STEALTH GLOBAL
HOLDINGS LTD
ABN: 25 615 518 020

ASX CODE: SGI

AN AUSTRALIAN
MULTINATIONAL
DISTRIBUTION GROUP

ASX / MEDIA RELEASE
28 OCTOBER 2020

Notice of Annual General Meeting
The following documents were sent to shareholders today in relation to the Annual
General Meeting of Stealth Global Holdings Ltd (ASX: SGI) (the Company or Stealth) to be
held on Friday, 27 November 2020 at 11:00 am (AWST):

BOARD
Chris Wharton
Chairman
Michael Arnold
Group Managing Director
John Groppoli
Non-Executive Director

1.

Notice of Meeting (including Explanatory Memorandum)

Alan Cransberg
Non-Executive Director

2.

Proxy Form

Karen Logan
Company Secretary

3.

Letter to Shareholders (who have not elected to receive notices by email).
ISSUED CAPITAL

In accordance with temporary modifications to the Corporations Act 2001 (Cth) under the
Corporations (Coronavirus Economic Response) Determination (No 3) 2020, the Company
will not be sending hard copies of the Notice of Meeting to Shareholders. The Notice of
Meeting can be viewed and downloaded from the Company’s website at
www.stealthgi.com.

94.9 million Ordinary Shares

Shareholders will be able to submit their proxy vote online or by form in accordance with
the instructions on the Proxy Form.

CONTACT

Level 2/43 Cedric Street
Stirling WA 6021

Michael Arnold
Group Managing Director
John Boland
Group Chief Financial Officer

For further enquiries:
Mike Arnold
Group Managing Director & CEO
P: +61 (0) 8 6465 7800

PRINCIPAL OFFICE

Chris Wharton
Chairman
P: +61 (0) 8 6465 7800

P: +61 86465 7800
E: investors@stealthgi.com
W: www.stealthgi.com

OPERATING BRANDS

This announcement was authorised to be given to the ASX by the Board of Directors of Stealth
Global Holdings Ltd.





Heatleys Safety & Industrial
Industrial Supply Group
BSA Brands (UK)

W: www.heatleys.com.au
W: www.isgaus.com.au
W: www.bsabrands.co.uk

-ENDSStealth Global Holdings is an Australian multinational distribution group providing essential everyday workplace items
and supply chain services to business and retail customers. As a supplier and distributor, the group offers a vast
assortment of products to support customers with purchasing options and solutions that are important in the operation
of their business. The group serves approximately 3,000 customers, large and small, across a variety of industry sectors.
Customers place orders online, on mobile devices, through sales representatives, account managers, over the phone, by
email, at local branches, affiliates trade stores and retail outlets. Headquartered in Perth, the group operates in Australia,
United Kingdom, Africa, Asia under three competitive brands, Heatleys Safety and Industrial, Industrial Supply Group,
and BSA Brands (UK) a joint venture with Bisley Workwear.

NOTICE OF ANNUAL GENERAL MEETING
Explanatory Memorandum
Proxy Form

Details of AGM
Date of Meeting

Time of Meeting

Place of Meeting

Friday, 27 November 2020

11:00am (AWST)

BDO, 38 Station Street,
Subiaco WA 6008

Annual Report
The 2020 Annual Report is available from the Company website
via the following link:
https://www.stealthgi.com/annualreport2020/

Stealth Global Holdings Ltd | ABN 25 615 518 020
An Australian multinational distribution group
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. YOU ARE ADVISED TO READ THIS DOCUMENT IN ITS ENTIRETY AND SEEK INDEPENDENT LEGAL AND/OR FINANCIAL
ADVICE BEFORE DECIDING HOW TO VOTE ON THE RESOLUTIONS. If you are in doubt how to deal with this document or how to vote on the Resolutions, please consult your financial or other
professional adviser. Should you have any questions regarding the matters in this document please do not hesitate to contact the Company Secretary via email at investors@stealthgi.com

NOTICE OF ANNUAL GENERAL MEETING
The Annual General Meeting of Stealth Global Holdings Ltd (Company or Stealth) is to be held on Friday, 27
November 2020, at BDO, 38 Station Street, Subiaco WA 6008 at 11:00 am (AWST).
The Explanatory Memorandum that accompanies and forms part of this Notice describes all of the matters to be
considered at this Meeting.
BUSINESS
Financial Statements and Other Reports – Year Ended 30 June 2020 (no resolution required)
To receive and consider the Financial Report for the financial year ended 30 June 2020, together with the Declaration
of Directors, the Remuneration Report, and the reports of the Directors and of the Auditor for the year ended 30
June 2020.
Resolution 1 – Non-Binding Resolution to Adopt Remuneration Report
To consider and, if thought fit, to pass with or without amendment the following resolution as a non-binding
resolution:

“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is given
to adopt the Remuneration Report as set out in the Annual Report for the year ended 30 June 2020.”
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 either of the following persons:
(a)

a member of the Key Management Personnel, details of whose remuneration are included in 		
the Remuneration Report; or

(b)

a Closely Related Party of such a member.

However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is not cast on
behalf of a person described above and either:
(a)

the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this 			
Resolution; or

(b)

the voter is the Chair and the appointment of the Chair as proxy:
(i)

does not specify the way the proxy is to vote on this Resolution; and

(ii)

expressly authorises the Chair to exercise the proxy even though this Resolution is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel.

Resolution 2 – Re-election of Director – Mr Giovanni Groppoli
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution:

“That Mr Groppoli, being a director of the Company who retires by rotation in accordance with Clause 14.2 of
the Company’s Constitution, ASX Listing Rule 14.4, and for all other purposes, and being eligible and offering
himself for re-election, be re-elected as a director of the Company.”
Resolution 3 – Re-election of Director – Mr Alan Cransberg
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution:
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“That Mr Cransberg, being a director of the Company who, having been appointed on 21 April 2020, retires
in accordance with Clause 14.4 of the Company’s Constitution, ASX Listing Rule 14.4 and being eligible and
offering himself for election, be elected as a director of the Company.”
Resolution 4 – Adoption of Performance Rights Plan
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution:

“That, for the purposes of Listing Rule 7.2, exception 13(b), and for all other purposes, approval is given for the
Company adopt an employee incentive scheme titled “Stealth Global Holdings Ltd Performance Rights Plan”
and for the issue of securities under that Performance Rights Plan on the terms and conditions set out in the
Explanatory Memorandum.”
Voting Exclusion
The Company will disregard any votes cast in favour of the Resolution by or on behalf of:
•

a person who is eligible to participate in the employee incentive scheme; and

•

any associates of that person or those persons,
(Resolution 4 Excluded Party).

However, this does not apply to a vote cast in favour of the Resolution by:
•

a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with
directions given to the proxy or attorney to vote on the Resolution in that way; or

•

the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the Resolution, in
accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or

•

a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary
provided the following conditions are met:
•

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from
voting, and is not an associate of a person excluded from voting, on the Resolution; and

•

the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder
to vote in that way.

In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast by a person
appointed as a proxy, if:
(a)

(b)

that person is either:
(i)

a member of the Key Management Personnel; or

(ii)

a Closely Related Party of such member; and

the appointment does not specify the way the proxy is to vote on this Resolution.

