25 June 2019

Spotless applies for ASX Delisting
Spotless Group Holdings Limited (ASX:SPO) (Spotless) has today submitted a formal application
for the removal of Spotless from the Australian Securities Exchange (ASX) official list (Official List)
pursuant to ASX Listing Rule 17.11 (Delisting) and has released the Notice of Meeting of Spotless
shareholders (Shareholders) being convened to consider, and if thought fit, to approve the
Delisting.
Reasons for delisting from the ASX
The Spotless Board considers the Delisting to be in the best interests of Spotless and its
Shareholders for the reasons summarised below:
•

Costs: The continued listing of Spotless requires Spotless to incur considerable corporate
and administrative costs, including listing fees. Spotless is seeking to minimise its
expenditure and would cease incurring such costs if it is removed from the Official List. The
Board of Spotless has determined that the costs of remaining listed on the ASX outweigh
any benefits of listing for Spotless.

•

Liquidity and shareholder spread: Trading in the ordinary shares of Spotless has had a
low level of liquidity over a significant period on the ASX, which has led to low trading
volumes and an erratic share price. Two shareholders in Spotless collectively hold 99.44%
of the ordinary shares in Spotless (Shares).

Further information in relation to the above reasons are set out in section 1.2 of the Explanatory
Statement to the Notice of General Meeting attached to this announcement as Annexure A.
Both Downer EDI Limited (Downer) and Spotless made prominent disclosures during the 2017
takeover offer by Downer (through its wholly-owned subsidiary, Downer EDI Services Pty Ltd) for
Spotless that, if Downer was to take control of Spotless, it was likely that Spotless would apply to
remove itself from the Official List, including for the reasons set out above.
Delisting process
Spotless has received in-principle advice from ASX that it would be likely to remove the Company
from the official list, on a date to be determined by ASX in consultation with the Company, subject to
compliance with the following conditions:
(a)

the Company’s removal from the official list of ASX is approved by a special resolution of
ordinary shareholders of the Company;
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(b)

(c)

the notice of meeting seeking shareholder approval for the Company’s removal from the
official list must include a statement, in form and substance, satisfactory to ASX, setting out:
o

that the removal will take place no earlier than one month after approval is granted;

o

the time and date at which the Company will be removed from the ASX if that
approval is given;

o

that if shareholders wish to sell their shares on ASX, they will need to do so before
the Company is removed from the official list of ASX; and if they do not, details of the
processes that will exist after the Company is removed from the official list to allow
shareholders to dispose of their holdings and how they can access those processes;
and

o

include, to ASX’s satisfaction, information prescribed in section 2.11 of ASX
Guidance Note 33; and

the Company releases the full terms of the ASX decision to the market upon making a
formal application to ASX to remove the Company from the official list of ASX.

In accordance with the condition set out in (c) above, the full terms of the ASX decision are set out
above.
In order to satisfy the condition set out in (a), Spotless will hold a general meeting on Friday 26 July
2019 to consider, and if thought fit, to approve the Delisting (by passing a special resolution). The
Notice for that meeting is attached as Annexure A, and it (together with its accompanying
Explanatory Statement) contains the statements to satisfy the condition set out in (b) above.
Consequences of Delisting
The consequences of the Delisting for Spotless and Shareholders include:
•

Shares will no longer be quoted or traded on ASX and Shareholders will only be able to sell
their Shares via off-market private transactions in accordance with Spotless' constitution
(which will require Shareholders to identify and agree terms with potential purchasers of
Shares);

•

as an unlisted public company, Spotless will not have the ability to raise capital from the
issue of securities in reliance on a limited disclosure fundraising document. If Spotless
wishes to raise capital following the Delisting, this will be by way of an offer of shares
pursuant to a full prospectus or by way of a placement to sophisticated and institutional
investors (to whom such disclosure is not required);

•

while Spotless continues to have in excess of 100 shareholders after the Delisting, Spotless
will be an ‘unlisted disclosing entity’ for the purposes of the Corporations Act 2001 (Cth)
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(Corporations Act), and will therefore remain subject to the continuous disclosure provisions
in section 675 of the Corporations Act, which require an entity to lodge certain material
information with the Australian Securities and Investments Commission;
•

Spotless will remain subject to the takeover provisions and protections in Chapter 6 of the
Corporations Act for so long as there are 50 or more Shareholders; and

•

the ASX Listing Rules will no longer apply to Spotless and shareholder protections contained
in the ASX Listing Rules will no longer apply, including certain restrictions on the issue of
Shares by Spotless, certain restrictions in relation to transactions with persons in a position
of influence and the requirement to address the ASX Corporate Governance Principles and
Recommendations on an annual basis. However, Spotless will continue to be subject to, and
the Shareholders will still have the benefit of, certain provisions of the Corporations Act
applicable to unlisted public companies including, among other things, the related party
provisions in Chapter 2E of the Corporations Act. Further information in relation to the
consequences of the Delisting are set out in section 1.4 of the Explanatory Statement to the
Notice of General Meeting attached as Annexure A.

