
 

 

 

 

 

 

 

SWICK MINING SERVICES LTD 
ABN 20 112 917 905 

NOTICE OF ANNUAL GENERAL MEETING 

 

 

Time: 10.00 a.m. 

Date: 6 November 2020 

Place: Hyatt Regency Perth 
 99 Adelaide Terrace 
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I M P O R T A N T  I N F O R M A T I O N  

Time and place of meeting 
Notice is given that the annual general meeting of Shareholders of Swick Mining Services Ltd will be held on 
Friday, 6 November 2020 commencing at 10.00 a.m. (WST) at: 

Hyatt Regency Perth 
99 Adelaide Terrace, Perth, Western Australia 

The Explanatory Statement to this Notice of Meeting provides additional information on the matters to be 
considered at the Annual General Meeting.  Terms and abbreviations used in this Notice of Meeting and the 
Explanatory Statement are defined in the Glossary. 

Voting eligibility 
The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that 
the persons eligible to vote at the Annual General Meeting are those who are registered Shareholders at 4:00 
p.m. (WST) on 4 November 2020. 

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

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

In accordance with Section 249L of the Corporations Act, members are advised that: 

• each member has a right to appoint a proxy; 
• the proxy need not be a member of the Company; and 
• a member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the proportion or 

number of votes each proxy is appointed to exercise.  If the member appoints 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. 

Under Sections 250BB and 250BC of the Corporations Act: 

• 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. 

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; and 
• if the proxy has 2 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 
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• at the meeting, a poll is duly demanded on the resolution; and 
• either of the following applies: 

− the proxy is not recorded as attending the meeting; 
− the proxy does not vote on the resolution, 

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. 

COVID-19 health restrictions 
In the event that restrictions on public gatherings in Western Australia due to the COVID-19 global 
pandemic are reintroduced and prevent a physical meeting from being held, the annual general meeting 
will be held as a virtual meeting.   Details of any virtual meeting will be notified to shareholders, including 
information and guidance on how to participate and vote at the meeting. 
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B U S I N E S S  O F  T H E  M E E T I N G  

AGENDA 

 

ORDINARY BUSINESS 

Financial Statements and Reports 

To receive and consider the annual financial report of the Company for the financial year ended 30 June 2020, 
together with the declaration of the directors, the directors’ report, the Remuneration Report and the auditor’s 
report. 

RESOLUTION 1 – ADOPTION OF 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 
for the adoption of the Remuneration Report, as contained in the Company’s annual financial report for the 
financial year ended 30 June 2020.” 

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: 
(a) a member of 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 the 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 Key Management Personnel for the Company. 

RESOLUTION 2 – RE-ELECTION OF DIRECTOR – ANDREW SIMPSON  

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary 
resolution: 

“That for the purposes of Rule 14.2 of the Constitution and for all other purposes, Andrew Simpson, being a 
Director of the Company, retires by rotation and being eligible, is re-elected as a Director.”  

RESOLUTION 3 – RE-ELECTION OF DIRECTOR – IAN MCCUBBING 

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary 
resolution: 

“That for the purposes of Rule 14.2 of the Constitution and for all other purposes, Ian McCubbing, being a 
Director of the Company, retires by rotation and being eligible, is re-elected as a Director.” 

By order of the Board 
 
Frank Campagna 
Company Secretary 

Perth, Western Australia 
23 September 2020 
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E X P L A N A T O R Y  S T A T E M E N T  

This Explanatory Statement has been prepared to provide information which the Directors believe to be 
material to Shareholders in deciding whether or not to pass the Resolutions which are the subject of the 
business of the annual general meeting. 

FINANCIAL STATEMENTS AND REPORTS 

In accordance with the Constitution, the business of the meeting will include consideration of the annual 
financial report of the Company for the financial year ended 30 June 2020, together with the declaration of the 
directors, the directors’ report, the Remuneration Report and the auditor’s report. 

Printed copies of the Company’s annual financial report are not provided to Shareholders unless specifically 
requested by any individual Shareholder.  The annual financial report is available on the Company’s web-site 
at www.swickmining.com. 

RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT  

General 
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 shareholders.  However, such a resolution is advisory only and 
does not bind the company or the directors of the company. 

The Remuneration Report sets out remuneration arrangements for the directors and senior management of 
the Company.  The Remuneration Report is included in the directors’ report contained in the annual financial 
report of the Company for the financial year. 

The chair of the meeting will allow a reasonable opportunity for shareholders to ask questions about or make 
comments on the Remuneration Report at the annual general meeting. 

Voting consequences 
A company is required to put to 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 the vote.  If required, the Spill Resolution must be put to the 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. 

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

Proxy voting restrictions 
Shareholders appointing a proxy for Resolution 1 should note the following: 

(a) If you appoint a member of Key Management Personnel (other than the Chair) whose remuneration 
details are included in the Remuneration Report, or a Closely Related Party of such a member as your 
proxy, you must direct your proxy how to vote on this Resolution.  Undirected proxies granted to these 
persons will not be voted and will not be counted in calculating the required majority if a poll is called on 
this Resolution. 
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(b) If you appoint the Chair as your proxy (where he/she is also a member of Key Management Personnel 
whose remuneration details are included in the Remuneration Report, or a Closely Related Party of such 
a member), you do not need to direct your proxy how to vote on this Resolution.  

(c) If you appoint any other person as your proxy you do not need to direct your proxy how to vote on this 
Resolution, and you do not need to mark any further acknowledgement on the Proxy Form. 

The Chair intends to vote available undirected proxies in favour of Resolution 1. 

RESOLUTIONS 2 AND 3 – RE-ELECTION OF DIRECTORS – ANDREW SIMPSON AND IAN MCCUBBING 

Rule 14.2 of the Constitution requires that at the Company's annual general meeting in every year, 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, 
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 Director who retires by rotation under Rule 14.2 of the Constitution is eligible for re-election.  The Company 
currently has five Directors (including Kent Swick, Managing Director) and accordingly two must retire. 

Andrew Simpson and Ian McCubbing, being the Directors longest in office since their last election, retire by 
rotation and seek re-election. 

Mr Simpson was appointed as a Director in October 2006.  Mr Simpson is a senior marketing executive with 
extensive global marketing experience in the resources and mining industry, including more than 30 years of 
international marketing and distribution of minerals and metals.  He is currently the Managing Director of 
Resource & Technology Marketing Services Pty Ltd, a company providing specialist marketing and business 
assessment advisory services to the mineral resources and technology industries, both in Australia and 
internationally.  Mr Simpson is Chair of the Remuneration and Nomination Committee. 

Mr McCubbing was appointed as a Director in August 2010.  Mr McCubbing is a Chartered Accountant with 
more than 25 years’ experience, principally in the areas of corporate finance and mergers and acquisition.  He 
spent more than 15 years working with ASX200 and other listed companies in senior finance roles, including 
positions as Finance Director and Chief Financial Officer in mining and industrial companies.  Mr McCubbing is 
Chair of the Audit and Corporate Governance Committee.  

If re-elected the Board considers Mr Simpson and Mr McCubbing will be independent Directors. 

The Board (excluding Andrew Simpson and Ian McCubbing) recommends that shareholders vote in favour of 
the re-election of Mr Simpson and Mr McCubbing as Directors of the Company. 

The Chair intends to vote undirected proxies in favour of Resolutions 2 and 3. 
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G L O S S A R Y  

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

ASX Listing Rules means the Listing Rules of ASX. 

Board means the Board of Directors. 

Chairman means the chair of the Meeting. 

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

- a spouse or child of the member;  
- a child of the member’s spouse;  
- a dependent of the member or the member’s spouse;  
- 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;  
- a company the member controls; or  
- a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of “closely 

related party” in the Corporations Act. 

Company means Swick Mining Services Ltd (ABN 20 112 917 905). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

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.  

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

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the director’s report section of the Company’s 
annual financial report for the year ended 2020. 

Resolutions means the resolutions set out in the Notice of Meeting, or any one of them, as the context 
requires. 

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

Shareholder means a holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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