However, if the Chair is not a Resolution 4 Excluded Party, then the above prohibition does not apply if:
(a)

the proxy is the Chair; and

(b)

the appointment expressly authorises the Chair to exercise the proxy even though this 			
Resolution is connected directly or indirectly with remuneration of a member of the Key 			
Management Personnel.
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Resolution 5 – Approval of Issue of Performance Rights to Mr Michael Arnold under the Performance Rights
Plan
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution:

“That, for the purposes of Listing Rule 10.14 and for all other purposes, approval is given, for the Company to
issue up to 1,166,667 Performance Rights to Mr Michael Arnold (or his nominee) under the Performance Rights
Plan on the terms and conditions set out in the Explanatory Memorandum.”
Voting Exclusion
The Company will disregard any votes cast in favour of the Resolution by or on behalf of Mr Michael Arnold (or his
nominee) and any other person who will obtain a material benefit as a result of the issue of the securities (except a
benefit solely by reason of being a holder of ordinary securities in the entity) or an associate of that person or those
persons (Resolution 5 Excluded Party).
However, this does not apply to a vote cast in favour of the Resolution by:
•

a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with
directions given to the proxy or attorney to vote on the Resolution in that way; or

•

the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the Resolution, in
accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or

•

a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary
provided the following conditions are met:
•

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from
voting, and is not an associate of a person excluded from voting, on the Resolution; and

•

the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder
to vote in that way.

In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast by a person
appointed as a proxy, if:
(a)

(b)

that person is either:
(i)

a member of the Key Management Personnel; or

(ii)

a Closely Related Party of such member; and

the appointment does not specify the way the proxy is to vote on this Resolution.

However provided the Chair is not a Resolution 5 Excluded Party, the above prohibition does not apply if:
(a)

the proxy is the Chair; and

(b)

the appointment expressly authorises the Chair to exercise the proxy even though this 			
Resolution is connected directly or indirectly with remuneration of a member of the Key 			
Management Personnel.

Resolution 6 – Replacement of Constitution
To consider, and if thought fit, to pass with or without amendment the following resolution as a special resolution:

“That, for the purposes of section 136(2) of the Corporations Act and for all other purposes, approval is given for
the Company to repeal its existing Constitution and adopt a new constitution in its place in the form as signed
by the chairman of the Meeting for identification purposes.”
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EXPLANATORY MEMORANDUM
The Explanatory Memorandum is incorporated in and comprises part of this Notice.
Shareholders are directed to the Definitions set out in the Explanatory Memorandum which contains definitions of
capitalised terms used both in this Notice and the Explanatory Memorandum.
ACTIONS TO BE TAKEN BY SHAREHOLDERS
The business of the Meeting affects your shareholding and your vote is important.
This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how they should vote, they
should seek legal and/or financial advice from their professional advisers prior to voting.
If Shareholders have questions about the Meeting and voting arrangements, please email the Company Secretary
at investors@stealthgi.com.
VOTING BY PROXY
The Proxy Form provides further details on appointing proxies and lodging proxy votes. Proxy votes (together with
any authority under which the Proxy Form was signed or a certified copy of the authority) must be received before
11:00 am (AWST) on Wednesday, 25 November 2020.
In accordance with section 249L of the Corporations Act, Shareholders are advised that:
•

each Shareholder has a right to appoint a proxy;

•

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

•

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

Shareholders and their proxies should be aware that:
•

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

•

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

VOTING ENTITLEMENTS
For the purposes of section 1074E(2) of the Corporations Act and regulation 7.11.37 of the Corporations Regulations
2001, the Company has determined that members holding ordinary shares as set out in the Company’s share
register at 4:00 pm (AWST) on Wednesday, 25 November 2020 will be entitled to attend and vote at the Annual
General Meeting.
CORPORATE REPRESENTATIVE
Any corporate Shareholder who has appointed a person to act as its corporate representative at the Meeting
should provide that person with an original (or certified copy) certificate or letter executed in accordance with the
Corporations Act authorising him or her to act as that company’s representative. The authority may be sent to the
Company in advance of the Meeting or handed in at the Meeting when registering as a corporate representative.
The appointment must comply with section 250D of the Corporations Act.
ATTORNEYS
If an attorney is to attend the Meeting on behalf of a Shareholder, a properly executed original (or originally certified
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copy) of an appropriate power of attorney must be received by the Company by the deadline for the receipt of
Proxy Forms, being no later than 11:00 am (AWST) on Wednesday, 25 November 2020. Previously lodged powers of
attorney will be disregarded by the Company.
QUESTIONS
Shareholders are encouraged to submit questions in respect of the items of business as well as general questions
in respect of the Company and its operations in advance of the Meeting by email to the Company Secretary at
investors@stealthgi.com..
DATED THIS 28TH OF OCTOBER 2020
BY ORDER OF THE BOARD

Karen Logan
Company Secretary
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EXPLANATORY MEMORANDUM
This Explanatory Memorandum has been prepared to provide Shareholders with material information to enable
them to make an informed decision on the business to be conducted at the Annual General Meeting of Stealth
Global Holdings Ltd (Company or Stealth).
The Directors recommend Shareholders read this Explanatory Memorandum in full before making any decision in
relation to the resolutions.
Financial Statements and Report
Under the Corporations Act, the directors of the Company must table the Financial Report, the Directors’ Report
and the Auditor’s Report for Stealth for the financial year ended 30 June 2020 (2020 Annual Report) at the Meeting.
These reports, together with the Declaration of Directors, are set out in the 2020 Annual Report. Shareholders who
elected to receive a printed copy of annual reports should have received the 2020 Annual Report with this Notice
of Annual General Meeting.
In accordance with section 314 (1AA)(c) of the Corporations Act, the Company advises the 2020 Annual Report
is available from the Company’s website (https://www.stealthgi.com/wp-content/uploads/2020/08/2106926.pdf).
In accordance with section 317 of the Corporations Act, Shareholders will be offered the opportunity to discuss the
2020 Annual Report, including the Financial Report, the Directors’ Report and the Auditor’s Report for the financial
year ended 30 June 2020.
There is no requirement for Shareholders to approve the 2020 Annual Report.
At the Meeting, Shareholders will be given reasonable opportunity to:
(a)

discuss the 2020 Annual Report, which is available online;

(b) ask questions about, or comment on, the management of the Company; and
(c)

ask the Auditor questions about:
(i)

the conduct of the audit;

(ii)

the preparation and content of the Auditor’s Report;

(iii) accounting policies adopted by the Company in relation to the preparation of the financial 		
		statements; and
(iv)

the independence of the Auditor in relation to the conduct of the audit.

In addition to taking questions at the Meeting, written questions to the Chair about the management of the
Company, or to the Auditor about:
(a)

the preparation and contents of the Auditor’s Report;

(b)

the conduct of the audit of the Annual Report,

may be submitted no later than 5 business days before the Meeting to the Company Secretary at the Company’s
registered office.
1.