As set out above, the Delisting is subject to approval by a special resolution of Shareholders.
Shareholders should be aware that, in addition to the right to participate in discussion and vote at
the Shareholders’ meeting, it is possible to pursue additional remedies under the Corporations Act
in relation to the Delisting, including:
•

under Part 2F.1 of the Corporations Act, pursuant to which a member of a company may
apply to a court to make certain orders if an act or proposed act of the company, or a
proposed resolution of members, is either (i) contrary to the interests of members as a
whole; or (ii) oppressive to, unfairly prejudicial to, or unfairly discriminatory against, a
member or members whether in that capacity or any other capacity; or

•

under Part 6.10, Division 2 Subdivision B of the Corporations Act, pursuant to which any
person whose interests are affected by circumstances in relation to the affairs of a company
may apply to the Takeovers Panel to seek a declaration that those circumstances are
‘unacceptable circumstances’ within the meaning of the Corporations Act.

Sale of Shares by Shareholders
As set out in section 1.2(a) of the Explanatory Statement to the Notice of General Meeting attached
as Annexure A, Spotless does not intend to offer a specific liquidity facility in conjunction with its
removal from the official list of ASX.
However, Shareholders who wish to sell their shares remain able to trade their shares to willing
counterparties on-market on the ASX up to the date of suspension of trading of the Company’s
shares prior to its removal from the Official List. If shareholders approve the Delisting, trading in its
shares will be suspended from 7.00 pm on 27 August 2019 and Spotless will be removed from the
Official List of ASX at 7.00 pm on 30 August 2019, which is more than one month after the date on
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which the shareholder approval would be obtained and more than two months from the date of this
announcement.
Next steps and timing
The general meeting of Shareholders to consider and, if thought fit, approve the Delisting will be
held on Friday, 26 July 2019. Spotless will announce the outcome of the vote at the General
Meeting as soon as practicable after the close of that meeting.
If the Delisting is approved by a special majority at that meeting, then the Company will be removed
from the official list of ASX on 30 August 2019. Trading in its shares will be suspended from
7.00pm on 27 August 2019. The proposed timetable for the removal of the Company from the
Official List of ASX is set out in section 1.4 of the Explanatory Statement to the Notice of General
Meeting attached as Annexure A.
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ANNEXURE A – NOTICE OF GENERAL MEETING
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NOTICE OF GENERAL MEETING
AND EXPLANATORY STATEMENT TO
SHAREHOLDERS
Spotless Group Holdings Limited
ABN 27 154 229 562
Date of Meeting
Friday, 26 July 2019
Time of Meeting
12.30pm (Melbourne time)
Place of Meeting
Melbourne Parkview Hotel
562 St Kilda Road
Melbourne VIC 3004
A Proxy Form is enclosed
Please read this Notice and Explanatory Statement carefully.
If you are unable to attend the General Meeting please complete and return the enclosed Proxy Form
in accordance with the specified directions.

SPOTLESS GROUP HOLDINGS LIMITED
ABN 27 154 229 562

NOTICE OF GENERAL MEETING
Notice is given that a General Meeting of the shareholders of Spotless Group Holdings Limited ABN 27 154 229 562
(Company) will be held at Melbourne Parkview Hotel, 562 St Kilda Road, Melbourne, Victoria on Friday, 26 July 2019
at 12.30pm (Melbourne time) for the purpose of transacting the business referred to in this Notice of General Meeting.
If you are unable to attend the Meeting, we encourage you to complete and return the enclosed proxy form.
The completed proxy form must be received by the Company at least 48 hours before the commencement of the Meeting.

AGENDA
Resolution 1 – Approval of the removal of the Company from the official list of ASX
To consider and, if thought fit, pass the following resolution as a special resolution:
“That, subject to ASX granting all necessary approvals, for the purposes of ASX Listing Rule 17.11 and for all other purposes,
the Company be removed from the official list of ASX on a date to be determined by ASX (such removal to take place no earlier
than one month after this resolution is passed) and that the Directors be authorised to do all things reasonably necessary to
give effect to the removal of the Company from the official list of ASX.”
By order of the Board

Paul Morris
Company Secretary
Dated: 25 June 2019

____________________________________
Details of the definitions and abbreviations used in this Notice are set out in the Glossary in section 2 of the Explanatory
Statement.

IMPORTANT NOTES
ENTITLEMENT TO VOTE

The Board has determined that, for the purposes of the meeting, a person will be recognised as a member and the holder
of shares if that person is registered as a holder of shares at 7.00pm (Melbourne time) on 24 July 2019. Accordingly, share
transfers registered after that time will be disregarded in determining entitlements to attend and vote at the meeting.

