for non-audit 

services during the year are 

set out below.

AUdITOR’S 
INdEpENdENCE 
dECLARATION

A copy of the auditor’s 

independence declaration as 

required under section 307C 

of the Corporations Act 2001 

has been included.

signed in accordance with 

a resolution of the Board of 

directors:

 

mr. Richard Cottee

Chairman

dated 21 september, 2012

     

 ConsolidAted
 2012  2011
 $  $

 

Amounts paid/payable to  

grant thornton for:  

- taxation services -  4,835

Total -  4,835
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  CONSOLIdATEd GROUp
 Note 2012 2011
  $ $

Current Assets

Cash and cash equivalents 9 21,090,085 9,713,369

trade and other receivables 10 269,749 233,905

other current assets 11 1,723,956 525,926

Total Current Assets  23,083,790 10,473,200

 
Non-Current Assets

investments accounted for using the equity method          13         2,133,864 2,123,100

property, plant and equipment 12 145,243 462

development and producing assets 14 1,626,685 1,472,977

exploration and evaluation assets 15 10,412,363 2,539,232

Total Non-Current Assets  14,318,155 6,135,771

Total Assets  37,401,945 16,608,971

Current Liabilities

trade and other payables 16 1,310,379 11,831,739

short term borrowings 17 65,288 -

Total Current Liabilities  1,375,667 11,831,739

Total Liabilities  1,375,667 11,831,739

Net Assets  36,026,278 4,777,232

Equity

issued Capital 18 52,628,930 23,938,894

Reserves 19 4,363,592 (252,007)

Retained earnings / (Accumulated losses)  (20,966,244) (18,909,655)

Total Equity  36,026,278 4,777,232

this statement should be read in conjunction with the notes to the financial statements.

..  CONSOLIdATEd GROUp
 Note 2012 2011
  $ $

ConsolidAted stAtement of CompRehensive inCome  
foR the yeAR ended 30 June 2012

Revenues from continuing operations 3 1,963,245 1,372,037

directors fees  (404,890) (384,532)

share based payments  (962,525) (12,980)

employee benefits expense  (614,009) (301,175)

finance Costs 4 - (178,200)

forgiveness of debt 4 - 4,164,230

impairment Charges 4 (197,284) -

loss on disposal of non-current assets 4 - (2,565,594)

depreciation and amortisation expense 4 (245,630) (351,812)

share of profit from equity accounted investments              13                    116,641 -

other expenses                                                                     4 (1,953,667) (2,337,302)

Loss before income tax  (2,298,119) (595,328)

Income tax expense                                                            5 -                     (59,680)

 

Loss for the year  (2,298,119) (655,008)

Other comprehensive income  

exchange differences on translation of foreign operations  785,805 (436,055)

Other comprehensive income for year Net of tax  (1,512,314) (436,055)

Total comprehensive income for year  (1,512,314) (1,091,063)

loss for the year attributable to:

members of the parent entity  (2,298,119) (655,008)

  (2,298,119) (655,008)

total comprehensive income attributed to:

members of the parent entity  (1,512,314) (1,091,063)

  (1,512,314) (1,091,063)

earnings per share for loss from continuing operations:

Basic earnings per share (cents per share) 8 (0.0029) (0.0021)

diluted earnings per share (cents per share)  8  (0.0029)     (0.0021)

this statement should be read in conjunction with the notes to the financial statements.
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  CONSOLIdATEd GROUp
 Note 2012 2011
  $ $

Cash Flow From Operating Activities

Receipts from customers            1,573,844 1,099,325

payments to suppliers and employees  (3,460,297) (2,465,485)

interest received   75,917 66,678

net cash used in operating activities 22 (1,810,536) (1,299,482)

Cash Flow From Investing Activities

payments for plant and equipment  (148,811) (1,439)

payments to acquire joint venture investment  (1,696,234) (177,149)

Receipts from joint venture investment  194,034 -

payments for development activities  (301,078) (406,085)

payments for explorations activities  (10,186,117) (924,467)

Receipts for sale of exploration asset  420,000 -

net cash used in investing activities  (11,718,206) (1,509,140)

Cash Flow From Financing Activities

proceeds from/(repayment of) borrowings  71,413 -

proceeds of issue of shares  26,184,537 10,060,666

share issue costs  (1,877,569) (677,192)

net cash provided by financing activities  24,378,381 9,383,474

net increase (decrease) in cash held  10,849,639 6,574,852

Cash at the beginning of the year  9,713,369 3,599,437

effects of exchange rate changes on cash and cash equivalents  527,077 (460,920)

Cash at the end of the year 9 21,090,085 9,713,369

this statement should be read in conjunction with the notes to the financial statements.

ConsolidAted stAtement of CAsh flows  
foR yeAR ended 30 June 2012

Balance at 1 July 2010 21,897,359 241,532 (79,223) (18,254,647) 3,805,021

share issued during the year 2,159,047 - - - 2,159,047

transaction Costs (117,512) - - - (117,512)

options Reserve on recognition of the  
cost element of options - 21,739 - - 21,739

total comprehensive income for the year - - (436,055) (655,008) (1,091,063)

Balance at 30 June 2011 23,938,894 263,271 (515,278) (18,909,655) 4,777,232

share issued during the year 34,222,155 - - - 34,222,155

transaction costs (5,532,119) - - -  (5,532,119)

share options expired during the period - (241,530) - 241,530 -

options Reserve on recognition of the  
cost element of options - 4,071,324 - - 4,071,324

total comprehensive income for the year- - 785,805 (2,298,119) (1,512,314)

Balance at 30 June 2012 52,628,930 4,093,065 270,527 (20,966,244) 36,026,278

this statement should be read in conjunction with the notes to the financial statements.

ConsolidAted stAtement of ChAnges in equity  
foR the yeAR ended 30 June 2012

CONSOLIdATEd GROUp Issued Share Foreign Retained
  Capital Option  Currency profits/ 
  Reserve Reserve (losses) Total 
 $  $ $  $
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aasb 11 Joint arrangements (aasb 11) 
aasb 11 supersedes aasb 131 interests in Joint Ventures (aasb 131). 

it aligns more closely the accounting by the investors with their rights and obligations relating to the joint arrangement. it

introduces two accounting categories (joint operations and joint ventures) whose applicability is determined based on the substance of the joint 
arrangement. in addition, AAsB 131’s option of using proportionate consolidation for joint ventures has been eliminated. AAsB 11 now requires 
the use of the equity accounting method for joint ventures, which is currently used for investments in associates.

Consequential amendments to aasb 127 separate Financial statements (aasb 127) and aasb 128 
investments in associates and Joint Ventures (aasb 128) aasb 127 Consolidated and separate Financial statements was amended to aasb 127 
separate

financial statements which now deals only with separate financial statements. AAsB 128 brings investments in joint ventures into its scope. 
however, AAsB 128’s equity accounting methodology remains unchanged.

aasb 2011-9 amendments to australian accounting standards presentation of items of 
other Comprehensive income s (aasb 101 amendments)

the AAsB 101 Amendments require an entity to group items presented in other comprehensive income into those that, in accordance with 
other ifRss: (a) will not be reclassified subsequently to profit or loss and (b) will be reclassified subsequently to profit or loss when specific 
conditions are met. it is applicable for annual periods beginning on or after 1 July 2012. the group’s management expects this will change the 
current presentation of items in other comprehensive income; however, it will not affect the measurement or recognition of such items.

aasb 2011-4 amendments to australian accounting standards to Remove individual Key 
Management personnel Disclosure Requirements (aasb 124 amendments)

AAsB 2011-4 makes amendments to AAsB 124 Related party disclosures to remove individual key management personnel disclosure 
requirements, to achieve consistency with the international equivalent (which includes requirements to disclose aggregate (rather than 
individual) amounts of Kmp compensation), and remove duplication with the Corporations Act 2011. the amendments are applicable for annual 
periods beginning on or after 1 July 2013. 

the group’s management have yet to assess the impact of these amendments. Amendments to iAs 32 financial instruments: presentation and 
ifRs 7 

Financial instruments: Disclosures 5

the amendments to iAs 32 add application guidance to address inconsistencies in applying iAs 32’s criteria for offsetting financial assets and 
financial liabilities. qualitative and quantitative disclosures have been added to ifRs 7 relating to gross and net amounts of recognised financial 
instruments that are (a) set off in the statement of financial position and (b) subject to enforceable master netting arrangements and similar 
agreements, even if not set off in the statement of financial position. the amendments are applicable for annual periods beginning on or after 1 
January 2014. the group’s management have yet to assess the impact of these amendments.

(b) pRiNCiplEs oF CoNsoliDatioN
A controlled entity is any entity over which Austin exploration limited has the power to govern the financial and operating policies so as to 
obtain benefits from its activities. in assessing the power to govern, the existence and effect of holdings of actual and potential voting rights are 
considered.