Resolution 1 – Adoption of Remuneration Report

1.1

General

Under the Corporations Act, the Company is required to include, in the Directors’ Report, a detailed Remuneration
Report setting out the prescribed information in relation to the remuneration of directors and executives of Stealth
and the Company’s remuneration practices.
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Shareholders will be given reasonable opportunity at the meeting to ask questions and make comments on the
Remuneration Report.
Under section 250R (2) of the Corporations Act, the Remuneration Report is required to be submitted for adoption
by a resolution of Shareholders at the Annual General Meeting. The vote on this Resolution is advisory only and does
not bind the directors or the Company. However, the Board will take the outcome of the vote into consideration
when reviewing remuneration practices and policies.
1.2

Voting consequences

Under the Corporations Act, a company is required to put to its shareholders a resolution proposing the calling of
another meeting of shareholders to consider the appointment of directors of the company (Spill Resolution) if, at
consecutive annual general meetings, at least 25% of the votes cast on a remuneration report resolution are voted
against adoption of the remuneration report and at the first of those annual general meetings a Spill Resolution was
not put to vote. If required, the Spill Resolution must be put to vote at the second of those annual general meetings.
If more than 50% of votes cast are in favour of the Spill Resolution, the Company must convene a shareholder
meeting (Spill Meeting) within 90 days of the second annual general meeting.
All of the directors of the company who were in office when the directors’ report (as included in the company’s
annual financial report for the most recent financial year) 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 of the company is approved
will be the directors of the company.
1.3

Previous voting results

At the Company’s previous annual general meeting the votes cast against the Remuneration Report considered
at that annual general meeting were less than 25%. Accordingly, the Spill Resolution is not relevant for this Annual
General Meeting.
1.4

Voting Intention

The Chair of the Meeting intends to vote all available proxies in favour of Resolution 1.
2.

Resolution 2 – Re-election of Director – Mr Giovanni Groppoli

2.1

General

ASX Listing Rule 14.4 provides that, other than a managing director, a director of an entity must not hold office
(without re-election) past the third Annual General Meeting following the director’s appointment or 3 years,
whichever is the longer. However, where the is more than one managing director, only one is entitled not to be
subject to re-election.
Clause 14.2 of the Constitution requires that at the annual general meeting, one third of the Directors for the time
being, or, if their number is not a multiple of 3, then the number nearest one-third (rounded upwards in case of
doubt), shall retire from office, provided always that no director except a Managing Director shall hold office for a
period in excess of 3 years, or until the third annual general meeting following his or her appointment, whichever is
the longer, without submitting himself or herself for re-election.
The Directors to retire at an annual general meeting are those who have been longest in office since their last election,
but, as between persons who became Directors on the same day, those to retire shall (unless they otherwise agree
among themselves) be determined by drawing lots. A retiring director is eligible for re-election.
In determining the number of Directors to retire, no account is to be taken of:
(a)

a Director who only holds office until the next annual general meeting pursuant to Clause 14.4 of the
Constitution; and/or

(b)

a Managing Director.
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Accordingly, 1 Director must retire.
2.2

Qualifications and other directorships

Mr Groppoli acts as General Counsel to the Company and is a principal at GlenForest Corporate (a boutique legal
strategy, governance and board advisory firm based in Perth). He was a partner of national law firm Deacons (now
Norton Rose Fulbright) from 1987 to 2004 where he specialised in franchising, mergers and acquisitions, and
corporate governance. He was managing partner of the Perth office of Deacons from 1998 to 2002. He is a Fellow
of the AICD.
Mr Groppoli left private practice at the end of 2004 and was until June 2018 the managing director of Milner’s
Brand Marketing, a leading Australian brand marketing group specialising in premium homeware products, and
Aviva Mann Optical Group, an importer and national distributor of optical products and accessories.
Mr Groppoli is a director of Senses Foundation (NFP), and Chairman of Peter Hunt Architects. He is a former director
and acting Non-Executive Chairman of Automotive Holdings Group (ASX: AHG) and was the Chairman of public
unlisted entities Retravision (WA) Ltd and Electcom Ltd which managed and serviced the Retravision, Westcoast Hi
Fi and Fridge & Washer City retail brands in WA, SA and NT.
2.3

Independence

The Board has considered Mr Groppoli’s independence and considers that he is not an independent director.
2.4

Board recommendation

The Board has reviewed Mr Groppoli’s performance since his appointment to the Board and considers that Mr
Groppoli’s skills and experience will continue to enhance the Board’s ability to perform its role. Accordingly, the
Board (other than Mr Groppoli) supports the re-election of Mr Groppoli and recommends Shareholders vote in
favour of the Resolution.
2.5

Voting Intention

The Chair of the Meeting intends to vote all undirected proxies in favour of Resolution 2.
3.

Resolution 3 – Election of Director – Mr Alan Cransberg

3.1

General

ASX Listing Rule 14.4 provides that, a director appointed to fill a casual vacancy or as an addition to the Board must
not hold office (without re-election) past the next annual general meeting of the entity.
Clause 14.4 of the Constitution allows the Directors to appoint at any time a person to be a Director as an addition to
the existing Directors. Any Director so appointed holds office only until the next following annual general meeting
and is then eligible for re-election.
3.2

Qualifications and other directorships

Mr Cransberg has enormous experience in the Industrial services industry, as well as having held various executive
positions on boards of companies across many industry sectors.
Mr Cransberg retired in April 2016, preceding his retirement he was Chairman & Managing Director for Alcoa of
Australia and President of Global Refining, directly responsible for $5 billion in annual production and sales of
Alumina. Mr Cransberg has a broad range of experiences from his 36 years at Alcoa, which include engineering,
finance, research and development, operations (mining, refining and smelting) and senior management positions.
Other positions Mr Cransberg has previously held were as former Chairman of the West Coast Eagles Football
Club, Founding Non-Executive Director of The Foundation for the Prevention of Violence Against Women and
their Children, Chairman of the Australian Aluminium Council 2010-2013 and Deputy Chairman 2013-2015. He
was a Founding Member of CEO’s for Gender Equity 2012-2015, Non-Executive Director Australian Institute of
Management 2008-2010, Non-Executive Director Chamber of Commerce & Industry 2008-2010, Member of
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Australian Business Arts Foundation 2008-2013, Chairman of Peel Region Employment Initiative 1996-1998 and
Patron of the Peel Health Campus 2012-2014.
Mr Cransberg currently sits on the board of UWA Business School, John Swire and Sons, SAS Resources Trust, Black
Swan State Theatre Company and the Wirrpanda Foundation.
The Company has undertaken the appropriate searches from government authorities and no exceptions were noted.
The Board has prepared a skills matrix which is included in the Company’s Corporate Governance Statement and
considers that Mr Cransberg possesses the required broad based skills to help drive the Company’s performance.
3.3

Independence

The Board has considered Mr Cransberg’s independence and considers that he is an independent Director.
3.4

Board recommendation

The Board has reviewed Mr Cransberg’s performance since his appointment to the Board and considers that Mr
Cransberg’s skills and experience will continue to enhance the Board’s ability to perform its role. Accordingly, the
Board (other than Mr Cransberg) supports the election of Mr Cransberg and recommends Shareholders vote in
favour of the Resolution.
3.5

Voting Intention

The Chair of the Meeting intends to vote all undirected proxies in favour of Resolution 3.
4.