HOW TO VOTE

Shareholders may vote by either:
•
		

attending the meeting and voting in person or by attorney or, in the case of corporate shareholders, 			
by appointing a corporate representative to attend and vote; or

•
		
		

appointing a proxy to attend and vote on their behalf using the proxy form accompanying this Notice 			
of Meeting and by submitting their proxy appointment and voting instructions electronically, in 				
person, by post or by facsimile.

VOTING IN PERSON (OR BY ATTORNEY)

Shareholders, or their attorneys, who plan to attend the meeting are asked to arrive at the venue 15 minutes prior to the time
designated for the meeting, if possible, so that their holding may be checked against the Company’s share register and their
attendance recorded. In the case of persons attending the meeting as an attorney of a shareholder, the original power of
attorney appointing the person as the shareholder’s attorney (or a certified copy of the power of attorney) must be received by
the Company in the same manner and by the same time outlined for proxy forms below.
If your shares are held jointly, please note that if you and another joint holder both wish to vote at the meeting, only the vote of
the holder named first in the register will be accepted, to the exclusion of the other holder(s).

VOTING BY A CORPORATION

A shareholder or proxy that is a corporation may appoint a body corporate representative to attend and vote for the
shareholder or proxy at the meeting. The appointment must comply with the requirements of section 250D of the Corporations
Act. The representative should bring to the meeting evidence of his or her appointment, including any authority under which it
is signed, unless it has been previously provided to Company’s Share Registry.

VOTING BY PROXY

A shareholder entitled to attend and vote at this meeting is entitled to appoint not more than two proxies to attend and vote
instead of the shareholder. A proxy form is included with this Notice of Meeting and an additional proxy form (if two proxies
are to be appointed) can be obtained from the Company’s Share Registry. A proxy need not be a shareholder of the Company.
Where two proxies are appointed, each proxy may be appointed to represent a specific proportion of the member’s voting
rights on a poll. If the appointment does not specify the proportion or number of votes, each proxy may exercise half of the
votes (any fraction of votes will be disregarded). Neither proxy is entitled to vote on a show of hands if more than one proxy
attends.

If you appoint a proxy, the Company encourages you to consider directing them how to vote by marking the appropriate box on
the proxy form for the proposed resolution. If your proxy chooses to vote, he/she must vote in accordance with your directions.
If you have directed your proxy to vote, and they fail to attend the meeting or they choose to not vote, then, on a poll, the Chairman of the meeting will vote your proxies as directed by you.
If you appoint the Chairman of the meeting as your proxy (or the Chairman becomes your proxy by default) and you do not
direct your proxy how to vote on the Resolution, you will be expressly authorising the Chairman to vote as he decides on the
Resolution. Where the Chairman of the meeting is not directed how to vote, he intends to vote, as your proxy, in favour of the
Resolution.
If you do not want the Chairman of the meeting to vote as your proxy in favour of the Resolution, you need to direct your proxy
to vote against, or to abstain from voting on, the Resolution by marking the appropriate box on the proxy form.
The proxy form (and the power of attorney or other authority, if any, under which a proxy form is signed, or a certified copy of
the power or other authority) must be completed and returned no later than 12.30pm (Melbourne time) on Wednesday, 24 July
2019.
Proxies (and, if applicable, powers of attorney or other authorities) may be returned:
Online at www.linkmarketservices.com.au
Choose Spotless Group Holdings Limited from the drop down menu, enter the holding details as shown on the proxy form,
and follow the instructions provided to appoint a proxy.
By mail
Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
By hand*
Link Market Services Limited
Level 12, 680 George Street
Sydney NSW 2000
*During business hours (Monday to Friday, 9:00 am – 5:00 pm)
By facsimile
+61 2 9287 0309
Any proxy form received after that time will not be valid for the scheduled meeting.
The proxy form must be signed by the shareholder or the shareholder’s attorney or, if the shareholder is a corporation, in a
manner permitted by the Corporations Act. A proxy given by a foreign corporation must be executed in accordance with the
laws of that corporation’s place of incorporation. Where two or more persons are registered as a member, each person must
sign.

EXPLANATORY STATEMENT
This Explanatory Statement accompanies and forms part of the Notice of Meeting and 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
Meeting. Among other things, this Explanatory Statement provides Shareholders with the information required to be provided
to Shareholders by the Corporations Act and the ASX.
Capitalised words and phrases contained in this Notice of Meeting have the same meaning as set out in the Glossary in
section 2 of this Explanatory Statement,
The Explanatory Statement sets out an explanation of the Resolution to be put to Shareholders.
Shareholders should read this Explanatory Statement carefully before determining how to vote in respect of the Resolution.