A list of controlled entities is contained in note 22 to the financial statements. All controlled entities have a June financial year end.

As at the reporting date, the assets and liabilities of all controlled entities have been incorporated into the consolidated financial statements 
as well as their results for the year then ended. where controlled entities have entered/(left) the consolidated group during the year, their 
operating results have been included/(excluded) from the date control was gained/(ceased).

All inter-group balances and transactions between entities in the consolidated group, including any unrealised profits or losses, have been 
eliminated on consolidation. Accounting policies of subsidiaries have been changed where necessary to ensure consistency with those adopted 
by the parent entity.

(C) REVENuE 
Revenue is measured at the fair value of the consideration received or receivable.

interest revenue is recognised on a proportional basis taking into account the interest rates applicable to the financial assets.

Revenue from the rendering of a service is recognised upon the delivery of the service to the customers.

Revenue from sale of oil and gas is recognised in the period in which the sale of gas and oil occurs.

All revenue is stated net of the amount of goods and services tax (gst).

(D) iNCoME tax
Current income tax expense charged to the profit or loss is the tax payable on taxable income calculated using applicable income tax rates 
enacted or are substantially enacted as at reporting date. Current tax liabilities (assets) are therefore measured at the amounts expected to be 
paid to (recovered from) the relevant taxation authorities.

deferred income tax expense reflects movements in deferred tax asset and deferred tax liability balances during the year as well as unused tax 
losses.

the financial report includes the consolidated financial statements and notes of Austin exploration limited and controlled entities (group) of Austin 
exploration limited which is a listed public group, incorporated and domiciled in Australia.

note 1: summARy of signifiCAnt ACCounting poliCies

(a) basis oF pREpaRatioN
the financial report is a general purpose financial report that has been prepared in accordance with Australian Accounting standards, including 
Australian Accounting interpretations, other authoritative pronouncements of the Australian Accounting standards Board and the Corporations 
Act 2001.

Australian Accounting standards set out accounting policies that the AAsB has concluded would result in a financial report containing relevant 
and reliable information about transactions, events and conditions to which they apply. Compliance with Australian Accounting standards 
ensures that the financial statements and notes also comply with international financial Reporting standards as issued by the iAsB. material 
accounting policies adopted in the preparation of this financial report are presented below and have been consistently applied unless otherwise 
stated.

the financial report of Austin exploration limited for the year ended 30 June 2012 was authorised for issue in accordance with a resolution of 
the directors on 21 september 2012.

the financial report has been prepared on an accruals basis and is based on historical costs modified, where applicable, to be reviewed by the 
measurement at fair value of selected non-current assets, financial assets and financial liabilities.

the following is a summary of the material accounting policies adopted by the group in the preparation of the financial report. the accounting 
policies have been consistently applied, unless otherwise stated.

Austin exploration limited is a for-profit entity for the purpose of preparing the financial statements.

Adoption of new and revised Accounting standards

in the current year, the group has adopted all of the new and revised standards and interpretations issued by the Australian Accounting 
standards Board (the AAsB) that are relevant to its operations and effective for the current annual reporting period.

standards and interpretation issued not yet effective

Certain new accounting standards and interpretations have been published that are not mandatory for 30 June 2012 reporting periods.  Austin 
explorations limited assessment of the impact of these new standards and interpretations are as follows:

it has been determined by the group that there is no significant impact, material or otherwise, of the new and revised standards and 
interpretations on its business and, therefore, no change is necessary to group accounting policies.

the group has also reviewed all new standards and interpretations that have been issued but are not yet effective for the year ended 30 June 
2012. As a result of this review the directors have determined that there is no impact, material or otherwise, of the new and revised standards 
and interpretations on its business and, therefore, no change necessary to group accounting policies

standards, amendments and interpretations to existing standards that are not yet effective and have not been adopted early by the Group.

At the date of authorisation of these financial statements, certain new standards, amendments and interpretations to existing standards have 
been published but are not yet effective, and have not been adopted early by the group. management anticipates that all of the relevant 
pronouncements will be adopted in the group’s accounting policies for the first period beginning after the effective date of the pronouncement. 
information on new standards, amendments and interpretations that are expected to be relevant to the group’s financial statements is provided 
below.

Certain other new standards and interpretations have been issued but are not expected to have a material impact on the group’s financial 
statements.

aasb 9 Financial instruments (effective from 1 January 2013)  

the AAsB aims to replace AAsB 139 financial instruments: Recognition and measurement in its entirety. the replacement standard (AAsB 9) 
is being issued in phases. to date, the chapters dealing with recognition, classification, measurement and derecognition of financial assets and 
liabilities have been issued. these chapters are effective for annual periods beginning 1 January 2013. further chapters dealing with impairment 
methodology and hedge accounting are still being developed. management have yet to assess the impact that this amendment is likely to have 
on the financial statements of the group. however, they do not expect to implement the amendments until all chapters of AAsB 9 have been 
published and they can comprehensively assess the impact of all changes.

Consolidation standards

A package of consolidation standards are effective for annual periods beginning or after 1 January 2013. information on these new standards 
is presented below. the group’s management have yet to assess the impact of these new and revised standards on the group’s consolidated 
financial statements.

aasb 10 Consolidated Financial statements (aasb 10) 
aasb 10 supersedes the consolidation requirements in aasb 127 Consolidated and separate Financial statements (aasb 127) and interpretation 
112 Consolidation – special purpose Entities.

it revised the definition of control together with accompanying guidance to identify an interest in a subsidiary. however, the requirements and 
mechanics of consolidation and the accounting for any non-controlling interests and changes in control remain the same.
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(J)  DEpRECiatioN
items of property, plant and equipment, are depreciated over their estimated useful lives ranging from 3 to 40 years to write off the net cost of 
each asset during its expected useful life to the group. the straight line method of depreciation is used.

the assets residual values and useful lives are reviewed and adjusted if appropriate at each reporting date. An asset’s carrying amount is written 
down immediately tom its recoverable amount if the asset’s carrying amount is greater than its estimated recoverable amount.

gains and losses are determined by comparing proceeds received with the asset’s carrying amount. these gains and losses are included in the 
statement of comprehensive income.

(K)  lEasEs
leases of plant and equipment are classified as operating leases where the lessor retains substantially all of the risks and benefits of ownership. 
payments made under operating leases are charged to profit or loss on a straight-line basis over the period of the lease.

(l)  FoREiGN CuRRENCy tRaNsaCtioNs aND balaNCEs 
(i)  functional and presentation currency

the functional currency of each of the group’s entities is measured using the currency of the primary economic environment in which the entity 
operates. the consolidated financial statements are presented in Australian dollars which is the parent entity’s functional and presentation 
currency.

(ii)  transactions and balances

foreign currency transactions are translated into the functional currency using the exchange rates ruling at the date of the transaction. 
monetary assets and liabilities denominated in foreign currencies are translated at the rate of exchange ruling at the year-end exchange rate.

exchange differences arising on the translation of monetary items are recognised in statement of comprehensive income.

exchange difference arising on the translation of non-monetary items are recognised directly in equity to the extent that the gain or loss is 
directly recognised, otherwise the exchange difference is recognised in the statement of comprehensive income.

(iii)  group companies

the financial results and position of foreign operations whose functional currency is different from the group’s presentation currency are 
translated as follows:

- assets and liabilities are translated at year-end exchange rates prevailing at that reporting date; and

-       income and expenses are translated at average exchange rates for the period.

exchange differences arising on translation of foreign operations are transferred directly to the group’s foreign currency translation reserve 
in the statement of financial position. these differences are recognised in the statement of comprehensive income in the period in which the 
operation is disposed.

(M) EMployEE bENEFits
provision is made for the group’s liability for employee benefits arising from services rendered by employees to reporting date in respect of 
wages and salaries, annual leave and long service leave and sick leave when it is probable that settlement will be required and they are capable 
of being measured reliably.

employee benefits that are expected to be settled within one year have been measured at the amounts expected to be paid when the liability is 
settled. 

employee benefits payable later than one year are measured as the present value of the estimated future cash outflows to be made for those 
benefits. those cash flows are discounted using market yields on national government bonds with terms to maturity which match the expected 
timing of cash flows.

Contributions made by the group to employee superannuation funds are charged to expenses as incurred.

(N) Equity-sEttlED CoMpENsatioN
the group operates equity-settled share-based payment employee option schemes. the fair value of the equity to which employees become 
entitled is measured at grant date and recognised as an expense over the vesting period, with a corresponding increase in an equity account. 
the fair value of options is determined by an independent valuer using a Black-scholes option pricing model which incorporates all vesting 
conditions. in determining fair value, no account is taken of any performance conditions other than those related to market conditions. the 
cumulative expense recognised between grant date and vesting date is adjusted to reflect the directors’ best estimate of the number of options 
that will ultimately vest because of internal conditions of the options, such as the employees having to remain with the group until vesting date, 
or such that employees are required to meet internal sales targets. no expense is recognised for options that do not ultimately vest because 
internal conditions were not met. An expense is still recognised for options that do not ultimately vest because a market condition was not met.