Resolution 4 – Adoption of Performance Rights Plan

4.1

General

This resolution seeks Shareholder approval for the adoption of the employee incentive scheme titled “Stealth Global
Holdings Ltd Performance Rights Plan” (the Plan) and for the issue of Performance Rights under the Plan.
The Board recognises the need to adequately incentivise and remunerate staff and effective employee incentive
schemes can be used as vehicles for the Company’s long term incentive plan in addition to providing the Board with
flexibility to issue other equity incentives offered by the Board from time to time. The Plan is designed to:
(a)

align employee incentives with Shareholders’ interests;

(b)

encourage broad based share ownership by employees at all levels; and

(c)

assist employee attraction and retention.

4.2

ASX Listing Rule 7.1

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of equity securities that
a listed company can issue without the approval of its shareholders over any 12 month period to 15% of the fully paid
ordinary securities it had on issue at the start of the period.
4.3

ASX Listing Rule 7.2

ASX Listing Rule 7.2 [Exception 13(b)] sets out an exception to ASX Listing Rule 7.1 which provides that issues under
an employee incentive scheme are exempt for a period of 3 years from the date on which shareholders approve the
issue of securities under the scheme as an exception to ASX Listing Rule 7.1.
Exception 13(b) is only available if and to the extent that the number of equity securities issued under the scheme
does not exceed the maximum number set out in the entity’s notice of meeting dispatched to shareholders in
respect of the meeting at which shareholder approval was obtained pursuant to Listing Rule 7.2 [Exception 13(b)].
Exception 13(b) also ceases to be available if there is a material change to the terms of the scheme from those set
out in the notice of meeting.
The Plan was established before the Company listed on ASX in 2 October 2018 and a summary of the Plan was
included in the Company’s prospectus dated 10 August 2018. A copy of the Plan was lodged with ASX on 28
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September 2018. The exemption available under Exception 13(a) of Listing Rule 7.2 with respect to the Plan will expire
on 28 September 2021. Subject to achieving performance conditions, Performance Rights relating to Financial Year
2021 are proposed to be issued to qualifying key management personnel in or around October 2021. Accordingly,
the Company is seeking to refresh the Shareholder approval for the Performance Rights Plan.
If Resolution 4 is passed, the Company will be able to issue Performance Rights under the Plan to eligible participants
over a period of 3 years from the date of approval without impacting on the Company’s ability to issue up to 15% of
its total ordinary securities without prior Shareholder approval in any 12 month period.
If Resolution 4 is not passed, issues of Performance Rights under the Plan may still occur but will be counted as part
of the Company’s 15% annual placement capacity (as detailed in Listing Rule 7.1).
Any proposed issues of Performance Rights under the Plan to a Director, an associate of the Director, or a person
whose relationship with the Company, Director or associate of the Director is, in ASX’s opinion, such that approval
should be obtained will require additional Shareholder approval under ASX Listing Rule 10.14 at the relevant time.
The Company intends to issue rights under the Plan to Mr Arnold, Managing Director of the Company. Refer to
Section 5 of this Explanatory Memorandum for further details of the proposed issue of Performance Rights.
Resolution 4 seeks Shareholder approval in accordance with Exception 13(b) of Listing Rule 7.2 for the Company to
issue rights under the Plan.
4.4

Specific information required by Listing Rule 7.2

In accordance with Exception 13(b) of Listing Rule 7.2, the following information is provided:
(a)

a summary of the key terms of the Plan is detailed in Schedule 1; and

(b)

there have been no issues of securities under the Performance Rights Plan as at the date of this Notice
since Stealth listed on the ASX on 2 October 2018;

(c)

up to a maximum of 9,000,000 Performance Rights are proposed to be offered and may be issued under
the Performance Rights Plan during the 3-year period following approval by Shareholders; and

(d)

a voting exclusion statement with respect to Resolution 4 is included in the Notice.

5.3

Board Recommendation

The Directors consider that the Plan is an appropriate mechanism to assist the recruitment, reward, retention and
motivation of employees of the Company, and unanimously recommend that Shareholders vote in favour of the
Resolution.
5.4

Voting Intention

The Chair of the meeting intends to vote undirected proxies in favour of the Resolution.
5

Resolution 5 – Approval of Issue of Performance Rights to Mr Michael Arnold under the Performance
Rights Plan

5.1

General

The Company is seeking shareholder approval to grant Performance Rights for the financial year ending 30 June
2021 (FY21) to Mr Michael Arnold, Managing Director of Stealth, under the Performance Rights Plan. Under his
executive service agreement with Stealth, Mr Arnold is entitled to participate in the Company’s Performance Rights
Plan in accordance with the terms of the Plan and the ASX Listing Rules (where applicable).
The following information is provided to assist Shareholders in assessing Resolution 5.
5.2

Chapter 2E

Chapter 2E of the Corporations Act prohibits a public company from giving a financial benefit to a related party of
the public company unless either:
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(a) the giving of the financial benefit falls within one of the nominated exceptions to the provision (set out in 		
sections 210 to 216 of the Corporations Act); or
(b)

prior shareholder approval is obtained to the giving of the financial benefit (in accordance with sections 		
217 to 227 of the Corporations Act), and the benefit is given within 15 months of such shareholder approval.

The issue of Performance Rights constitutes giving a financial benefit and Mr Arnold is a related party of the Company
by virtue of being a Director.
The Directors of the Company (excluding Mr Arnold as he has a material personal interest in Resolution 5) consider that
Shareholder approval pursuant to Chapter 2E of the Corporations Act is not required because the issue of Performance
Rights the subject of Resolution 5 was reached as part of the annual remuneration package for Financial Year 2021 for
Mr Arnold, is considered reasonable remuneration in the circumstances and was negotiated on an arm’s length basis.
5.3

Listing Rule 10.14

Listing Rule 10.14 provides that an entity must not permit any of the following persons to acquire equity securities
under an employee incentive scheme without the approval of the holders of its ordinary securities:
10.14.1

a director of the entity;

10.14.2 an associate of a director of the entity; or
10.14.3 a person whose relationship with the entity or a person referred to in Listing Rules 10.14.1 to 10.14.2 is such 		
that, in ASX’s opinion, the acquisition should be approved by security holders.
The issue of Performance Rights to each of the Related Parties falls within Listing Rule 10.14.1 and therefore requires the
approval of Shareholders under Listing Rule 10.14.
Resolution 5 seeks the required Shareholder approval for the issue of the Performance Rights under and for the
purposes of Listing Rule 10.14.
5.4

Technical information required by Listing Rule 14.1A

If Resolution 5 is passed, the Company will be able to proceed with the issue of the Performance Rights to Mr Arnold
under the Incentive Performance Rights Plan within three years after the date of the Meeting (or such later date as
permitted by any ASX waiver or modification of the Listing Rules).
As approval pursuant to Listing Rule 7.1 is not required for the issue of the Performance Rights (because approval is
being obtained under Listing Rule 10.14), the issue of the Performance Rights will not use up any of the Company’s 15%
annual placement capacity.
If Resolution 5 is not passed, then subject to the achievement of the performance hurdles described below, Mr
Arnold will receive a cash payment equivalent in value to the Performance Rights that would have been granted had
Shareholder approval been obtained.
5.5

FY21 Grant

The details of the proposed grant of Performance Rights to Mr Arnold for Financial Year 2021 are set out in Schedule 3.
5.6

Information required under Listing Rule 10.15

Pursuant to and in accordance with the requirements of ASX Listing Rule 10.15, the following information is provided in
relation to the Resolution 5.
(a)

The Performance Rights will be issued to Mr Arnold (or his nominee), who falls within the category set out 		
in Listing Rule 10.11.1 as Mr Arnold is a related party of the Company by virtue of being a Director.