1.

RESOLUTION – APPROVAL OF DE-LISTING OF THE COMPANY FROM ASX

1.1 Background to Delisting Proposal
On 25 June 2019 the Company announced that it had formally applied to ASX under Listing Rule 17.11 to be removed from the
official list of ASX (Application).
The Company had previously submitted an application to ASX for an in-principle decision in relation to the proposed delisting.
In response, ASX advised the Company, based solely on the information provided, that on receipt of an application for the
removal of the Company from the official list of ASX pursuant to Listing Rule 17.11, ASX would be likely to remove the
Company from the official list, on a date to be determined by ASX in consultation with the Company, subject to compliance
with the following conditions:
(a)

the Company’s removal from the official list of ASX is approved by a special resolution of ordinary shareholders of the
Company;

(b)

the notice of meeting seeking shareholder approval for the Company’s removal from the official list must include a 		
statement, in form and substance, satisfactory to ASX, setting out:
(i) that the removal will take place no earlier than one month after approval is granted;
(ii) the time and date at which the Company will be removed from the ASX if that approval is given;
(iii) that if shareholders wish to sell their shares on ASX, they will need to do so before the Company is removed from
the official list of ASX; and if they do not, details of the processes that will exist after the Company is 			
removed from the official list to allow shareholders to dispose of their holdings and how they can access those 		
processes; and
(iv) include, to ASX’s satisfaction, information prescribed in section 2.11 of ASX Guidance Note 33; and

(c)

the Company releases the full terms of this decision to the market upon making a formal application to ASX to remove
the Company from the official list of ASX,
(the ASX Confirmation).

In accordance with condition (a) of the ASX Confirmation, the resolution to be put at the Meeting seeks Shareholder approval
(as a special resolution) to remove the Company from the official list on a date to be decided by the ASX.
In accordance with condition (b) of the ASX Confirmation, the statements required to be made in this Notice of Meeting are set
out in this Explanatory Statement.
In accordance with condition (c) of the ASX Confirmation, the full terms of the ASX Confirmation were released to the market
on 25 June 2019 in the announcement that the Application had been made by the Company to ASX.
The Board considers that it is in the best interests of the Company and its Shareholders for the Company to be removed from
the official list of ASX for the reasons set out in section 1.2 of this Explanatory Statement.
Removal of the Company from the official list of ASX may be perceived to have some disadvantages for Shareholders.
Potential disadvantages are set out in section 1.3 of this Explanatory Statement.
Shareholders who are uncertain as to what action to take should seek guidance from their professional advisers.
In particular, Shareholders should seek appropriate legal, financial and tax advice about the potential impacts of holding
shares in a company that is not listed on ASX.

1.2 Advantages of, and key reasons for, seeking removal from the official list of ASX
The Board’s key reasons for recommending Shareholders approve the Resolution are as follows:

(a) Limited liquidity and insufficient shareholder spread to maintain an orderly market
Under Listing Rule 12.4, the Company is required to maintain a spread of holders of Shares that, in ASX’s opinion, is sufficient
to ensure that there is an orderly and liquid market in its securities.
Spotless’ share register is highly concentrated with only 0.56% of the issued share capital of Spotless held by shareholders
other than Downer or entities affiliated with the Coltrane Swap Counterparties. There were, at 18 June 2019, a total of 787
shareholders on the Spotless register.
Downer is Spotless’ largest shareholder and continues to hold 87.80% of the issued share Capital of Spotless as at the date of
this Notice of Meeting. Aside from Downer, the two largest holders of Spotless Shares are the Coltrane Swap Counterparties
who we understand respectively hold 8.04% and 3.60% of the issued share capital of Spotless as at the date of this Notice of
Meeting. The fourth largest shareholder of Spotless is a director of Spotless who has recommended voting in favour of the
Resolution.
Further, the table below sets out the distribution of Spotless shareholders as at 18 June 2019. Of the 787 individual holdings,
181 hold less than a marketable parcel of Spotless Shares based on the closing price of Spotless Shares on 18 June 2019 of
A$1.76.
Number of Spotless Shares

Number of shareholders

Number of shares held

Proportion of issued capital
(%)

0 – 1,000

379

140,299

0.01%

1,001 – 5,000

220

632,098

0.06%

5,001 – 10,000

74

564,179

0.05%

10,001 – 100,000

99

2,515,799

0.23%

100,001 and over

15

1,098,387,507

99.65%

Total

787

1,102,239,882

100%

The Board does not consider that the current spread of Shareholders and their aggregate holdings of Shares is sufficient to
maintain an orderly and liquid market in the Shares. Furthermore, the Board does not have any reason to believe that there
will be any substantial increase in its shareholder spread or the liquidity in Shares in the future.
The Company does not intend to offer a specific liquidity facility in conjunction with its removal from the official list of ASX.
However, Shareholders who wish to sell their Shares have more than 2 months from the date of the announcement to ASX
on 25 June 2019 regarding the Company’s proposed delisting, to seek to trade their Shares on ASX to exit the Company prior
to the Removal Date if they do not wish to remain Shareholders in the Company. Further, the Company notes that there
has been prominent and repeated disclosure of an intention to remove the Company from the official list of ASX by both the
Company and Downer (in connection with Downer’s takeover offer for the Company) commencing more than 2 years ago.

