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11 September 2020 
 
 
 
Company Announcements Office 
ASX Limited 
Exchange Office 
Level 4, 20 Bridge Street 
Sydney  NSW  2000 
 
Dear Sir/Madam 
 
Notice of Annual General Meeting 2020 

Cleanaway Waste Management Limited (Cleanaway) will hold its 2020 Annual General Meeting (AGM) at 
11.00am (AEDT) on Wednesday, 14 October 2020. Due to the impact of COVID-19 and in the interests of the 
health and safety of our directors, staff and shareholders, Cleanaway has decided that its AGM will be held as a 
virtual meeting.  

Please find attached the following documents: 

1. Notice of Annual General Meeting 2020; 

2. Sample Proxy Form; and 

3. Virtual Meeting Online Guide. 

The Notice of Meeting and Virtual Meeting Online Guide include detailed information about how shareholders 
can participate in the AGM, including how to register, view proceeding, vote and ask questions.  

This announcement has been authorised by the Board of Directors.   

Yours faithfully  

 

Dan Last 
Company Secretary 
 
 
 
 
 

 

Cleanaway Waste Management Limited is Australia’s leading total waste management, industrial and environmental services company. Our 
team of more than 6,000 highly trained staff are supported by a fleet of over 4,000 specialist vehicles working from approximately 250 locations 
across Australia. With the largest waste, recycling and liquids collections fleets on the road - and supported by a network of recycling facilities, 
transfer stations, engineered landfills, liquids treatment plants and refineries - we are working hard to deliver on our mission of making a 
sustainable future possible for all our stakeholders. 
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Notice is given that the Annual General Meeting (AGM or Meeting) of Cleanaway Waste Management Limited 
(Cleanaway or the Company) will be held as a virtual meeting commencing at 11am (AEDT) on Wednesday 
14 October 2020.

PARTICIPATION IN A VIRTUAL AGM

On 5 May 2020, the Federal Treasurer announced a Determination to permit companies to hold their annual general 
meetings using one or more technologies to enable Shareholders to participate in these meetings online without having to be 
physically present. 

Given the various restrictions regarding public gatherings arising from the spread of COVID-19 and in light of public health 
concerns relating to the spread of COVID-19, Cleanaway will be holding its 2020 AGM as a virtual meeting. There will not be 
a physical venue for Shareholders to attend. 

To give Shareholders a reasonable opportunity to participate, Shareholders may attend the AGM virtually by either visiting 
https://web.lumiagm.com on your smartphone, tablet or computer or the downloading the Lumi AGM app.

To participate in the Meeting, you will be required to enter the unique 9 digit Meeting ID provided below.

Meeting ID: 362 850 140

Lumi enables Shareholders to:

• see the Meeting presentation materials and listen to the Meeting live;

• vote online during the Meeting; and

• ask questions and make comments online during the Meeting.

Important information: to participate and vote online you will need your Shareholder number and postcode. To participate 
online, Shareholders should register at least 15 minutes before the commencement of the Meeting. 

Voting on all resolutions will be conducted by a poll.

Shareholders may also cast their votes at the AGM by appointing a proxy (preferably the Chairman of the Meeting) online at 
www.investorvote.com.au by 11am (AEDT) on Monday, 12 October 2020.

In the event of a technological failure that prevents Shareholders from having a reasonable opportunity to participate in the 
Meeting, Cleanaway will provide an update on its website and the ASX platform to communicate the details of the postponed 
or adjourned Meeting to Shareholders.

Further information will be made available on our website: 
https://www.cleanaway.com.au/about-us/for-investor/important-dates/

NOTICE OF ANNUAL GENERAL MEETING
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ORDINARY BUSINESS

1. Financial Report

To receive and consider the Financial Report of the Company 
and its controlled entities for the fi nancial year ended 
30 June 2020, and the related Directors’ Report and 
Auditor’s Report.

Note: There is no requirement for shareholders to approve 
these reports.

2. Remuneration Report

To consider the Remuneration Report for the fi nancial year 
ended 30 June 2020 and, if thought fi t, pass the following 
non-binding resolution as an ordinary resolution in accordance 
with section 250R of the Corporations Act 2001 (Cth):

“That the Remuneration Report for the fi nancial year ended 
30 June 2020 be adopted.”

Notes:

> This resolution is subject to the voting exclusions as set out 
at the end of this Notice of Meeting.

> The vote on this resolution is advisory only and does not 
bind the Directors or the Company.