(o) tRaDE aND othER payablEs
liabilities are recognised for amounts to be paid in the future for goods or services received, whether or not billed to the group.

Current and deferred income tax expense (income) is charged or credited directly to equity instead of the profit or loss when the tax relates to 
items that are credited or charged directly to equity.

deferred tax assets and liabilities are recognised for all temporary differences, between carrying amounts of assets and liabilities for financial 
reporting purposes and their respective tax bases, at the tax rates expected to apply when the assets are recovered or liabilities settled, based 
on those tax rates which are enacted or substantively enacted for each jurisdiction. exceptions are made for certain temporary differences 
arising on initial recognition of an asset or a liability if they arose in a transaction, other than a business combination, that at the time of the 
transaction did not affect either accounting profit or taxable profit.

deferred income tax assets are recognised to the extent that it is probable that future tax profits will be available against which the benefits of 
the deferred tax asset can be utilised.

the amount of benefits brought to account or which may be realised in the future is based on the assumption that no adverse change will occur 
in income taxation legislation and the anticipation that the group will derive sufficient future assessable income to enable the benefit to be 
realised and comply with the conditions of deductibility imposed by the law.

(E) tRaDE RECEiVablEs 
trade receivables and other receivables are carried at amounts due less any provision for specific doubtful debts.

(F) iMpaiRMENt oF assEts
At each reporting date, the group reviews the carrying values of its tangible and intangible assets to determine whether there is any indication 
that those assets have been impaired. if such an indication exists, the recoverable amount of the asset, being the higher of the asset’s fair value 
less costs to sell and value in use, is compared to the asset’s carrying value. Any excess of the asset’s carrying value over its recoverable amount 
is expensed to the statement of comprehensive income.

impairment testing is performed annually for intangible assets with indefinite lives.

where it is not possible to estimate the recoverable amount of an individual asset, the group estimates the recoverable amount of the cash-
generating unit to which the asset belongs.

(G) iNtEREsts iN JoiNt VENtuREs
the consolidated group’s share of the assets, liabilities, revenue and expenses of joint venture operations are included in the appropriate items 
of the consolidated financial statements. details of the consolidated group’s interests are shown at note 13.

the consolidated group’s interests in joint venture entities are brought to account using the equity method of accounting in the consolidated 
financial statements. 

under the equity method, the share of the profit and losses of the joint venture is recognised in the profit or loss, and the share of post-
acquisition movements in reserves recognised in other comprehensive income.

unrealised gains and losses on transactions between the group and its joint ventures are eliminated to the extent of the group’s interest in 
those entities. where unreleased losses are eliminated, the underlying asset is also tested for impairment.

(h) ExploRatioN, EValuatioN aND DEVElopMENt ExpENDituRE aND REstoRatioN pRoVisioNs
exploration, evaluation and development expenditure incurred is accumulated in respect of each identifiable area of interest. these costs are 
only carried forward to the extent that they are expected to be recouped through the successful development of the area or where activities in 
the area have not yet reached a stage that permits reasonable assessment of the existence of economically recoverable reserves.

Accumulated costs in relation to an abandoned area are written off in full against profit in the year in which the decision to abandon the area is 
made.

when production commences, the accumulated costs for the relevant area of interest are amortised over the life of the area according to the 
rate of depletion of the economically recoverable reserves. A regular review is

undertaken of each area of interest to determine the appropriateness of continuing to carry forward costs in relation to that area of interest.

Costs of site restoration are provided over the life of the facility from when exploration commences and are included in the costs of that stage. 
site restoration costs include the dismantling and removal of mining plant, equipment and building structures, waste removal, and rehabilitation 
of the site in accordance with clauses of the mining permits. such costs have been determined using estimates of future costs, current legal 
requirements and technology on an undiscounted basis.

Any changes in the estimates for the costs are accounted on a prospective basis. in determining the costs of site restoration, there is uncertainty 
regarding the nature and extent of the restoration due to community expectations and future legislation. Accordingly the costs have been 
determined on the basis that the restoration will be completed within one year of abandoning the site.

(i) pRopERty, plaNt aND EquipMENt
each class of property, plant and equipment is carried at cost less, where applicable, any accumulated depreciation and impairment losses.

 the carrying amount of plant and equipment is reviewed annually by directors to ensure it is not in excess of the recoverable amount from 
these assets. the recoverable amount is assessed on the basis of the expected net cash flows that will be received from the asset’s employment 
and subsequent disposal. the net expected cash flows have been discounted to their present values in determining recoverable amounts.
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(q) Cash aND Cash EquiValENts
for the purpose of the statement of cash flows, cash and cash equivalent includes; 

- cash on hand and at call in banks net of overdrafts; and

- investments in short term deposits (i.e. 6 months)

(R) boRRowiNG Costs
Borrowing costs directly attributable to the acquisition, construction or production of assets that necessarily take a substantial period of time 
to prepare for their intended use or sale, are added to the cost of those assets, until such time as the assets are substantially ready for their 
intended use or sale.

All other borrowing costs are recognised as expenses in the period in which they are incurred.

(s) issuED Capital
ordinary share capital is recognised at the fair value of the consideration received. Any transaction costs arising on the issue of shares are 
recognised (net of tax) directly in equity as a reduction in the share proceeds received.

(t)  GooDs aND sERViCEs tax (Gst)
Revenues, expenses and assets are recognised net of the amount of gst, except where the amount of gst incurred is not recoverable from 
the Australian tax office. in these circumstances the gst is recognised as part of the cost of acquisition of the asset or as part of an item of the 
expense. Receivables and payables in the statement of financial position are shown inclusive of gst. Cash flows are presented in the statement 
of cash flows on a gross basis, except for the gst component of investing and financing activities, which are disclosed as operating cash flows.

(u) CRitiCal aCCouNtiNG EstiMatEs aND JuDGMENts
the directors evaluate estimates and judgments incorporated into the financial report based on historical knowledge and best available current 
information. estimates assume a reasonable expectation of future events and are based on current trends and economic data, obtained both 
externally and within the group.

Key Estimates — impairment

the group assesses impairment at each reporting date by evaluating conditions specific to the group that may lead to impairment of assets. 
where an impairment trigger exists, the recoverable amount of the asset is determined. value-in-use calculations performed in assessing 
recoverable amounts incorporate a number of key estimates.

Exploration and evaluation

the group’s policy for exploration and evaluation is discussed at note 1(h). the application of this policy requires management to make certain 
estimates and assumptions as to future events and circumstances.

Any such estimates and assumptions may change as new information becomes available. if, after having capitalised exploration and evaluation 
expenditure, management concludes that the capitalised expenditure is unlikely to be recovered by future sales or exploitation, then the 
relevant capitalised amount will be written off through the statement of comprehensive income.

useful lives of depreciable assets

management reviews its estimate of the useful lives of depreciable assets at each reporting date, based on the expected utility of the assets. 
uncertainties in these estimates relate to technical obsolescence that may change the utility of certain software and it equipment.

(V) CoMpaRatiVE FiGuREs
when required by Accounting standards, comparative figures have been adjusted to conform to changes in presentation for the current 
financial year.

(w) sEGMENt REpoRtiNG
operating segments are reported in a manner consistent with the internal reporting provided to the chief operating decision maker. the chief 
operating decision maker, who is responsible for allocating resources and assessing performance of the operating segments, has been identified 
as the Board.

(x) paRENt ENtity FiNaNCial iNFoRMatioN
the financial information for the parent entity, Austin exploration limited, disclosed in note 2 has been prepared on the same basis as the 
consolidated financial statements, except as set out below.

(i) investments in subsidiaries

investments in subsidiaries are accounted for at cost in the financial statements of Austin exploration limited.

(p) FiNaNCial assEts aND liabilitiEs 

Classification

the group classifies its financial assets and liabilities in the following categories: financial assets at fair value through profit and loss, loans 
and receivables, held-to-maturity investments and available-for-sale financial assets. the classification depends on the purpose for which 
the investments were acquired. management determines the classification of its investments at initial recognition and, in the case of assets 
classified as held-to-maturity, re-evaluates this designation at each reporting date.

(i)  financial assets at fair value through profit or loss

financial assets at fair value through profit or loss are assets held for trading. A financial asset is classified in this category if acquired principally 
for the purpose of selling in the short term. derivatives are classified as held for trading unless they are designated as hedges. Assets in this 
category are classified as current assets.

(ii)  loans and receivables

loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an active market. they are 
included in current assets, except for those with maturities greater than 12 months after the reporting date which are classified as non-current 
assets. loans and receivables are included and trade and other receivables in the statement of financial position.