(b)

Limited trading in Shares on ASX
There has been very limited trading in Shares and it is unlikely that, absent this process to delist the Company, there
would be a substantial increase in trading in the foreseeable future.
For example, the following table sets out the daily average trading volumes (and expressed as a proportion of total
issued shares) for each completed month this calendar year:

Month

Daily average trading volume over the
month (proportion of issued capital
(%)

Daily average volume over the
month

Daily average trading value over
the month ($)

Jun 19*

0.0011%

12,429

21,883

May 19

0.0013%

14,226

24,322

Apr 19

0.0005%

5,859

10,003

Mar 19

0.0023%

25,038

39,381

Feb 19

0.0009%

10,344

17,173

Jan 19

0.0008%

8662

14,502

•

Takes account of trading up to and including 18 June 2019

The low liquidity creates significant volatility in the Share price and results in limited trading having a disproportionate
impact on the Share price. For example, on 21 December 2018, despite there being no disclosure of price sensitive
information and flat earnings, the Share price fell 12% despite the daily trading volume being as low as 21,215
(comprising <0.002% of Shares).
Further, an insufficient free float is considered to be a circumstance where the structure and operations of a listed entity
are not appropriate.
Further, these low levels of trading diminish the weight of an oft stated disadvantage of delisting that Shares will no
longer be able to be traded on ASX – the fact is that they are not often traded in any event.
(c)

Listing costs
The Board considers that the financial, administrative and compliance costs of maintaining an ASX listing are no longer
justified or in the best interests of Shareholders given that a number of key benefits associated with listing of a company
and quotation of its securities on a public market are no longer available to the Company. Furthermore, the savings
arising from delisting could be better directed elsewhere to benefit Shareholders.
The Company estimates that its direct costs in remaining listed on ASX, including payment of ASX’s prescribed annual
listing fee, registry fees and costs of compliance with other formal requirements, to be in excess of A$200,000 per
annum. This does not include the indirect costs incurred by the Company in maintaining its ASX listing, including the
need to devote significant management time to listing-related compliance and administrative matters and the retention
from time to time of external legal counsel in relation to such matters.

(d)

Continued shareholder protections
If the Company is removed from the official list of ASX, and while the Company continues to have in excess of 100
shareholders, the Company will be an unlisted disclosing entity for the purposes of the Corporations Act. The
Company will continue to have continuous disclosure obligations and Shareholders will continue to have the benefit
of the continuous disclosure regime under section 675 of the Corporations Act. The Company will post the required
information on its website, www.spotless.com. The Company considers it reasonable to assume that there will remain
at least 100 shareholders following its removal from the official list of ASX given it currently has over 780 shareholders.
The Company will also continue to be subject to obligations to prepare audited annual and half-yearly financial
statements under Part 2M.3 of the Corporations Act and will be required to hold an AGM at least once each calendar
year and within five months after the end of its financial year in accordance with section 250N of the Corporations Act.
Moreover, Shareholders will continue to receive the benefit of the protections under:
(i) Chapter 6 of the Corporations Act (for so long as the Company has 50 shareholders or more, but subject to the
compulsory acquisition regime under Chapter 6 if Downer’s voting power in the Company exceeds 90% of the issued
Shares in future); and
(ii) the related party provisions in Chapter 2E of the Corporations Act with respect to any dealings between Downer 		
and the Company.

1.3 Disadvantages of seeking removal from the official list of ASX
(a)

Shareholders’ will no longer have the ability to sell Shares and realise their investment in the Company via the ASX
After the Company is removed from the official list of ASX, as the Shares will no longer be traded on ASX, Shareholders
will only be capable of sale by an off-market private transaction in accordance with the Company’s constitution.
However, as noted above, the current ASX market for Shares has been extremely illiquid for an extended period.

(b)

The Company will not be able to raise capital from public listed equity capital markets
After the Company is removed from the official list of ASX, it will be unable to raise capital from public listed equity
capital markets. Unlike a listed public company, an unlisted public company generally does not have the ability to raise
capital from the issue of securities in reliance on a limited disclosure fundraising document. If the Company wishes
to raise capital following its removal from the official list of ASX, this will be by way of an offer of Shares pursuant to a
full prospectus or by way of a placement to sophisticated and institutional investors (to whom such disclosure is not
required). Any placement made by the Company as an unlisted company may involve the recipient of the placement
being subject to a twelve month escrow period on trading of their shares or only on-selling to ‘sophisticated’ investors,
which may be unattractive to some investors and deter them from investing in the Company.