> The Directors will consider the outcome of the vote and 
comments made by Shareholders on the Remuneration 
Report at the Meeting when reviewing the Company’s 
remuneration policies.

3. Election and Re-election of Directors

A Director who retires in accordance with the Company’s 
Constitution is eligible for re-election.

(a) To consider and, if thought fi t, pass the following as an 
ordinary resolution:

 “That Philippe Etienne, a Non-Executive Director retiring in 
accordance with Article 6.3(b) of the Constitution, being 
eligible, is re-elected as a Director of the Company.”

(b) To consider and, if thought fi t, pass the following as an 
ordinary resolution:

 “That Terry Sinclair, a Non-Executive Director retiring in 
accordance with Article 6.3(b) of the Constitution, being 
eligible, is re-elected as a Director of the Company.”

(c) To consider and, if thought fi t, pass the following as an 
ordinary resolution: 

 “That Samantha Hogg, a Non-Executive Director standing 
for election for the fi rst time in accordance with Article 
6.3(g) of the Constitution, being eligible, is elected as a 
Director of the Company.”

SPECIAL BUSINESS

4. Granting of performance rights to Vik Bansal

(a) To consider and, if thought fi t, pass the following as an 
ordinary resolution:

 “That, for the purpose of ASX Listing Rule 10.14, and for 
all other purposes, authority is hereby given for the grant 
to Vik Bansal, Chief Executive Offi cer (CEO) and Managing 
Director (MD), 1,041,426 performance rights under 
the Cleanaway Waste Management Limited Long Term 
Incentive Plan, on the terms described in the Explanatory 
Statement which forms part of this Notice of Meeting.”

 Note: This resolution is subject to the voting exclusions as 
set out at the end of this Notice of Meeting.

(b) To consider and, if thought fi t, pass the following as an 
ordinary resolution:

 “That, for the purpose of ASX Listing Rule 10.14, and for 
all other purposes, authority is hereby given for the grant 
to Vik Bansal, CEO and MD, 39,316 performance rights 
under the Cleanaway Waste Management Limited Deferred 
Equity Plan (2020 DEP), on the terms described in the 
Explanatory Statement which forms part of this Notice 
of Meeting.”

 Note: This resolution is subject to the voting exclusions as 
set out at the end of this Notice of Meeting.

5. Increase in Non-Executive Director aggregate fee pool

To consider and, if thought fi t, pass the following as an 
ordinary resolution:

“That, for the purpose of ASX Listing Rule 10.17, and for all 
other purposes, authority is hereby given for the maximum 
aggregate amount which may be provided to all non-executive 
directors for their services as directors be increased by 
$400,000 to a maximum sum of $1,900,000 per year 
(inclusive of superannuation contributions), with effect from 
14 October 2020.”

Note: This resolution is subject to the voting exclusions as set 
out at the end of this Notice of Meeting.

NOTICE OF ANNUAL GENERAL MEETING
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VOTING EXCLUSIONS

Items 2, 4(a), 4(b) and 5 are resolutions that are directly or 
indirectly related to the remuneration of a member of the 
Key Management Personnel (KMP) of the Company.

The Corporations Act 2001 (Cth) (Corporations Act) restricts 
KMP and their closely related parties from voting in certain 
circumstances.

In addition, voting restrictions apply to Items 4(a), 4(b) and 5 
under the ASX Listing Rules.

KMP of the Company are the Directors of the Company 
(including the Chairman) and other employees having 
authority and responsibility for planning, directing and 
controlling the activities of the Company, directly or indirectly. 
The Remuneration Report identifi es the Company’s KMP for 
the fi nancial year ended 30 June 2020. Their closely related 
parties are defi ned in the Corporations Act, and include 
certain of their family members, dependents and companies 
they control.

Item 2: Remuneration Report

The Company will disregard any votes cast (in any capacity) by 
or on behalf of:

> any KMP of the Company, details of whose remuneration is 
included in the Remuneration Report; and

> a closely related party of any such KMP.

Items 2, 4(a), 4(b) and 5

Any votes cast as a proxy on this Item by members of the KMP 
and their closely related parties will be disregarded, unless the 
vote is cast:

> as proxy for a person entitled to vote in accordance with 
a direction on the proxy form; or

> by the Chairman of the Meeting as proxy for a person 
entitled to vote and the Chairman has received express 
authority to vote undirected proxies as the Chairman 
sees fi t.