(b)

The maximum number of Performance Rights to be issued is 1,166,667 Performance Rights.

Shareholders are hereby notified that the actual number of Performance Rights that may be issued to Mr Arnold (or his
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nominee) may vary, based on the prevailing Share price at the time the number of Performance Rights to be issued
is calculated.
If the maximum number of Performance Rights approved to be issued under Resolution 5 is insufficient to satisfy
the entitlement of the Performance Rights owing to Mr Arnold for the FY21 Grant, the balance will, at the election
of Mr Arnold, either be paid in cash or further Shareholder approval will be required to issue the remaining number
of entitlement Performance Rights.
(c)

The total remuneration package for Mr Arnold for the previous financial year and the proposed total
remuneration package for the current financial year are set out below:

Proposed in Current Financial Year 2021
Director
Mr Michael Arnold

2020

Salary and Fees

Performance Rights

Salary and Fees

Performance Rights

$

$

$

$

750,9461

105,0002

496,799

nil

Notes:
1.

Subject to achieving performance criteria, Mr Arnold may be entitled to earn a short-term incentive for the year ending 30 June
2021, in the form of cash of an amount equal to a maximum of 40% of his annual base salary, although there is no certainty that any
short-term incentive will be earned by Mr Arnold.

2.

Subject to achieving performance criteria as set out in Schedule 3, Mr Arnold may be entitled to earn a long-term incentive 		
for the year ending 30 June 2021, in the form of Performance Rights of an amount equal to a maximum of 25% of his annual base
salary, although there is no certainty that any long-term incentive will be earned by Mr Arnold.

(d)

Shareholder approval was sought pursuant to Listing Rule 10.14 at the 2019 AGM for the issue of up 		
to 1,166,667 Performance Rights to Mr Arnold but no Performance Rights were issued under the Plan as
the performance criteria was not achieved.

(e)

A summary of the material terms of the Performance Rights is set out in Schedule 2.

(f)

The Performance Rights are unquoted performance rights. The Company has chosen to grant 		
Performance Rights to Mr Arnold because:

		
		
		
		
		
		
		
		
		
		

(i)

the issue of Performance Rights assists the Company with the reward, retention and 		
incentivisation of Mr Arnold who possesses the necessary skills and experience to enable the
Company to effectively develop its businesses and grow long-term shareholder value;

(ii)

the Company believes that incentivising and rewarding performance and the achievement of key
objectives through Performance Rights equity arrangements is the most effective remuneration
structure because it preserves the Company’s cash resources and aligns the interests of Mr
Arnold with those of all shareholders;

(iii)

the use of Performance Rights are typically less dilutionary than options and because 		
the Performance Rights are unlisted, there is no dilutionary impact on Shareholders until, if and
when the performance milestones are achieved, in which case all Shareholders will share in the
benefits resulting from the Company achieving its strategic business objectives; and,

(iv)

the issue of the Performance Rights enables the Company to provide cost-effective incentive
remuneration to Mr Arnold that is consistent with equity remuneration arrangements offered by
similar listed companies at the same stage of development;

(g)

Mr Arnold will be issued up to $105,000 of Performance Rights. The deemed issue price of Performance
Rights will be the VWAP of Shares as traded on ASX for the 30-day period after release of the Appendix 4E
– Preliminary Final Report for FY21 in August 2021.

(h)

The Performance Rights will be issued to Mr Arnold no later than 3 years after the date of the Meeting
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(or such later date as permitted by any ASX waiver or modification of the Listing Rules) and it is anticipated
the Performance Rights will be issued in or around October 2021.
(i)

A summary of the material terms and conditions of the Plan is set out in Schedule 1.

(j)

There are no loans provided to the participants in relation to the acquisition of Performance Rights under
the Plan.

(k)

Details of any Performance Rights issued under the Performance Rights Plan will be published in the
annual report of the Company relating to the period in which they were issued, along with a statement that
approval for the issue was obtained under Listing Rule 10.14.

(l)

All Directors (currently being Mr Christopher Wharton, Mr Michael Arnold, Mr Giovanni Groppoli and Mr
Alan Cransberg) are eligible to participate in the Plan. In the event any such persons become entitled to
participate in the Plan, issues to them will require prior Shareholder approval.

(m)

A voting exclusion statement is set out beneath Resolution 5.

6

Resolution 6 – Replacement of Constitution

6.1

General

A company may modify or repeal its constitution or a provision of its constitution by special resolution of shareholders.
Resolution 6 is a special resolution which will enable the Company to repeal its existing Constitution and adopt
a new constitution (Proposed Constitution) which is of the type required for a listed public company limited by
shares updated to ensure it reflects the current provisions of the Corporations Act and Listing Rules.
This will incorporate amendments to the Corporations Act and Listing Rules since the current Constitution was
adopted in July 2018.
The Directors believe that it is preferable in the circumstances to replace the existing Constitution with the Proposed
Constitution rather than to amend a multitude of specific provisions.
The Proposed Constitution is broadly consistent with the provisions of the existing Constitution. Many of the
proposed changes are administrative or minor in nature including but not limited to expressly providing for statutory
rights by mirroring these rights in provisions of the Proposed Constitution.
The Directors believe these amendments are not material nor will they have any significant impact on Shareholders.
It is not practicable to list all of the changes to the Constitution in detail in this Explanatory Statement, however, a
summary of the proposed material changes is set out below.
A copy of the Proposed Constitution can also be sent to Shareholders upon request to the Company Secretary
via email at investors@stealthgi.com. Shareholders are invited to contact the Company if they have any queries or
concerns.
6.2

Summary of material proposed changes

Restricted Securities (clause 2.12)
The Proposed Constitution complies with the recent changes to Listing Rule 15.12 which took effect from 1 December
2019. As a result of these changes, ASX will require certain more significant holders of restricted securities and
their controllers (such as related parties, promoters, substantial holders, service providers and their associates) to
execute a formal escrow agreement in the form Appendix 9A, as is currently the case.
However, for less significant holdings (such as non-related parties and non-promoters), ASX will permit the Company
to issue restriction notices to holders of restricted securities in the form of the new Appendix 9C advising them of
the restriction rather than requiring signed restriction agreements.
Direct Voting (clause 13, specifically clauses 13.35 – 13.40)
The Proposed Constitution includes a new provision which allows Shareholders to exercise their voting rights
through direct voting (in addition to exercising their existing rights to appoint a proxy). Direct voting is a mechanism
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by which Shareholders can vote directly on resolutions which are to be determined by poll.
Votes cast by direct vote by a Shareholder are taken to have been cast on the poll as if the Shareholder had cast the
votes on the poll at the meeting. In order for direct voting to be available, Directors must elect that votes can be
cast via direct vote for all or any Resolutions and determine the manner appropriate for the casting of direct votes.
If such a determination is made by the Directors, the notice of meeting will include information on the application
of direct voting.
Closing date for Director nominations (clause 14.3)
On 19 December 2019, ASX amended Listing Rule 3.13.1 to provide that companies must release an announcement
setting out the date of its meeting and the closing date for nominations at least 5 business days before the closing
date for the receipt of such nominations.
The closing date period under clause 14.3 of the Proposed Constitution has been reduced to at least 30 days
(previously it was 30 Business Days) to allow the Company to issue the notification just prior to the notice of meeting
which will reduce the risk of having to delay Shareholder meetings to comply with the Listing Rule requirement.
Partial (proportional) takeover provisions (new clause 36)
A proportional takeover bid is a takeover bid where the offer made to each shareholder is only for a proportion of
that shareholder’s shares.
Pursuant to section 648G of the Corporations Act, the Company has included in the Proposed Constitution a
provision whereby a proportional takeover bid for Shares may only proceed after the bid has been approved by a
meeting of Shareholders held in accordance with the terms set out in the Corporations Act.
This clause of the Proposed Constitution will cease to have effect on the third anniversary of the date of the adoption
of last renewal of the clause.