(c)

Various requirements of the ASX Listing Rules will no longer apply
The reduction of obligations associated with a listing on ASX may include relief from some reporting and disclosure
requirements, removal of certain restrictions on the issue of Shares and certain restrictions on transactions with
related parties (although these will still be governed by the Corporations Act), requirements concerning significant
changes to the Company’s activities and relief from requirements to address ASX Corporate Governance Principles and
Recommendations. The absence of continued restrictions in these areas may be perceived to be a disadvantage by some
Shareholders, particularly minority Shareholders.
However, as explained in section 1.2(d), the Company will be an unlisted ‘disclosing entity’ if it has more than 100
shareholders, meaning that it will continue to have continuous disclosure obligations under the Corporations Act. The
implications of the Company being an unlisted ‘disclosing entity’ are further explained in sections 1.2(d) and 1.4 of this
Explanatory Statement.
The Directors believe the removal from the official list of ASX of the Company will not result in any substantial
diminution of the protection for minority Shareholders afforded by the Corporations Act. Shareholders will still have
the broad protections of the Corporations Act in relation to related party transactions, takeovers restrictions, financial
reporting obligations and holding annual general meetings and an ability to bring an action under Chapter 2F.1. The
Directors will still be subject to directors’ duties under the Corporations Act, including to act in good faith in the best
interests of the Company and for a proper purpose.

(d)

Other disadvantages generally
There are other potential disadvantages to the Company not being listed, including the fact that some investors apply a
higher valuation to securities of a company that is listed on a recognised exchange.

1.4

Consequences of removal from the official list of ASX

If Shareholders approve the Resolution, the Company will be removed from the official list on a date to be decided by the ASX
(“Removal Date”).
The proposed timetable for the removal of the Company from the official list of ASX (and assuming the special resolution is
passed by Shareholders at the Meeting) is:

•

Event

Date

Notice of Meeting released

25 June 2019

General Meeting

12.30 pm, 26 July 2019

Confirmation of results of Meeting

26 July 2019

Suspension from official list of ASX

7.00 pm, 27 August 2019

Removal from official list of ASX

7.00pm, 30 August 2019

Dates and times subject to change by the Company or ASX

The Removal Date of 30 August 2019 is not earlier than one month after the date Shareholder approval would be given.
Shares may continue to be traded on ASX until 27 August 2019, after which trading will be suspended until the Removal Date.
This will give Shareholders who wish to sell their Shares more than 2 months from the date of the announcement to ASX on
25 June 2019 regarding the Company’s proposed delisting, to seek to trade their Shares on ASX to exit the Company prior to
the Removal Date if they do not wish to remain Shareholders in the Company.
Upon the delisting taking effect, Shares in the Company will no longer be quoted or traded on ASX and Shareholders will only
be able to sell their Shares via off-market private transactions (which will require Shareholders to identify and agree terms
with potential purchasers of Shares).
Accordingly, if shareholders wish to sell their shares on ASX, they will need to do so before the Company is removed from the
official list of ASX, and if they do not, Shares will only be capable of sale by an off-market private transaction in accordance
with the Company’s constitution. Shareholders who wish to sell their Shares after the Company is delisted will need to find a
buyer for their Shares and complete a standard off-market share transfer form and provide it to the Company’s share registry
for processing.
Further, as stated above, while the Company continues to have in excess of 100 shareholders after delisting, the Company will
be an unlisted disclosing entity for the purposes of the Corporations Act and Shareholders will continue to have the benefit of
the continuous disclosure regime under section 675 of the Corporations Act.
The Company will also continue to be subject to obligations to prepare audited annual and half-yearly financial statements
under Part 2M.3 of the Corporations Act and will be required to hold an AGM at least once each calendar year and within five
months after the end of its financial year in accordance with section 250N of the Corporations Act. Moreover, Shareholders
will continue to receive the benefit of the protections under Chapter 6 of the Corporations Act (for so long as the Company has
50 shareholders or more, but subject to the compulsory acquisition regime under Chapter 6 if Downer’s voting power in the
Company exceeds 90% of the issued Shares in future) and the related party provisions in Chapter 2E of the Corporations Act
with respect to any dealings between Downer and the Company.
The Company anticipates that following its removal from the official list of ASX it will amend its corporate governance policies
and procedures to the extent these would no longer be applicable as a result of the delisting form ASX. However, as an
unlisted disclosing entity which is subject to continuous disclosure obligations, corporate governance policies and procedures
will be retained or adapted consistent with the Company’s unlisted status and requirements.