Items 4(a) and 4(b): Granting of performance rights to 
Vik Bansal

The Company will disregard any votes cast in favour of 
the resolutions by or on behalf of Vik Bansal and any of 
his associates.

Item 5: Increase in Non-Executive Director aggregate 
fee pool

The Company will disregard any votes cast in favour of the 
resolution by or on behalf of a Director (including the CEO 
and MD), and any of their associates.

Items 4(a), 4(b) and 5

Any votes cast as a proxy on Item 4 by Mr Bansal or his 
associates or on Item 5 by any Director (including the CEO and 
MD) and their associates will be disregarded, unless the vote is 
cast by:

> a person as a proxy or attorney for a person who is entitled 
to vote on the resolution, in accordance with direction 
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 fi duciary capacity on behalf of a benefi ciary provided 
the following conditions are met:

• the benefi ciary provides written confi rmation to the 
holder that the benefi ciary 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 benefi ciary to the holder to vote 
in that way.

IMPORTANT NOTE - PROXY VOTING

The Chairman of the Meeting intends to vote undirected 
proxies IN FAVOUR of all proposed resolutions set out in this 
Notice of Meeting. If there is a change to how the Chairman 
intends to vote undirected proxies, an announcement will be 
made to the ASX.

Please see the “Notes to the Notice of Meeting” for further 
details regarding proxy voting.

Dated: 11 September 2020 

By Order of the Board

Dan Last
Company Secretary

NOTICE OF ANNUAL GENERAL MEETING
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VOTING ENTITLEMENTS

1. In accordance with Regulation 7.11.37 of the Corporations 
Regulations, the Board has determined that a person’s 
entitlement to vote at the AGM will be the entitlement 
of that person set out in the register of shareholders as at 
7:00pm (Sydney time) on Monday 12 October. Accordingly, 
transactions registered after that time will be disregarded 
in determining shareholders entitled to attend and vote at 
the AGM.

2. If a share is held jointly, only one joint holder may vote. 
If more than one joint shareholder votes, only the vote of 
the fi rst person named on the register counts.

EXERCISING YOUR RIGHT TO VOTE

3. Voting on all resolutions will be conducted by a poll.

 The poll will be conducted live and online during the 
Meeting using the Lumi platform (if you are participating 
on your computer), or the Lumi AGM app (if you are 
participating on your mobile phone or device)

 The Chairman of the Meeting will open the poll at the 
beginning of the Meeting and the poll will remain open 
until the close of the Meeting.

 Shareholders are encouraged to submit their vote in 
advance of the Meeting by appointing a proxy (preferably 
the Chairman of the Meeting) at www.investorvote.com.au 
by 11am (AEDT) on Monday 12 October.

PROXIES

4. The AGM will be held entirely virtually and there will be no 
physical venue for Shareholders to attend. Shareholders 
may participate in the Meeting online via the Lumi platform 
(if using a computer to participate), or via the Lumi AGM 
app (if using a mobile phone or device to participate). Even 
though the AGM is being held entirely online, you may still 
participate by lodging a proxy vote prior to the AGM.

5. You can appoint a proxy to attend and vote on your behalf. 
Instructions on how to appoint a proxy are on the online 
voting website, www.investorvote.com.au.

6. A proxy need not be a shareholder of Cleanaway and may 
be an individual or a body corporate. If you are entitled to 
cast two or more votes, you may appoint two proxies and 
may specify the proportion or number of votes each proxy 
is appointed to exercise. If you appoint two proxies and do 
not specify the proportion or number of votes each proxy 
may exercise, each of the proxies may exercise half of 
the votes.

7. If you choose to appoint a proxy, you are encouraged to 
direct your proxy on how to vote by marking the “for”, 
“against” or “abstain” box on the Proxy Form. Your proxy 
may only exercise your vote in the manner you have 
directed. If no direction is given, the proxy may vote as it 
sees fi t, subject to any voting restrictions applicable to 
the proxy.

8. Appointed proxies will need to contact Computershare to 
obtain a username and password to vote online. Further 
details are available in the online meeting guide available 
at https://www.cleanaway.com.au/about-us/for-investor/
important-dates/

9. Either the original, facsimile or electronic transmission of 
the proxy form(s) and any Power of Attorney or authority 
under which they are signed must be received at least 
48 hours prior to the AGM (i.e. by no later than 
11am (AEDT) on Monday 12 October 2020 or, in the 
case of an adjournment, prior to the time scheduled for 
resumption of the Meeting. Any proxy form received after 
this deadline, including at the AGM, will be invalid.