Information required by section 648G of the Corporations Act
Effect of proposed proportional takeover provisions
Where offers have been made under a proportional off-market bid in respect of a class of securities in a company,
the registration of a transfer giving effect to a contract resulting from the acceptance of an offer made under such
a proportional off-market bid is prohibited unless and until a Resolution to approve the proportional off-market bid
is passed.

Reasons for proportional takeover provisions
A proportional takeover bid may result in control of the Company changing without Shareholders having the
opportunity to dispose of all their Shares. By making a partial bid, a bidder can obtain practical control of the
Company by acquiring less than a majority interest. Shareholders are exposed to the risk of being left as a minority
in the Company and the risk of the bidder being able to acquire control of the Company without payment of an
adequate control premium. These amended provisions allow Shareholders to decide whether a proportional
takeover bid is acceptable in principle, and assist in ensuring that any partial bid is appropriately priced.

Knowledge of any acquisition proposals
As at the date of this Notice of Meeting, no Director is aware of any proposal by any person to acquire, or to increase
the extent of, a substantial interest in the Company.

Potential advantages and disadvantages of proportional takeover provisions
The Directors consider that the proportional takeover provisions have no potential advantages or disadvantages for
them and that they remain free to make a recommendation on whether an offer under a proportional takeover bid
should be accepted.
The potential advantages of the proportional takeover provisions for Shareholders include:
(a)

the right to decide by majority vote whether an offer under a proportional takeover bid should proceed;
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(b)

assisting in preventing Shareholders from being locked in as a minority;

(c)

increasing the bargaining power of Shareholders which may assist in ensuring that any proportional takeover
bid is adequately priced; and

(d)

each individual Shareholder may better assess the likely outcome of the proportional takeover bid by 		
knowing the view of the majority of Shareholders which may assist in deciding whether to accept or reject an
offer under the takeover bid.

The potential disadvantages of the proportional takeover provisions for Shareholders include:
(a)

proportional takeover bids may be discouraged;

(b)

lost opportunity to sell a portion of their Shares at a premium; and

(c)

the likelihood of a proportional takeover bid succeeding may be reduced.

Board Recommendation
The Directors do not believe the potential disadvantages outweigh the potential advantages of adopting the
proportional takeover provisions and as a result consider that the proportional takeover provision in the Proposed
Constitution is in the interest of Shareholders and unanimously recommend that Shareholders vote in favour of the
Resolution.
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DEFINITIONS
$ means an Australian dollar.
Annual General Meeting means the annual general meeting the subject of this Notice.
Annual Report has the same meaning as Financial Report.
ASX means ASX Limited (ACN 008 624 691) and where the context permits the Australian Securities Exchange
operated by ASX Limited.
ASX Listing Rules and Listing Rules mean the official listing rules of ASX.
Auditor means the Company’s auditor from time to time, at the date of the Notice, being BDO Audit (WA) Pty Ltd.
Auditor’s Report means the auditor’s report on the Financial Report.
AWST means Australian Western Standard Time, being the time in Perth.
Board means the board of directors of the Company.
Chair (or Chairperson) means the person appointed to chair the Meeting convened by this Notice.
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).

Company or Stealth means Stealth Global Holdings Ltd (ACN 615 518 020).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Director means a Director of the Company and Directors means the directors of the Company.
Explanatory Memorandum means this explanatory memorandum accompanying the Notice of Annual General
Meeting.
Financial Report means the annual financial report of the Company and its controlled entities prepared under Chapter
2M of the Corporations Act.
Group means the Company and its controlled entities.
Key Management Personnel has the same meaning as in the accounting standards issued by the Australian Accounting
Standards Board and means those persons having authority and responsibility for planning, directing and controlling
the activities of the Company, or if the Company is part of a consolidated entity, of the consolidated entity, directly
or indirectly, including any director (whether executive or otherwise) of the Company, or if the Company is part of a
consolidated entity, of an entity within the consolidated group.
Listing Rules means the official listing rules of the ASX.
Meeting means the meeting of Shareholders convened by the Notice of Annual General Meeting.
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Notice or Notice of Meeting means the notice of annual general meeting accompanying this Explanatory
Memorandum.
Performance Right means a contractual right to receive a given number of fully paid ordinary shares if a nominated
milestone is achieved.
Plan or Performance Rights Plan means the incentive performance rights plan to be adopted by the Company, being
the subject of Resolution 4 as summarised in Schedule 1.
Proxy Form means the proxy form attached to the Notice.
Remuneration Report means the remuneration report as contained in the Directors’ report section of the Company’s
annual financial report..
Resolution means a resolution in the Notice.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a shareholder of the Company.
Trading Day means a day determined by ASX to be a trading day in accordance with the Listing Rules.
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SCHEDULE 1
Key Terms and Conditions of the Performance Rights Plan
The key terms of the Performance Rights Plan are as follows:
1.

The Board may, from time to time, in its absolute discretion, make a written offer to any of the following:

		
		
		

(a)

a Director (whether executive or non-executive) of any Group Company;

(b)

a full or part time employee of any Group Company;

(c)

a casual employee or contractor of a Group Company to the extent permitted by ASIC Class Order 		
14/1000; or

(d)

a prospective participant, being a person to whom the Offer is made but who can only accept the 		
Offer if an arrangement has been entered into that will result in the person becoming an 			
Eligible Participant under clauses (a), (b) or (c) above,

(Eligible Participants).
2.

Under the Plan the Board may grant Performance Rights to Eligible Participants with effect from the date
determined by the Board, upon the terms set out in the Plan and upon such additional terms and 		
vesting conditions as the Board determines.

3.

The Board will advise each Eligible Participant of the following minimum information regarding the 			
Performance Rights:

		
		

		
		

(a)

the maximum number of Performance Rights that the Eligible Participant may apply for, or the 		
formula for determining the number of Performance Rights that may be applied for;

(b)

the maximum number of Shares that the Eligible Participant is entitled to be issued on the exercise 		
of each Performance Right or the formula for determining the maximum number of Shares;

(c)

any applicable vesting conditions;

(d)

when unvested Performance Rights will expire (Expiry Date);

(e)

the date by which an offer must be accepted (Closing Date); and

(f)

any other information required by law or the ASX Listing Rules or considered by the Board to be 		
relevant to the Performance Rights or the Shares to be issued on exercise of 				
the Performance Rights.

4.