Shareholder remedies available
The Corporations Act provides for protections and remedies that Shareholders may pursue in the event that the delisting
occurs and they consider it to have been contrary to the interests of the Shareholders as a whole or oppressive, unfairly
prejudicial or discriminatory to a member or members. Further, the Takeovers Panel may prevent the removal if it considers it
to involve “unacceptable circumstances”. These remedies are described in more detail below:
(a)

Part 2F.1 – Members’ rights and remedies

Sections 232 through 235 of the Act provide that a court may make a number of orders that can affect the conduct of the
Company upon application from a Shareholder or previous Shareholder. The application must allege that the conduct of
the Company is contrary to the interests of the Shareholders as a whole or oppressive, unfairly prejudicial or discriminatory
to a member or members. Should the court determine that the conduct is oppressive, it may make any order it considers
appropriate to remedy or eliminate the oppression.
Relief under these sections is not available merely because the Shareholder disagrees with the decision of the Company or
is dissatisfied with their own position. Oppression in this circumstance has been previously considered by courts to connote
a lack of probity and fair dealing, something that is burdensome, harsh or wrongful, or is inequitable or unjust, or exhibits
commercial unfairness.
(b)

Part 6.10 Division 2 Subdivision B – Unacceptable circumstances

Section 657A of the Act gives the Takeovers Panel the power to declare circumstances in relation to the affairs of a company
to be unacceptable. Shareholders may make an application to the Panel for a declaration of unacceptable circumstances
under section 657C(2)(d) of the Act.
Where circumstances are declared unacceptable, the Panel has broad powers to make orders to correct the unacceptable
circumstances as quickly and as cost effectively as possible.
A recent Takeovers Panel decision has indicated that the Panel is willing to consider whether a delisting gives rise to
unacceptable circumstances where the process of delisting has or is likely to have an effect on the control or the acquisition
of a substantial interest in a listed company, and appears inconsistent with the purposes set out in section 602 of the Act.
Those purposes are to ensure that conduct with respect to the Company occurs in an efficient, competitive and informed
market.

1.6 Board’s Recommendation
The Board unanimously recommends that Shareholders vote in favour of the Resolution for the reasons set out in this
Explanatory Statement.
The Chairman of the Meeting intends to vote all available undirected proxies in favour of the Resolution.

2. GLOSSARY
$ means Australian dollars.

General Meeting means the General Meeting convened by
the Notice.

ASX means ASX Limited ABN 98 008 624 691 and, where
the context permits, the Australian Securities Exchange
operated by ASX Limited.

Listing Rules means the ASX Listing Rules.

ASX Confirmation means the confirmation provided by
ASX to an application to ASX for an in-principle decision
in respect of the proposed delisting of the Company and
described and defined in Section 1 of the Explanatory
Statement.
Board means the Directors.
Chair or Chairman means the individual chairing the
meeting of the Company from time to time.
Coltrane means Coltrane Master Fund, L.P.
Coltrane Swap Counterparties means each of Morgan
Stanley & Co. LLC and Morgan Stanley International plc and
Goldman Sachs & Co. and Goldman Sachs International,
identified by Coltrane in its Notice of initial substantial
holding dated 22 March 2017 as counterparties to various
cash-settled equity swap arrangements referencing Shares.
Company means Spotless Group Holdings Limited (ABN 27
154 229 562)
Corporations Act means Corporations Act 2001 (Cth).
Directors means the directors of the Company.
Downer means Downer EDI Limited (ABN 97 003 872 848)
Explanatory Statement means the explanatory statement
accompanying this Notice.

Meeting means the General Meeting convened by the
Notice.
Notice or Notice of Meeting means this Notice of General
Meeting.
Proxy Form means the proxy form accompanying the
Notice.
Resolution means the resolution contained in the Notice.
Shareholder means a member of the Company from time
to time.
Shares means fully paid ordinary shares in the capital of the
Company.

OUR BUSINESS IS FOUNDED ON THE DEEPLY HELD
VALUE OF ZERO HARM.
As it applies to safety, we remain focused on ensuring that all of our people
return home safely to their families at the end of their working day.
We firmly believe that any injury or disease is unacceptable and preventable.
In everything we do, the health and safety of our people and communities is
always our top priority.
We take pride in our established and mature safety culture. Achieving Zero
Harm requires a strong commitment and accountability by all employees.