Post Computershare Investor Services Pty Limited,
  GPO Box 242, Melbourne Victoria 3001

Fax 1800 783 447 (within Australia) or
  +61 3 9473 2555 (outside Australia)

Online by visiting www.investorvote.com.au
  and quoting the 6 digit control number found on the
  front of your Proxy Form.

  Intermediary Online subscribers (custodians) can
  lodge a proxy online by visiting
  www.intermediaryonline.com

10. Additional Proxy Forms can be obtained from Cleanaway 
Share Registry (Computershare Investor Services Pty Limited) 
by phoning 1300 850 505 (within Australia) or 
+61 3 9415 4000 (outside Australia).

PROXY VOTING BY THE CHAIRMAN 

11. If you appoint the Chairman of the Meeting as your proxy 
or the Chairman of the Meeting is appointed as your 
proxy by default, and you do not direct the Chairman of 
the Meeting how to vote on an item of business, then 
by completing and returning the relevant Proxy Form you 
will be expressly authorising the Chairman of the Meeting 
to exercise your undirected proxy on a resolution even 
though it may be directly or indirectly connected with the 
remuneration of a member of the KMP.

 If you do not direct the Chairman of the Meeting how to 
vote on an item of business, the Chairman as your proxy 
will vote IN FAVOUR of all Resolutions.

CORPORATE SHAREHOLDERS

12. A body corporate may appoint an individual as its 
representative to exercise any of the powers the body 
may exercise as a shareholder at general meetings of 
Cleanaway or in the capacity of a shareholder’s proxy at 
general meetings of Cleanaway. The appointment may be 
a standing one. Unless the appointment states otherwise, 
the representative may exercise all of the powers that the 
appointing body could exercise at a general meeting or in 
voting on a resolution.

13. If a corporate representative is to attend the AGM 
on behalf of a body corporate, a formal Notice of 
Appointment must be brought to the Meeting signed as 
required by section 127 of the Corporations Act or that 
Corporation’s Constitution.

NOTES TO THE NOTICE OF MEETING
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VOTING BY ATTORNEY

14. If you wish to appoint an attorney to act on your behalf at 
the Meeting, your appointment must be made by a duly 
executed Power of Attorney.

 The Power of Attorney must be received by no later than 
11am (AEDT) on Monday 12 October 2020 or, in the 
case of an adjournment, prior to the time scheduled for 
resumption of the Meeting, unless it has been previously 
provided to Cleanaway.

PARTICIPATING AT THE AGM

15. You will be able to participate in the Meeting online using 
your computer, your mobile phone or device. If you are 
using your computer, you can participate in the Meeting 
by entering this link in your browser: 

 https://web.lumiagm.com

 You can also participate in the AGM using your mobile 
phone or device by downloading the Lumi AGM app from 
the Apple App or Google Play Stores by searching for 
Lumi AGM.

 To participate in the Meeting, you will be required to enter 
the unique 9 digit Meeting ID provided below.

 Meeting ID: 362 850 140

 Further information about how to log in to the Lumi 
platform or the Lumi AGM app, to register for the meeting, 
and to participate in the AGM as a Shareholder is available 
in the Virtual AGM Online Guide, which you can access 
online on the Cleanaway website at:

 https://www.cleanaway.com.au/about-us/for-investor/
important-dates/ 

QUESTIONS FROM SHAREHOLDERS

16. In addition to asking questions at the Meeting, written 
questions to the Chairman about the management of 
Cleanaway, or to Cleanaway’s Auditor about the content 
of the Auditor’s Report and the conduct of the audit, may 
be submitted by visiting the investor section of our website 
www.cleanaway.com.au. Questions must be received at 
least 5 business days prior to the AGM (i.e. by no later than 
5.00pm on Wednesday 7 October 2020). This is to allow 
time to collate questions and to prepare answers.

 You may also submit your questions and comments 
online during the AGM via the Lumi platform (if you are 
participating on your computer), or the Lumi AGM app 
(if you are participating on your mobile phone or device).

 Please note, only shareholders may ask questions online 
and only once they have been verifi ed. It may not be 
possible to respond to all questions raised during the 
meeting. Shareholders are therefore encouraged to lodge 
questions prior to the AGM.