(iii)  held-to-maturity investments

held-to-maturity investments are non-derivative financial assets with fixed or determinable payments and fixed maturities that the group 
has the positive intention and ability to hold-to-maturity. if the group were to sell other than an insignificant amount of held-to-maturity 
investments, the whole category would be tainted and reclassified as available-for-sale. held-to-maturity financial assets are included in non-
current assets, except for those with maturities less than 12 months from the reporting date, which are classified as current assets.

(iv)  Available-for sale-financial assets

Available-for-sale financial assets comprising principally marketable equity securities, are non-derivatives that are either designated in 
this category or not classified as any other category, and are classified as non-current assets unless management intends to dispose of the 
investment within 12 months of the reporting date. investments are designated as available-for-sale if they do not have fixed maturities and 
fixed or determinable payments and management intends to hold them for the medium to long term.

(v) Classification and subsequent measurement of financial liabilities

the group’s financial liabilities including borrowings, trade and other payables and derivative financial instruments. 

financial liabilities are measured subsequently at amortised cost using the effective interest method, except for financial liabilities held for 
trading or designated at fvtpl, that are carried subsequently at fair value with gains or losses recognised in profit or loss. All derivative financial 
instruments that are not designated and effective as hedging instruments are accounted for at fvtpl.

All interest-related charges and, if applicable, changes in an instrument’s fair value that are reported in profit or loss are including within finance 
costs or finance income.

Recognition and derecognition

Regular purchases and sales of financial assets are recognised as trade-date — the date on which the group commits to purchase or sell an 
asset. financial assets are derecognised when the rights to receive cash flows from the financial assets have expired or been transferred and the 
group has transferred substantially all the risks and rewards of ownership.

when securities classified as available-for-sale are sold, the accumulated fair value adjustments recognised in equity are included in the income 
statement as gains and losses from investment securities.

subsequent measurement

loans and receivables and held-to-maturity investments are carried at amortised cost using the effective interest method.

Available-for-sale financial assets and financial assets at fair value through profit and loss are subsequently carried at fair value. gains or 
losses arising from changes in the ‘fair value of the financial asset through profit or loss’ category are presented in the income statement 
within other income or other expenses in the period in which they arise. dividend income from financial assets at fair value through profit or 
loss is recognised in the income statement as part of the revenue from continuing operations when the group’s right to receive payments is 
established.

Changes in the value of monetary securities denominated in a foreign currency and classified as available-for¬-sale are analysed between 
translation differences resulting from changes in amortised cost of the security and other changes in the carrying amount of the security. the 
translation differences related to changes in the amortised cost are recognised in profit or loss, and other changes in carrying amount are 
recognised in equity. Changes in the fair value of other monetary and non-monetary securities classified as available for sale are recognised in 
equity.

impairment

the group assesses at each reporting date whether there is objective evidence that a financial asset or group of financial assets is impaired. 
in the case of equity securities classified as available-for-sale, a significant or prolonged decline in the fair value below its cost is considered as 
an indicator that the securities are impaired. if any such evidence exists for available-for-sale financial assets, the cumulative loss — measured 
as the difference between the acquisition cost and the current fair value, less any impairment loss on that financial asset previously recognised 
in profit or loss — is removed from equity and recognised in the statement of comprehensive income. impairment losses recognised in 
the statement of comprehensive income on equity instruments classified as available-for-sale are not reversed through the statement of 
comprehensive income.
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note 4:  loss foR the yeAR
losses from ordinary activities before income tax have been determined after:
  2012 2011 
  $ $
  

depreciation expense  13,373 23,597

Amortisation expense  232,257 328,214

impairment of Asset - provision           197,284                                        - 

finance Cost  -      178,200

loss on disposal of non-current assets**  - 2,565,594

forgiveness of debt*  - (4,164,230)

  

* the group’s loan with newtak pty ltd was forgiven during the 2011 year in conjunction  
with the commencement of the Kentucky exploration llC joint venture.

** the loss on disposal of non-current assets relates to the disposal of the park City and sebree  
exploration assets to the Kentucky exploration llC joint venture, approved by shareholders on 17 June 2011.

 

other expenses:  

insurance  89,158 44,977

it expenses  4,127 8,276

lease operating expense  312,881 443,151

marketing  85,499 27,758

printing & stationery  25,593 16,293

professional fees  902,806 859,493

Rent on land & buildings  47,111 44,628

Registration & insurance  2,233 24,677

Research & development expense  - 589,861

interest paid  2,085 -

due diligence Costs  109,890 -

subscriptions  3,875 5,505

    sundry expenses  17,933 64,939

telephone  39,594 31,939

travel, accom & conference  310,882 175,805

  1,953,667 2,337,302

note 2: pARent entity finAnCiAl infoRmAtion 
the individual financial statements for the parent entity show the following aggregate amounts:

 
  2012 2011 
  $ $

Statement of financial position  

total current assets  38,551,408 15,586,498

total non current assets   68,429 408,426

Total assets  38,619,837 15,994,924

 
total current liabilities  44,595 8,572,832

total non current liabilities  - -

Total liabilities  44,595 8,572,832

 
share capital  52,628,930 23,938,894

Reserves  4,363,593 263,271

Accumulated losses  (18,417,281) (8,817,954)

Total Equity  38,575,242 15,384,211

  

Statement of comprehensive income  

loss for the year after tax  (2,108,206) (920,589)

Total comprehensive income  (2,108,206) (920,589)

the parent entity has not provided any financial guarantees on behalf of its subsidiary.

the parent entity did not have any contingent liabilities as at 30 June 2012 (2011: nil)

As at 30 June 2012, the parent entity had no contractual commitments (2011: nil)

note 3:  Revenue
From continuing operations: 

gas and oil sales  1,567,546 1,180,839

interest received from other parties  94,407 66,719

other income  301,292           124,479

Total Revenue  1,963,245 1,372,037
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note 6:  inteRest of Key mAnAgement peRsonnel (Kmp)
Refer to the remuneration report contained in the directors’ Report for details of the  
remuneration paid or payable to each member of the group’s key management  
personnel for the year ended 30 June 2012.

the totals of remuneration paid to Kmp of the group and the group during the year are as follows:

short term employee benefits  681,261 389,169

post-employment benefits  10,374 -

share based payments  900,549 -

   1,592,184 389,169

Kmp Options and Rights Holdings

the number of options over ordinary shares held by each Kmp of the  
group during the financial year is as follows:

2012 Balance Options Options Options  Other Balance 
 01.07.11 Exercised Granted purchased Expired Changes 30.6.12

dr. James edwards* 1,000,000 - 5,000,000 - - (6,000,000) -

mr. dominic pellicano 5,000,000 - 15,000,000 500,000 (5,000,000) - 15,500,000

mr. guy goudy 1,000,000 - 15,000,000 862,500 (1,000,000) - 15,862,500

dr. william mark hart 1,000,000 - 15,500,000 862,069 (1,000,000) - 16,362,069

mr. Richard Cottee - - - 862,069  - 862,069

mr Chris hodge** - - 1,000,000 -  (1,000,000) -

mr. nigel hartley - - 1,000,000 700,000  - 1,700,000

mr. lonny haugen - - 500,000 -  - 500,000

mr. david nairn - - - -  - -

total 8,000,000 - 53,000,000 3,786,638 (7,000,000) (7,000,000) 50,786,638

 
* Resigned on 8th september 2011

** Resigned on 24th January 2012

2011 Balance Options Options Options  Other Balance 
 01.07.10 Exercised Granted purchased Expired Changes 30.6.11
 

dr. James edwards 1,350,000 - - - (350,000) - 1,000,000

mr. dominic pellicano 5,000,000 - - - - - 5,000,000

mr. guy goudy 1,000,000 - - - - - 1,000,000

dr. william mark hart - - 1,000,000 - - - 1,000,000

mr. william Kefalianos 1,000,000 - - - - (1,000,000) -

mr. graham seppelt 1,000,000 - - - - (1,000,000) -

mr. david nairn - - - - -  -

mr. Kenneth hill 900,000 - - - - (900,000) -

mr. stan lindsey 500,000 - - - - (500,000) -

mr. neville martin 350,000 - - - - (350,000) -

total 11,100,000 - 1,000,000 - (350,000) (3,750,000) 8,000,000

 

note 5: inCome tAX eXpense
  2012 2011 
  $ $

(a) thE CoMpoNENts oF iNCoME tax ExpENsE CoMpRisE:  
Current tax  - 59,680

 deferred tax  - -

   - 59,680

(b) thE pRiMa FaCiE tax bENEFit oN loss FRoM oRDiNaRy aCtiVitiEs is  
RECoNCilED to thE iNCoME tax as Follows:     

 Net Loss  (2,298,119) (595,329)