Performance Rights will not be quoted on the ASX, except to the extent provided for by the Plan or unless 		
the Offer provides otherwise.

5.

Subject to clause 8, a Performance Right granted under the Plan will not vest and be exercisable unless the 		
vesting conditions (if any) have been satisfied and the Board has notified the Eligible Participant of that fact.

6.

The Board must notify an Eligible Participant in writing within 10 Business Days of becoming aware that any 		
vesting conditions attaching to a Performance Right have been satisfied.

7.

Subject to the Corporations Act, the ASX Listing Rules and the Plan, the Company must issue to the 		
participant or his or her personal representative (as the case may be) the number of Shares the 			
participant is entitled to be issued in respect of vested Performance Rights that are exercised, within 		
10 business days of the Performance Rights being exercised.

8.

A Performance Right will lapse upon the earlier to occur of:
(a)

an unauthorised dealing in, or hedging of, the Performance Right occurring, as governed by the Plan;

(b)

a vesting condition in relation to the Performance Right is not satisfied by the due date, or becomes
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9.

Incapable of satisfaction, as determined by the Board in its absolute discretion, unless the 			
Board exercises its discretion to vest the Performance Right in accordance with the Plan;
(c)

a vested Performance Right is not exercised within the time limit specified in the Plan;

(d)

an Eligible Participant (or, where the participant is a nominee of the Eligible Participant, that Eligible
Participant) ceases to be an Eligible Participant, unless the Board exercises its discretion to vest the 		
Performance Right in accordance with the Plan;

(e)

the Board deems that a Performance Right lapses due to fraud, dishonesty or other improper behaviour
of the holder/Eligible Participant in accordance with the Plan;

(f)

the Company undergoes a change of control or a winding up resolution or order is made, and the Board
does not exercise its discretion to vest the Performance Right in accordance with the Plan; and

(g)

the Expiry Date of the Performance Right.

The Board may, in its absolute discretion, by written notice to a participant, resolve to waive any of the vesting
conditions applying to the Performance Rights due to:

		

(a)

an Eligible Participant or, where the participant is a nominee of an Eligible Participant, that Eligible 		
Participant, ceasing to be an Eligible Participant as a result of:
i. death or total or permanent disability; or
ii. retirement or redundancy; or

		

		

(b)

an Eligible Participant or, where the participant is a nominee of an Eligible Participant, that Eligible 		
Participant, suffering severe financial hardship;

(c)

any other circumstance stated in the terms of the relevant Offer made to and accepted by the participant;

(d)

a change of control occurring; or

(e)

the Company passing a resolution for voluntary winding up, or an order is made for the compulsory 		
winding up of the Company,

in which case, a participant (or their personal legal representative where applicable) may exercise any vested Performance
Right at any time within one month of the Board notifies that the Performance Right has vested, failing which the
Performance Right will lapse, by a signed written notice to the Board specifying the Performance Rights being exercised
and providing the certificate for those Performance Rights.

Stealth Global Holdings Notice of Annual General Meeting 

19

SCHEDULE 2
Terms and Conditions of the Performance Rights
A summary of the terms of the long-term incentive Performance Rights that are proposed to be issued to Mr Arnold
is set out below:
1.

Stealth Global Holdings Ltd (ACN 615 518 020) (Company) has issued an invitation to Mr Arnold to apply 		
for Performance Rights under its Performance Rights Plan (Plan) on the terms of set out in this Schedule 		
below (Schedule).

2.

Mr Arnold applied for and accepted the invitation on or before 5pm (WST) on 22 September 2020, being the
Closing Date at which time the invitation would otherwise lapse.

3.

Terms used in this Schedule have the same meaning as used in the Plan.

4.

The Company confirms that:

		
		

(a)

Performance Rights that may be granted to Mr Arnold will be subject to the terms and conditions of
the Plan; and,

(b)

subject to the following, the Performance Rights granted to Mr Arnold under the Plan will be subject
to the following Expiry Date and subject to the following Vesting Conditions:
i. an amount of $ 105,000 is available to Mr Arnold under the LTI plan;

		
		

ii. the number of Performance Rights to be granted will be calculated by reference to the volume 		
weighted average market price (VWAP) of Shares as traded on ASX for the 30-day period 			
after release of the Appendix E – Preliminary Final Report for Financial Year 2021 in August 2021.

5.

On or by 2 October 2021 the Company will advise Mr Arnold in writing the number of Performance Rights 		
available to Mr Arnold under the Plan.

6.

On exercise of any vested Performance Right Mr Arnold (or his Nominee) will be entitled to receive Ordinary
Shares, at the absolute discretion of the Board.

7.

The grant of the Performance Rights is subject to the terms of the Plan, including the Company obtaining 		
any necessary Shareholder approvals and Mr Arnold remaining an Eligible Participant at the time 			
the Performance Rights are to be granted and (subject to a number of exceptions), exercised and converted
into Shares.

8.

The Performance Rights under the Plan will be granted to Mr Arnold for nil cash consideration.

9.

The Shares issued on exercise of the Performance Rights will be subject to the Restriction Period of 3 years 		
commencing 1 July 2020 and ending on 30 June 2023

10.

Unless the Plan provides otherwise, the Shares to which Mr Arnold becomes entitled to on exercise of the 		
Performance Right will be issued to Mr Arnold as soon as practicable after the exercise date as will any Cash 		
Payment.

11.

The Performance Rights granted to Mr Arnold, if any, are only transferrable on the terms and conditions set 		
out in the Plan.

12.

The Company will apply for the Shares to be quoted on the ASX in accordance with the ASX Listing Rules 		
within 10 Business Days of the later of the date the Shares are issued and the date any Restriction Period that
applies to the Shares ends.

13.

The Shares may be subject to restrictions on disposal in accordance with the Plan in which case the 			
Company will impose a Holding Lock with the Company’s share registry and the Shares will not be able 		
to be traded until the Holding Lock is lifted by the Company.

14.

The Company will issue, where required to enable the Shares issued on exercise of Performance Rights to be
freely tradeable on the ASX (subject to any Restriction Period), a cleansing statement under Section 708A(5)
of the Corporations Act at the time Shares are issued.
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15.

Where a cleansing statement is required, but cannot be issued, the Company will have a prospectus available
in relation to the Shares which complies with the requirements of the Corporations Act.

16.