549 St Kilda Road Melbourne VIC 3004
t: +61 3 9269 7600 e: enquiries@spotless.com.au
spotless.com.au

LODGE YOUR VOTE

Spotless Group Holdings Limited

ONLINE
www.linkmarketservices.com.au

 BY MAIL

ABN 27 154 229 562

Spotless Group Holdings Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia



BY FAX
+61 2 9287 0309



BY HAND
Link Market Services Limited
Level 12, 680 George Street, Sydney NSW 2000



ALL ENQUIRIES TO
Telephone: +61 1300 554 474

PROXY FORM

I/We being a member(s) of Spotless Group Holdings Limited (the Company) and entitled to attend and vote hereby appoint:

APPOINT A PROXY

STEP 1

the Chairman of the
Meeting (mark box)

OR if you are NOT appointing the Chairman of the Meeting
as your proxy, please write the name of the person or
body corporate you are appointing as your proxy

or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent
permitted by the law, as the proxy sees fit) at the General Meeting of the Company to be held at 12.30pm (Melbourne Time) on Friday,
26 July 2019 at the Melbourne Parkview Hotel, 562 St Kilda Road, Melbourne VIC 3004 (the Meeting) and at any postponement or
adjournment of the Meeting.
Important for Resolution 1: If the Chairman of the Meeting is your proxy, either by appointment or by default, and you have not indicated
your voting intention below, you expressly authorise the Chairman of the Meeting to exercise the proxy in respect of the Resolution.
The Chairman of the Meeting intends to vote all available undirected proxies in favour of the Resolution.

VOTING DIRECTIONS
Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an T
For Against Abstain*

1 Approval of the removal of the
Company from the official list of ASX

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

STEP 3

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED
Shareholder 1 (Individual)

Joint Shareholder 2 (Individual)

Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary

Director/Company Secretary (Delete one)

Director

This form should be signed by the shareholder. If a joint holding, all shareholders must sign. If signed by the shareholder’s attorney, the power
of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must
be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

SPO PRX1901A

*SPO PRX1901A*





STEP 2

Resolution

HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM
YOUR NAME AND ADDRESS
This is your name and address as it appears on the Company’s share
register. If this information is incorrect, please make the correction on
the form. Shareholders sponsored by a broker should advise their broker
of any changes. Please note: you cannot change ownership of your
shares using this form.

APPOINTMENT OF PROXY
If you wish to appoint the Chairman of the Meeting as your proxy, mark
the box in Step 1. If you wish to appoint someone other than the Chairman
of the Meeting as your proxy, please write the name of that individual or
body corporate in Step 1. A proxy need not be a shareholder of the
Company.

LODGEMENT OF A PROXY FORM
This Proxy Form (and any Power of Attorney under which it is signed)
must be received at an address given below by 12.30pm (Melbourne
Time) on Wednesday, 24 July 2019, being not later than 48 hours
before the commencement of the Meeting. Any Proxy Form received
after that time will not be valid for the scheduled Meeting.
Proxy Forms may be lodged using the reply paid envelope or:



DEFAULT TO CHAIRMAN OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default
to the Chairman of the Meeting, who is required to vote those proxies as
directed. Any undirected proxies that default to the Chairman of the
Meeting will be voted according to the instructions set out in this Proxy
Form.

 BY MAIL

Spotless Group Holdings Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT
You may direct your proxy how to vote by placing a mark in one of the
boxes opposite each item of business. All your shares will be voted in
accordance with such a direction unless you indicate only a portion of
voting rights are to be voted on any item by inserting the percentage or
number of shares you wish to vote in the appropriate box or boxes. If you
do not mark any of the boxes on the items of business, your proxy may
vote as he or she chooses. If you mark more than one box on an item your
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the
Meeting and vote on a poll. If you wish to appoint a second proxy, an
additional Proxy Form may be obtained by telephoning the Company’s
share registry or you may copy this form and return them both together.
To appoint a second proxy you must:
(a) on each of the first Proxy Form and the second Proxy Form state the
percentage of your voting rights or number of shares applicable to that
form. If the appointments do not specify the percentage or number of
votes that each proxy may exercise, each proxy may exercise half your
votes. Fractions of votes will be disregarded; and
(b) return both forms together.

ONLINE
www.linkmarketservices.com.au
Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting’ and follow the prompts to
lodge your vote. To use the online lodgement facility,
shareholders will need their “Holder Identifier” (Securityholder
Reference Number (SRN) or Holder Identification Number (HIN)
as shown on the front of the Proxy Form).



BY FAX
+61 2 9287 0309



BY HAND
delivering it to Link Market Services Limited*
Level 12
680 George Street
Sydney NSW 2000
* During business hours (Monday to Friday, 9:00am–5:00pm)

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:
Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, all
shareholders must sign.
Power of Attorney: to sign under Power of Attorney, you must lodge the
Power of Attorney with the registry. If you have not previously lodged this
document for notation, 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 indicate the office held by signing
in the appropriate place.

CORPORATE REPRESENTATIVES
If a representative of the corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative”
must be produced prior to admission in accordance with the Notice of
Meeting. A form of the certificate may be obtained from the Company’s
share registry or online at www.linkmarketservices.com.au.

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