  

prima facie tax benefit on loss from ordinary activities before income tax at 30%  (689,436) (178,598)

Add/(less) the tax effect of:  

-   differences in tax rate for us controlled entities  11,247          (47,536)

-    other allowable / (non allowable) items  128,862 (368,839)

tax portion of share issue costs  - 59,680

 

tax effect of tax losses and temporary differences not brought to account  
as they do not meet the recognition criteria

   549,327 594,973

income tax attributable to operating loss  - 59,680

(C) uNusED tax lossEs aND tEMpoRaRy DiFFERENCEs FoR whiCh No  
DEFERRED tax assEt has bEEN RECoGNisED

  

- in Australia at 30%  5,378,448 4,745,986

 - in usA at 35%  823,137 750,461

  6,201,585 5,496,447
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note 8: eARnings peR shARe & diluted eARnings peR shARe
  2012 2011 
  $ $

net loss attributed to ordinary equity holders  (2,298,119) (655,008)

  

weighted average number of ordinary shares outstanding during the year used in calculation of basic eps 794,006,590 313,371,520

  

Basic earnings per share  ($0.0029) ($0.0021)

diluted earnings per share  ($0.0029) ($0.0021)

  

the rights options held by options holders have not been included in the weighted average number of ordinary shares for the purpose of calculating 
diluted eps as they do not meet the requirements for inclusion in AAsB 133 “earnings per share”. the rights to options are non-dilutive as the 
consolidated entity is loss generating. 

note 9:  CAsh And CAsh equivAlents
                                                                           CONSOLIdATEd GROUp
  2012 2011 
  $ $

Cash at bank and in hand    11,276,367 9,663,369

term deposits    9,813,718 50,000

  21,090,085 9,713,369

the effective interest rate on cash at bank was 1.00% pa (2011; 2.49% pa.) this amount is at call.

there is also $50,000 bank guarantee held with the national Australia Bank.

note 10:  tRAde And otheR ReCeivABles
 
Current    

trade and other receivables*  182,116 172,002

gst Receivable  87,633 61,903

  269,749 233,905

*All of the balances within trade receivables are not past due and are not impaired

note 11:  otheR CuRRent Assets  

prepayments                                                                                1,723,956  525,926

note 6:  inteRest of Key mAnAgement peRsonnel (Kmp) – Continued 

Kmp SHAREHOLdINGS
the number of ordinary shares in Austin exploration limited held by each Kmp of the group during the financial year is as follows:

2012 Balance Net Change Balance 
 30.6.11 Other* 30.6.12

mr. dominic pellicano 7,046,966 1,000,000 8,046,966

dr. James edwards 1,000,000 (1,000,000) -

mr. guy goudy 1,000,000 3,325,000 4,325,000

dr. william mark hart 1,000,000 1,724,138 2,724,138

mr. nigel hartley - 2,400,000 2,400,000

mr. Richard Cottee - 1,724,138 1,724,138

mr. Chris hodge - - -

mr. lonny haugen - - -

mr david nairn - - -

Total 10,046,966 9,173,276 19,220,242

 
2011 Balance Net Change Balance 
 30.6.10 Other* 30.6.11

mr. dominic pellicano 7,046,966 - 7,046,966

dr. James edwards 1,000,000 - 1,000,000

mr. guy goudy 1,000,000 - 1,000,000

dr. william mark hart - 1,000,000 1,000,000

mr. william Kefalianos 1,200,000 (1,200,000) -

mr. graham seppelt 1,000,000 (1,000,000) -

mr. david nairn - - -

Total 9,937,198 (1,200,000) 10,046,968

* net Change other refers to shares issued, purchased or sold during the financial year, or as a result of director resignation during the year.

note 7: AuditoRs’ RemuneRAtion
Remuneration of auditor of the consolidated group for:
  2012 2011 
  $ $

- auditing or reviewing the financial report – Australia  33,450 30,000

                                                      America                                                                                     33,500              -

- taxation services  - 4,835

  66,950 34,835
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note 13: inteRests in Joint ventuRes
Kentucky exploration llC is the only jointly controlled entity within the group and the ownership percentage is 50%. Kentucky exploration llC is 
domiciled in the united states of America and its principal activity is to develop and explore the subject prospect for oil and gas production. its 
financial statements have been incorporated into the consolidated financial statements using the equity method of accounting. 

  2012 2011 
  $ $
 
sales and other operating revenues  421,567 -

finance costs and other finance expense  188,286 -

profit before taxation  233,281 -

taxation  - -

profit for the year  233,281 -

  

non-current assets  4,131,755 2,594,900

Current assets  354,730 1,651,300

Total assets  4,486,485 4,246,200

 
non-current liabilities  174,675 -

Current liabilities  44,081 -

Total liabilities  218,756 -

movement in Investment Amounts:  

opening investment  2,123,100 -

funds introduced  - 2,123,100

profit for the year  116,640 -

fX movement  91,125 -

Cash distributions  (197,001) -

Closing Investment  2,133,864 2,123,100

note 14: development And pRoduCing Assets
 

development assets at cost  2,171,227 1,769,005 
 

Accumulated amortisation  (544,542) (296,028)

   1,626,685 1,472,977

movement in Carrying Amounts:  movement in the carrying amounts for development expenditure capitalised

Balance at beginning of year  1,472,977 1,809,925

Additions  326,510 529,889

exchange rate difference  59,455 (353,160)

disposals  - (236,143)

Amortisation expense  (232,257) (277,534)

  1,626,685 1,472,977

note 12:  pRopeRty, plAnt And equipment
     
  2012 2011 
  $  $

plant and equipment:

- At cost  158,624 470

- less: Accumulated depreciation  (13,381) (8)

   145,243 462

movement in property, plant and Equipment at Cost

plant and equipment:  

- At cost  470  158,264

- Add: Additions  158,154 470

- less: Assets written off during the period  - (158,264)

   158,624 470

movement in property, plant and Equipment Accumulated depreciation 

 

plant and equipment:  

- Opening: Accumulated depreciation  (8)  (130,785)

- Add: depreciation  (13,373) (23,597)

- less: Assets written off during the period  - 154,374

  (13,381) (8)
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note 18:  issued CApitAl
  2012 2011 
  $ $

1,497,386,721 (2011: 362,543,668) fully paid ordinary shares

a. oRDiNaRy shaREs 
At the beginning of reporting period  23,938,894 21,897,359

shares issued during the year  

- issued 19 november 2010  - 30,000

- issued 25 January 2011  - 1,197,000

- issued 21 June 2011  - 932,047

- issued 6 July 2011  8,001,528 -

- issued 6 July 2011 (listed options)  30,160 -

- issued 12 december 2011  56,000 -

- issued 30 January 2012  1,188,000 -

- issued 29 february 2012  8,990,000 -

- issued 3 April 2012  11,020,000 -

- issued 3 April 2012  4,520,000 -

- issued 17 April 2012  416,466 -

  58,161,048 24,056,406

- less: Cost of capital raising  (5,532,119) (117,512)

  52,628,930 23,938,894

  2012 2011 
  Number Number

At the beginning of reporting period  362,543,668 295,051,178

shares issued during the year  

- issued 19 november 2010  - 1,000,000

- issued 25 January 2011  - 39,900,000

- issued 21 June 2011  - 26,592,490

- issued 6 July 2011  228,620,092 -

- issued 12 december 2011  2,000,000 -

- issued 30 January 2012  44,000,000 -

- issued 29 february 2012  310,000,000 -

- issued 3 April 2012  380,000,000 -

- issued 3 April 2012  155,862,061 -

- issued 20 April 2012  14,360,900 -

At the end of the reporting period  1,497,386,721 362,543,668

At shareholder meetings each ordinary share is entitled to one vote when a poll is called, otherwise each shareholder has one vote on a show of 
hands.

note 15: eXploRAtion And evAluAtion eXpendituRe
  2012 2011 
  $ $

exploration and evaluation assets at cost  12,278,035 3,685,263

provision for impairment         (1,865,672)     (1,146,031)

  10,412,363 2,539,232

 
movement in Carrying Amounts:  movement in the carrying amounts for exploration 
and evaluation expenditure capitalised

 

Balance at beginning of year  2,539,232 3,651,722

Additions  8,323,089 2,470,806 
 

exchange rate difference  87,326 (701,501)

disposals  (340,000) (2,881,795)

impairment expense  (197,284) -

  10,413,363 2,539,232

the ultimate recoupment of costs carried forward is dependent on the successful development  
and commercial exploration or sale of the respective areas.