Subdivision 83A-C of the Income Tax Assessment Act 1997¸ which enables tax deferral on Performance 		
Rights, may apply (subject to the conditions in that Act) to Performance Rights granted to Mr Arnold who 		
may not sell, transfer or dispose of any Shares issued to Mr Arnold on the exercise of Performance 			
Rights where to do so would contravene the insider trading or on-sale provisions of the Corporations Act.
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SCHEDULE 3
Proposed Grant of the Long Term Incentive Performance Rights
A summary of the long-term incentive Performance Rights that are proposed to be issued to Mr Arnold is set out below:
The maximum value of Performance Rights to be offered to Mr Arnold as a long-term incentive as part of his annual
remuneration package for Financial Year 2021 is $105,000. Stealth seeks approval for the Financial Year 2021 Grant to
the value of $105,000.
The number of Performance Rights to be granted will be calculated by reference to the volume weighted average
market price (VWAP) of Shares as traded on ASX for the 30-day period after release of the Appendix 4E – Preliminary
Final Report for Financial Year 2021 in August 2021. For the purposes of this Explanatory Memorandum, the maximum
number of Performance Rights to be issued is calculated by reference to the VWAP of Shares as traded on ASX for the
30-day period after release of the Appendix 4E – Preliminary Final Report for Financial Year 2020 on 31 August 2020.
On the basis of the Financial Year 2020 VWAP, each performance right is valued at $0.09. Based on that theoretical
value, the maximum number of Performance Rights that Stealth would issue to Mr Arnold for Financial Year 2021 is
1,166,667. The actual number of Performance Rights that will be issued under Resolution 5 will be based on the VWAP
calculated in October 2021.
Each Performance Right entitles Mr Arnold to receive, upon vesting, one fully paid ordinary share in Stealth. The
Performance Rights will not entitle Mr Arnold to receive dividends on Shares before vesting of the Performance Rights
entitling him to those Shares.
Mr Arnold must be employed on 30 September 2021 to be eligible to receive any short-term incentive or long-term
incentive for Financial Year 2021. If Mr Arnold’s executive service agreement is terminated without cause, all vested
and unexercised Performance Rights can be exercised in accordance with the terms of the Plan and the Board may
waive either in whole or in part the performance conditions in respect of unvested Performance Rights in its absolute
discretion. If Mr Arnold’s executive service agreement is terminated with cause, short-term incentives that are not
awarded and unvested long-term incentives will lapse.
The number of Performance Rights that will vest with Mr Arnold at the end of the performance period (if any) will be
determined having regard to the performance criteria described below.
(a) Performance Period
The performance period will be three years commencing on 1 October 2020 and ending on 30 September 2023.
(b) Performance Conditions

(i) Earnings per share (EPS) performance criteria (50% weighting)
If Stealth meets the EPS performance hurdles set out in the table below during the performance period, based on the
theoretical value determined above, up to 583,333 Performance Rights would vest with Mr Arnold.
EPS is calculated by dividing the underlying net profit attributable to Stealth for the relevant statutory reporting period
(statutory NPAT) by the weighted average number of ordinary shares of the Company.
The Board will determine after the end of the performance period whether Stealth has met the performance criteria.
The proportion of Performance Rights that vest will be determined as follows:
Stealth’s compound EPS growth

Proportion of EPS entitlement Performance Rights to be issued

25% per annum or less

0%

26%

50%

Between 26% and 32%

Pro rata between 50% and 99%

33% or more per annum

100%
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(ii) Absolute total shareholder return (TSR) performance criteria (50% weighting)
If Stealth meets the Absolute TSR performance hurdles described below during the performance period, based on the
theoretical value determined above, up to 583,333 Performance Rights would vest with Mr Arnold.
The Absolute TSR performance criteria is determined by comparing Stealth’s performance in this respect to the
Absolute TSR performance of a group of peer companies selected by the Board (the Comparative Group).
Absolute TSR for Stealth and the companies in the Comparative Group will be calculated, by an external provider, as
follows:
•

Absolute TSR will be measured over a three-year performance period; that is, 1 October 2020 to 30 September
2023 (Performance Period).

•

For the purposes of this measurement, the share price of Stealth will be averaged over the six months preceding
the start and end date of the performance period.

•

Dividends, if any, will be assumed to have been re-invested on the ex-dividend date.

•

Ignoring any income tax impost and any franking credits (or equivalent).

The Board will determine after the end of the performance period whether Stealth has met the performance criteria.
The proportion of Performance Rights that vest will be determined as follows:
Absolute TSR rank

Proportion of Absolute TSR entitlement Performance Rights to be issued

Less than 60th percentile

0%

60th percentile

60%

Between 60th percentile and 99th Pro rata between 60% and 99%
percentile
100th percentile

100%
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Need assistance?

*S00000112Q01*

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)
Online:
www.investorcentre.com/contact
SGI

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

YOUR VOTE IS IMPORTANT
For your proxy appointment to be effective it
must be received by 11:00 AM (AWST) on
Wednesday, 25 November 2020.

Proxy Form
How to Vote on Items of Business

Lodge your Proxy Form:

XX

All your securities will be voted in accordance with your directions.

Online:
APPOINTMENT OF PROXY
Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Your secure access information is

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

Control Number: 999999
SRN/HIN: I9999999999
PIN: 99999
For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS
Individual: Where the holding is in one name, the securityholder must sign.
Joint Holding: Where the holding is in more than one name, all of the securityholders should
sign.
Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.
Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

By Fax:
1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

PARTICIPATING IN THE MEETING
Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com under the help tab, "Printable Forms".

PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

Samples/000001/000001/i12

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form
Step 1



I 9999999999

Please mark

I ND

to indicate your directions

XX

Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Stealth Global Holdings Ltd hereby appoint
the Chairman
of the Meeting

PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

OR

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Stealth Global Holdings Ltd to be held at BDO, 38 Station
Street, Subiaco, WA 6008 on Friday, 27 November 2020 at 11:00 AM (AWST) and at any adjournment or postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Items 1, 4 and 5 (except where I/we have indicated a different voting intention in step 2) even though Items 1, 4 and 5 are connected directly
or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Items 1, 4 and 5 by marking the appropriate box in step 2.

Step 2

PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

Items of Business

For
1

Non-Binding Resolution to Adopt Remuneration Report

2

Re-election of Director - Mr Giovanni Groppoli

3

Re-election of Director - Mr Alan Cransberg

4

Adoption of Performance Rights Plan

5

Approval of Issue of Performance Rights to Mr Michael Arnold under the Performance Rights Plan

6

Replacement of Constitution

Against Abstain

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

Step 3

Signature of Securityholder(s)

This section must be completed.

Individual or Securityholder 1

Securityholder 2

Securityholder 3

Sole Director & Sole Company Secretary

Director

Director/Company Secretary

/
Update your communication details
Mobile Number

SG I

(Optional)
Email Address

999999A

/
Date

By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronically

28 October 2020

Dear Shareholder,

NOTICE OF ANNUAL GENERAL MEETING
Stealth Global Holdings Ltd (ASX: SGI) (the Company or Stealth) is convening its Annual General Meeting on Friday, 27
November 2020 at 11:00 am (AWST).
In accordance with temporary modifications to the Corporations Act 2001 (Cth) under the Corporations (Coronavirus
Economic Response) Determination (No 3) 2020, the Company will not be sending hard copies of the Notice of Meeting to
Shareholders. The Notice of Meeting can be viewed and downloaded from the Company’s website at www.stealthgi.com.
As you have not elected to receive notices by email, a copy of your personalised Proxy Form is enclosed for your
convenience. Shareholders are encouraged to submit their proxy vote online or by form in accordance with the instructions
on the Proxy Form.
The Company strongly encourages Shareholders to lodge a directed proxy form prior to the meeting. Your proxy vote
must be received by 11:00 am (AWST) on Wednesday, 25 November 2020. Any proxy vote received after that time will not
be valid for the meeting.
The Notice of Meeting should be read in its entirety. If you are in doubt as to how you should vote, you should seek advice
from your professional advisers prior to voting. If you have questions about the Meeting and voting arrangements, please
email the Company Secretary at investors@stealthgi.com.

Yours sincerely,

Mike Arnold
Group Managing Director & CEO