Impairment Losses

during the 2011 financial year, there was no impairment loss recognised. 

during the current financial year, $197,284 loss was recognised on the Bombing Range project in louisiana.

note 16:  tRAde And otheR pAyABles
unsecured:

- trade payables  1,310,379 2,248,820

- other payables*  - 9,582,919

  1,310,379 11,831,739

*As a result of the issue of shares subsequent to year end, the liability of $7,931,619 has been extinguished in 2012.

note 17: BoRRowings (seCuRed)
- truck loan Borrowing  65,288 -

  65,288 -



notes to the finAnCiAl stAtements 
foR the yeAR ended 30 June 2012

Austin exploration limited & Controlled entity ABn 98 114 198 47150

notes to the finAnCiAl stAtements 
foR the yeAR ended 30 June 2012

51

note 18:  issued CApitAl – Continued

C. Capital RisK MaNaGEMENt
management controls the capital of the group in order to maintain a good debt to equity ratio, provide the shareholders with adequate returns and 
ensure the group continues as a going concern.

the group’s debt and capital includes ordinary share capital, share options and drilling advances payable. there are no externally imposed capital 
requirements. management effectively manages the group’s capital by assessing the financial risks and adjusting the capital structure in response to 
those risks. these responses include share issues.

  2012 2011 
  $ $

total Borrowings  65,288 -

less: Cash and cash equivalents  21,090,085 -

net debt  - -

  

total equity  36,026,278 4,777,232

total Capital  52,628,930 23,938,894

Gearing Ratio  -% -%

note 19: ReseRves
    
-  share option Reserve    4,093,065 263,271

-  foreign Currency Reserve  270,527 (515,278)

         4,363,592 (252,007)

 

note 20: segment RepoRting

Identification of reportable segments

the group has identified its operating segments based on the internal reports that are reviewed and used   by the board of directors (chief operating 
decision makers) in assessing performance and determining the allocation of resources.

the group is managed primarily on the basis of geographical location since the diversification of the group’s operations has notably different risk 
profiles and performance assessment criteria. operating segments are therefore determined on the same basis. 

BAsis of ACCounting foR puRposes of RepoRting By opeRAting segments
Accounting policies adopted unless stated otherwise, all amounts reported to the Board of directors as the chief decision maker with respect to 
operating segments are determined in accordance with accounting policies that are consistent to those adopted in the annual financial statements 
of the group.

segment assets

where an asset is used across multiple segments, the asset is allocated to the segment that receives the majority of economic value from the asset. 
in the majority of instances, segment assets are clearly identifiable on the basis of their nature and physical location.

note 18:  issued CApitAl
  2012 2011 
 Class Number Number

b. optioNs      
At the beginning of the reporting period  189,687,930 187,487,930

options issued during the year   

- unlisted options 19 november 2010 g - 1,000,000

- unlisted options 3 march 2011 h - 1,200,000

- listed options 6 July 2011 i 207,750,000 -

- listed options 6 July 2011 J 163,295,975 -

- listed options 12 december 2011 i 30,000,000 -

- unlisted options 12 december 2011 K 2,000,000 -

- listed options 31 January 2012 i 44,000,000 -

- listed options 29 february 2012 i 156,500,000 -

- listed options 5 April 2012 i 490,500,079 -

- listed options 20 April 2012 i 862,069 -

options expired during the year   

- unlisted options 28 february 2008       d (500,000) -

- unlisted options 28 January 2009      e (375,000) -

- unlisted options 28 January 2009       f (500,000) -

- unlisted options 22 december 2009     g (10,000,000) -

- unlisted options 11 november 2005  (12,600,000) -

- unlisted options 11 november 2005  (12,600,000) -

- unlisted options 11 november 2005  (5,400,000) -

- listed options 8 october 2009  (146,512,843) -

At the end of the reporting period  1,096,108,210 189,687,930

Class g these options have an exercise price of $0.10 per share;

Class h these options have an exercise price of $0.10 per share;

Class i these options have an exercise price of $0.055 per share;

Class J these options have an exercise price of $0.055 per share;

Class K these options have an exercise price of $0.055 per share;
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note 20: segment RepoRting – Continued

(iii) segment liabilities

 Australia USA Total
 2012 2012 2012 
 $ $ $

segment liabilities 44,593 29,026,148 29,070,741

inter-segment elimination - (27,695,074) (27,695,074)

  44,593 1,331,074 1,375,667

 Australia USA Total 
 2011 2011 2011 
 $ $ $

segment liabilities 8,572,832   14,807,068  23,379,900

inter-segment elimination              - (11,548,111) (11,548,111)

  8,572,832   3,258,957 11,831,789

   

note 21: ContRolled entities 

a. CoNtRollED ENtitiEs 
 Country of   Equity Holding 
 incorporation  
  2012  2011

parent Entity:

Austin exploration limited Australia 

 

Subsidiaries of Austin Exploration Limited:

Ausco petroleum inc  (formally Aus-tex exploration inc) usA 100% 100%

b. JoiNt VENtuRE iNtEREsts
the group has interests in joint venture operations in oil and gas blocks in Australia and usA as follows: 

 AUSTRALIA 
prospect Name pEL 105

well  name(s) the pirie-1

location Cooper Basin, south Australia

ownership interest working interest 50%  
 Revenue interest 50%

partners / operators Beech petroleum limited

objective / focus high grade drilling targets validated by 2d seismic

independent evaluations mulready Consulting services pty ltd

Current status drill Ready. waiting on rig. 
 waiting for flooding caused by recent rain in Cooper to subside. 
 site not accessible

next steps drilling operations to commence subject to weather conditions and site access

note 20: segment RepoRting – Continued
segment liabilities

liabilities are allocated to segments where there is direct nexus between the incurrence of the liability and the operations of the segment

(i) segment performance   
 Australia USA Total 
 2012 2012 2012 
 $ $ $

total external segment revenue (no internal revenue) 165,251 1,797,994 1,963,245

segment net loss before tax (2,207,112) (91,007) (2,298,119)

   
 Australia USA Total 
 2011 2011 2011 
 $ $ $

total segment revenue 66,147 1,305,890 1,372,037

segment net loss before tax (920,589) 325,261 (595,328) 
  

(ii) segment assets   
 Australia USA Total 
 2012 2012 2012 
 $ $ $
 
segment assets 38,521,217 (27,695,074) 26,575,802

inter-segment elimination - 65,097,019 (27,695,074)

  10,826,143 26,575,802 37,401,945

Additions to non-current segment assets in the period:   

 - capital expenditure -    158,154    158,154

 - exploration expenditure - 8,323,089 8,323,089

- development and producing assets -     326,510    326,510

  - 8,807,753 8,807,753

 Australia USA Total 
 2011 2011 2011 
 $ $ $

segment assets 16,494,924 11,662,159 28,157,083

inter-segment elimination (11,548,111) - (11,548,111)

  4,946,813 11,662,159 16,608,972

   

segment asset increase for period:   

 - capital expenditure           -               -              -

 - exploration expenditure 340,000 2,130,806 2,470,806

- development and producing assets           -    529,889   529,889

  340,000 2,660,695 3,000,695
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note 22: CAsh flow infoRmAtion
Reconciliation of Cash flow from operations with loss from ordinary Activities after income tax 

  2012 2011 
  $ $

loss from ordinary activities after income tax  (2,298,119) (655,008)

non-cash flows in loss from ordinary activities  

share based payments  1,018,525 12,980

income tax expense  - 59,680

share of profit in equity investments  (116,640) 

unrealised foreign exchange gain (loss)  - 12,413

interest Receivable  (21,680) -

impairment expenses  197,284 -

depreciation expense  13,372 23,597

Amortisation  232,257 328,214

prepayments  68,305 -

finance Charges  - 178,200

forgiveness of debt  - (2,189,228)

loss on disposal of non-current assets  - 755,339

Accrued expenses  1,600 -

Changes in assets and liabilities  

(increase)/decrease in receivables  (132,345) (106,778)

(increase)/decrease in other assets  (141,520) 31,572

increase/(decrease) in trade payables  (631,575) 249,537

Cash flow from operations  (1,810,536) (1,299,482)

note 23:  finAnCiAl instRuments

a. FiNaNCial RisK MaNaGEMENt poliCiEs
the group’s activities expose it to a variety of financial risks: market risk (including interest rate risk, credit risk and currency risk) and liquidity risk. 
the group’s overall risk management program focuses on the unpredictability of financial markets and seeks to minimize potential adverse effects 
on the financial performance of the group. the group uses different methods to measure different types of risk to which it is exposed. these 
methods include sensitivity analysis in the case of foreign exchange and aging analysis for credit risk.

Risk management is carried out by the finance department under policies approved by the board of directors.

the group holds the following financial instruments:
 2012 2011 
 $ $

Financial Assets  

Cash and cash equivalents 21,090,085 9,713,369

trade and other receivables 269,749 233,905

  21,359,834 9,947,274

  

Financial Liabilities  

trade and other payables 1,310,379 11,831,739

Borrowings 65,288 -

  1,375,667 11,831,739

note 21: ContRolled entities – Continued

 UNITEd STATES

prospect name Armstrong north Carrizo Birch eagle  niobrara 
   ford project shale project

well  name(s) ellislie plantation #1 yolanda villarrea Birch eagle pathfinder 
   no. 1-h ford prospect project

location Adams County,  dimmitt County,  Burleson County, dJ Basin –  
 mississippi usA texas usA  texas, usA freemont County,   
    Colorado, usA

ownership interest working interest  working interest working interest working interest 
 50% BCp = 45% 93.5% 85% 
 Revenue interest ACp=36% net Revenue interest net Revenue interest 
 37.5% nRi= 27.36% 71.125% 65%

partners / operators Aldridge operating Alamo operating h.h. howell inc thomasson petroleum 
  Company -  Company Alamo operating Co e&p llC 
 dow tate energy llC 

objective / focus Re-entry of once  oil taylor – gas horizontal drilling 
 uncommercial dual lateral Austin Chalk – gas/oil and multi-stage 
 well targeting wilcox  Austin- Chalk eagle ford – gas/oil  fracturing the niobrar 
 formation   Buda – gas/oil a formation 
   georgetown – gas/oil 

independent evaluations BARRy l. whelAn, p.geo.  Ameritex, san Cni 51:101 mike mitchell, 
 f.g.A.C. Antonio texas Richard Braun mitchell geological 
 vancouver, B.C. v6C 1g8  mike mitchell Associates

Current status in production in production three vertical well Continuous 
 - on pump  – on pump programme to test the  horizontal drilling 
   eagle ford shale programme to 
   formation commence 

next steps monitor monitor monitor monitor daily  
 daily production  daily production production –  production 
   analyze data for  
   future laterals 

the group has accumulated acreage in a number of oil and gas projects comprising mineral leases in the usA. the mineral leases that have 
producing wells drilled on them during the primary lease term will be held as producing leases. mineral leases that are drilled and produce a dry 
hole, or not drilled at all, will expire at the end of the primary term unless re-leased for a further term. the exploration of the leases is managed by 
operators who make cash calls, hire contractors and pay all accounts.
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note 23:  finAnCiAl instRuments – Continued

(C) liquiDity RisK
prudent liquidity risk management implies maintaining sufficient cash and marketable securities and the availability of funding through an 
adequate amount of committed credit facilities to meet obligations when due. At the end of the reporting period the group held deposits at call of 
$21,090,085 (2011 - $9,713,369) that are expected to readily meet operational cash flow requirements to manage liquidity risk.

management monitors rolling forecasts of the group’s cash flow position on the basis of expected cash flows. this is generally carried out at local 
level in accordance with the practice and limits set by the group. these limits vary by location to take into account liquidity of the market in which 
the entity operates. All liabilities are expected to be paid in 30 days.

 (D) FaiR ValuE MEasuREMENts
the carrying value monetary financial assets and financial liabilities of the group approximate their fair value.

no financial assets and financial liabilities are readily traded on organised markets in standardised form.

note 24:  RelAted pARties
transactions between related parties are on normal commercial terms and conditions no more favourable than those available to other parties 
unless otherwise stated.

transactions with related parties:

i. directors and executives

 disclosures relating to key management personnel are set out in note 6.

    

ii. transactions with director-related entities

- during the year the group utilised the services of gtg Consulting services pty ltd for the provision of consulting services at commercial rates.  
to the reporting date the costs of these services was $129,500 (excluding gst).  mr guy goudy is a director of gtg Consulting services pty ltd.

-       during the year the group utilised the services of hlB mann Judd for the provision of accounting secretarial and taxation services at commercial 
rates. to the reporting date the costs of these services was $170,580 (excluding gst). mr david nairn is a partner at hlB mann Judd.

note 25:  CApitAl Commitments RelAting to Joint ventuRes And tenements
the group is required to meet minimum expenditure requirements of various government bodies and joint venture agreements.

these obligations may be subject to re-negotiation, may be farmed out or may be relinquished and have not been provided for in the financial 
statements.
  2012 2011 
  $ $

- due within one year  4,182,425 3,234,000

- due within 1 — 3 years  1,476,150 8,965,000

  5,658,575 12,199,000

note 23:  finAnCiAl instRuments – Continued

(a) MaRKEt RisK
(i) foreign currency risk

the group operates internationally and is exposed to foreign exchange risk arising from various currency exposures, primarily with respect to 
the us dollar.

foreign exchange risk arises from future commercial transactions and recognised assets and liabilities denominated in a currency that is not the 
entity’s functional currency. the risk is measured using sensitivity analysis.

the group’s exposure to foreign currency risk at the end of the reporting period, expressed in Australian dollar, was as follows:

  30 June 2012 30 June 2011 
  USd USd 
  $ $

Cash and cash equivalents  10,617,219 6,089,142

trade Receivables  164,985 181,247

trade payables  1,286,238 3,447,761

Foreign Currency sensitivity

Based on the financial instruments held at 30 June 2012, had the Australian dollar weakened/strengthened by 10% against the us dollar with all 
other variables held constant, the group’s post-tax profit and equity for the year would have been the following:-

  2012 2011

Change in profit  

 improvement in Aud to usd by 10%  (39,664) (49,560)

 decline in Aud to usd by 10%  39,664 49,560

Change in equity  

 improvement in Aud to usd by 10%  (39,664) (49,560)

 decline in Aud to usd by 10%  39,664 49,560

interest Rate sensitivity analysis

At 30 June 2012, the effect on profit and equity as a result of changes in the interest rate,  
with all other variables remaining constant would be as follows:

 

Change in profit  

 increase in interest rate by 2% 283,221 45,618

 decrease in interest rate by 2% 0 (45,618)

Change in equity  

 increase in interest rate by 2% 283,221 45,618

 decrease in interest rate by 2% 0 (45,618)

(b) CREDit RisK
Credit risk is managed on a group basis. Credit rise arises from cash and cash equivalents, revenue and deposits with banks and financial institutions, 
as well as credit exposures to wholesale and retail customers, including outstanding receivables and committed transactions. for banks and financial 
institutions, only independently rated parties with a minimum rating of ‘A’ are accepted. if wholesale customers are independently rated, these 
ratings are used. otherwise, if there is no independent rating, risk control assesses the credit quality of the customer, taking into account its financial 
position, past experience and other factors, individual risk limits are set based on internal or external ratings in accordance with limits set by the 
board. the compliance with credit limits by wholesale customers is regularly monitored by line management. sales to retail customers are required 
to be settled in cash or using major credit cards, mitigating credit risk.

there are no material amounts of collateral held as security at 30 June 2012 (2011: nil)
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the directors of the group declare that:

1 the financial statements and notes, as set out on pages 26 to 56 are in accordance with the Corporations Act 2001: 

a comply with Australian Accounting standards including the Australian Accounting interpretations and the Corporations 

Regulations 2001; and

b giving a true and fair view of the financial position as at 30 June 2012 and of the performance for the year ended on that 

date; and

2 in the directors’ opinion there are reasonable grounds to believe that the group will be able to pay its debts as and when they 

become due and payable.

3 the directors have been given the declarations by the Chief executive officer, Chief financial officer and  Company secretary 

required by sec 295(a) of the Corporations Act 2001.

4  the consolidated financial statements comply with international financial Reporting standards as stated in note 1

this declaration is made in accordance with a resolution of the Board of directors.

 

mr Richard Cottee 

Chairman   

dated this 21st day of september 2012

diReCtoRs’ deClARAtion  
 

note 26: shARe BAsed pAyments

the following share based payment arrangements existed at 30 June 2012.

on 6 July 2011 through a placement the group issued 50,000,000 i Class listed options to the Board of directors. the options were granted with an 
exercise price of $0.055 per option exercisable on or before 6 July 2013.

on 6 July 2011 through a placement the group issued 7,750,000 i Class listed options to various employees. the options were granted with an 
exercise price of $0.055 per option exercisable on or before 6 July 2013.

on 12 december 2011, 2,000,000 ordinary shares and 2,000,000 options were granted to mr nigel hartley and mr Chris hodge. the shares were 
issued at nil value but with an imputed value of 3 Cents per share. the options were granted with an exercise price of $0.055 exercisable before 12 
december 2013.

All options granted to key management personnel are ordinary shares in Austin exploration limited, which confer a right of one ordinary share for 
every option held.

 2012 2011
 Number of  Weight Average Number of Weight Average 
 Options Exercise price Options Exercise price 
  cents  cents

Balance at beginning of year 43,300,000 43.49 41,100,000 45.28

granted   52,000,000 0.055   2,200,000 10.00

forfeited - - - -

expired (41,100,000) - - -

outstanding at year end 54,200,000 0.06 43,300,000 43.49

Exercisable at year end - - - -

the options outstanding at 30 June 2012 had a weighted average exercise price of $0.06 and a weighted average remaining contractual life of 2 year.

the price was calculated by using a Black-scholes option pricing model.

historical volatility has been the basis for determining expected share price volatility as it is assumed that this is indicative of future tender, which 
may not eventuate.

the life of the options is based on the historical exercise patterns which may not eventuate in the future.

included under employee benefits expense in the statement of comprehensive income is $893,525 (2011: $51,740) and relates, in full, to the equity-
settled share-based payment transactions.

note 27: Contingent liABilities
there are no contingent liabilities that exist at reporting date (2011: nil)

note 28: going ConCeRn
the financial report has been prepared on the basis of a going concern. 

the group’s ability to continue as a going concern is contingent upon successfully raising additional capital. if additional funds are not raised, the 
going concern basis may not be appropriate, with the result that the group may have to realise its assets and extinguish its liabilities, other than in 
the ordinary course of business and at amounts different from those stated in the financial report. no allowance for such circumstances has been 
made in the financial report.

note 29: post-RepoRting dAte events
no adjusting or significant non-adjusting events have occurred between the reporting date and the date of authorization.
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shAReholdeR infoRmAtion
foR the yeAR ended 30 June 2012

Additional information required by the Australian stock exchange limited listing Rules and not disclosed elsewhere in this report is 

set out below.

SHAREHOLdINGS AS AT 21SEpTEmBER 2012 

a. DistRibutioN oF shaREholDERs

Category Holders of % of Issued  Listed Unlisted 
  Ordinary Shares Capital options options

1 – 1000 110 0.02 2 0

1,001 – 5,000 191 0.04 0 0

5,001 – 10,000 182 0.10 0 0

10,001 – 100,000 1,319 4.36 72 0

100,001 – and over 1,763 95.48 548 9

Total number of security holders 3,566 100.00 622 9

b. uNMaRKEtablE paRCEls

 minimum parcel Size Number of Holders Units

ordinary shares 22728 827 8020344

C. substaNtial shaREholDERs

there are no substantial shareholders listed in the holding group’s register as at 21 september 2012. 

D. VotiNG RiGhts

fully paid ordinary shares

subject to any rights or restrictions attached to any class of shares, at a meeting of members, on a show of hands, each member present (in person, 

by proxy, attorney or representative) has one vote and on a poll, each member present (in person, by proxy, attorney or representative) has one vote 

for each fully paid share they hold.

options

option holders will be entitled on the payment of the exercise price shown below to be allotted one ordinary fully paid share in the group for each 

option exercised. options are exercisable in whole or in part at various times until 30 June 2013. Any options not exercised before expiry will lapse. 
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E. twENty laRGEst shaREholDERs
the names of the 20 largest holders of fully paid ordinary shares constituting a class of quoted equity securities on the Australian stock exchange 
limited including the number and percentage held by those at 21 september 2012 are as follows:

Name  Number of fully paid 
   ordinary shares held % held

hsBC Custody nominees (AustRAliA) limited  40,253,486 2.69

mR leigh dAvid KAlAziCh  29,000,000 1.94

ComseC nominees pty limited  25,072,289 1.67

nAtionAl nominees limited  25,058,500 1.67

mR tRoy williAm Bentley  18,705,674 1.25

BRAngleBAR pty ltd   17,000,000 1.14

mR AndRew BRuCe And mRs wendy BRuCe   15,129,983 1.01

peRshing AustRAliA nominees pty ltd   14,230,000 0.95

mR Russell neil CReAgh  13,500,000 0.90

CitiCoRp nominees pty limited  12,029,825 0.80

mR John mACquARie CApp  12,000,000 0.80

invesCo nominee pty ltd  11,758,045 0.79

w Kelso pty ltd   11,000,000 0.73

mR timothy John mooRe  10,667,241 0.71

de gRAff supeR pty ltd   10,525,000 0.70

mR RoBeRt BRyAn  9,000,000 0.60

edAle CApitAl pty ltd   8,749,999 0.58

Remond holdings pty limited   8,749,999 0.58

BRAngleBAR pty ltd   8,000,000 0.53

mR RAJAn AndithevAR pAndiAn And ms ChitRAdevi veeRAnAthevAR Andy  7,226,860 0.48

TOTAL  307,656,901 20.55

shAReholdeR infoRmAtion
foR the yeAR ended 30 June 2012

Twenty largest option holders
the names of the twenty largest option holders of listed options constituting a class of quoted securities on the Australian stock exchange limited 
including the number and percentage held at 21 september 2012 are as follows:

Name  Number of listed  
  options held % held

zeniX nominees pty ltd  183,750,000 19.77

BRAngleBAR pty ltd  30,000,000 3.23

mR egAn hARvey Johnson  30,000,000 3.23

mR sAmuel williAm wythes-willis  29,547,397 3.18

dR Colin fRedeRiCK RAyneR  27,500,000 2.96

feint holdings pty ltd  27,000,000 2.90

hsBC Custody nominees (AustRAliA) limited  17,241,500 1.85

ComseC nominees pty limited  16,660,000 1.79

mR XuAn KhoA phAm  16,500,000 1.77

mR guy thomAs goudy  15,862,500 1.71

dR williAm mARK hARt  15,862,069 1.71

BenfoRd pty ltd  15,000,000 1.61

tRopiCAl hARvest pty ltd  10,820,000 1.16

mRs thuAn Kim huynh  10,000,000 1.08

neptune dRilling pty ltd  9,000,000 0.97

hiRsCh finAnCiAl pty ltd  8,750,000 0.94

mR AdAm John eggins And mR Kevin AlBeRt eggins  8,000,000 0.86

gould nominees pty ltd  7,418,692 0.80

ms thi ly huong phAm  6,534,483 0.70

BRyAn welCh pty ltd  6,000,000 0.65

mAlARCh pty ltd  6,000,000 0.65

TOTAL  497,446,641 53.52
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F. uNquotED sECuRitiEs

OpTIONS OVER UNISSUEd SHARES

twenty largest option holders – unquoted ordinary options

the names of the largest holders of unquoted ordinary options constituting a class of quoted equity securities on the Australian 

stock exchange limited including the number and percentage held by those at 21 september 2012 are as follows:

Name  Number of listed  
  options held % held

mR nigel denis RiChARd hARtley  1,000,000 27.97

mR ChRistopheR ChARles hodge  1,000,000 27.97

mR Kenneth hill  375,000 10.49

olA AKRAd  200,000 5.59

mR fAhAd AlhARthi  200,000 5.59

mR JAmie gARCiA  200,000 5.59

mR AARon JAmes goss  200,000 5.59

lonny hAugen  200,000 5.59

mR RoBeRt Allen lees  200,000 5.59

TOTAL  3,575,000 100.00

the exercise price for each class of option described in note 18 is:

Class g these options have an exercise price of $0.10 per share;

Class h these options have an exercise price of $0.10 per share;

listed “i”  these options have an exercise price of $0.055 per share;

listed “J”  these options have an exercise price of $0.055 per share.

Class K  these options have an exercise price of $0.055 per share.

TENEmENTS

All tenements including locations and percentage interest are listed in the directors Report Review of operations (page 21).
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CoRpoRAte diReCtoRy

dIRECTORS

mr Richard Cottee 

non-executive director and 

Chairman of the Board

mr dominic pellicano 

non-executive director 

mr Guy Goudy 

executive director and Chief 

Commercial officer

dr William mark Hart 

executive director and 

president/Chief executive 

officer

mr Nigel Hartley 

non-executive director

COmpANY SECRETARY

mr david nairn

REGISTEREd OFFICE

level 1,  

160 queen street 

melBouRne viC 3000

phone:  61 (03) 9606 3888

fax:  61 (03) 9606 3800

website: www.

austinexploration.com.au 

pRINCIpAL 
AdmINISTRATIVE 
OFFICES

Austin exploration limited 

level 1, 160 queen street 

melBouRne viC 3000

Ausco petroleum inc, 

16th Avenue 

lakewood 

ColoRAdo 80214

SHARE REGISTRY

Computershare investor 

services pty. ltd. 

level 5, 115 grenfell street 

AdelAide,   sA   500

phone (inside Australia):  

1300 556 161

phone (outside Australia):   

+61 3 9615 4000

AUdITORS

grant thornton Australia 

Chartered Accountants 

level 2, 215 spring street 

melBouRne viC   3000

AUSTRALIAN LEGAL 
AdVISORS

steinepreis paganin 

level 4, the Read Buildings 

16 milligan street 

peRth wA 6000

AUSTRALIAN 
SECURITIES EXCHANGE 

the company is listed on 

the Australian securities 

exchange.

the home exchange  

is sydney.

AsX Codes:  

shares:    AKK



www.austinexploration.com.au


	Cover Letter AGM.pdf
	Notice of Annual General Meeting of Members and Explanatory Statement
	AKK Final Blank Proxy
	Austin AR 2012 11-10 #1Final