TECHNICAL DIFFICULTIES

17. Technical diffi culties may arise during the course of the 
AGM. The Chairman has discretion as to whether and how 
the Meeting should proceed in the event that a technical 
diffi culty arises. In exercising his discretion, the chairman 
will have regard to the number of shareholders impacted 
and the extent to which participation in the business of the 
Meeting is affected.

 Where he considers it appropriate, the Chairman may 
continue to hold the Meeting and transact business, 
including conducting a poll and voting in accordance with 
valid proxy instructions. For this reason, shareholders are 
encouraged to lodge a proxy by 11am (AEDT) on Monday 
12 October 2020, even if they plan to attend online.

NOTES TO THE NOTICE OF MEETING
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These explanatory notes form part of the Notice of Annual 
General Meeting and should be read in conjunction with 
it. These explanatory notes have been prepared to provide 
shareholders with important information regarding the items 
of business proposed for consideration at the AGM.

The Chairman and CEO will address the Meeting and/or make 
a presentation on the performance of the Company during the 
fi nancial year ended 30 June 2020 as well as other strategic 
and operational activities of the Company.

ITEM 1: FINANCIAL REPORT

The Corporations Act requires the following reports in respect 
of the fi nancial year ended 30 June 2020 to be laid before the 
Annual General Meeting:

• Financial Report (which includes fi nancial statements and 
Directors’ declaration);

• The Directors’ Report (which includes the Remuneration 
Report); and

• The Auditor’s Report.

There is no requirement either in the Corporations Act or 
the Constitution for shareholders to approve the Financial 
Report, the Directors’ Report (other than a non-binding vote 
on the Remuneration Report which is considered as a separate 
resolution) or the Auditor’s Report.

The Reports referred to above are included in the Annual Report 
provided to shareholders who elected to receive a copy of the 
report. A copy of the report is also available in the investor 
section on our website www.cleanaway.com.au. Shareholders 
will be provided with the opportunity at the Meeting to ask 
questions about the reports.

The Company’s Auditor will be available at the Meeting to 
answer any questions in relation to the conduct of the audit 
and the preparation and content of the Auditor’s Report.

ITEM 2: REMUNERATION REPORT

A resolution for the adoption of the Remuneration Report is 
required to be considered and voted on in accordance with 
section 250R of the Corporations Act. Prior to holding this 
vote, the Chairman of the Meeting will allow a reasonable 
opportunity for shareholders to ask questions or make 
comments on the Remuneration Report.

The Remuneration Report for the fi nancial year ended 
30 June 2020 is included in the Annual Report. In accordance 
with the Corporations Act, the Remuneration Report:

• describes the policies behind, and structure of, the 
remuneration arrangements of the Company, and the link 
between remuneration and the Company’s performance; 
and

• sets out the remuneration arrangements in place for 
Directors and those members of the senior management 
team with authority and responsibility for planning, 
directing and controlling the activities of the Company.

The vote on this resolution is advisory only and the outcome 
will not be binding on the Board or the Company. However, 
the Board will take the outcome of the vote into consideration 
when reviewing the remuneration practices and policies of 
the Company.

The Board recommends that shareholders vote in favour 
of this non-binding resolution.

ITEM 3: ELECTION AND RE-ELECTION OF DIRECTORS

Re-election of Directors - Resolutions 3(a) and 3(b)

Resolutions 3(a) and 3(b) seek approval for the re-election 
of Directors who are retiring under Article 6.3(b) of the 
Company’s Constitution. Article 6.3(b) states that a Director 
must retire from offi ce no later than the longer of the third 
AGM of the Company following that Director’s last election 
or appointment or three years following that Director’s last 
election or appointment.

Under Article 6.3(d) of the Constitution, a Director who retires 
under Article 6.3(b) or Article 6.3(c) is eligible for re-election.

Those Directors retiring under Article 6.3(b) of the Constitution 
are Philippe Etienne and Terry Sinclair. Both Philippe and Terry 
are eligible for election and offer themselves for re-election as 
Directors of the Company.

(a) Philippe Etienne, Non-Executive Director

• Chairman of the Sustainability Committee

• Member of the Audit and Risk Committee

Philippe has been an Independent Non-Executive Director since 
29 May 2014.

Philippe is a Non-Executive Director of Lynas Corporation 
Limited and Aristocrat Technologies Australia Limited.

Formerly, the Managing Director and Chief Executive Offi cer 
of Innovia Security Pty Ltd (retired September 2014) and 
Non-Executive Director of Sedgman Limited (February 2015 
to November 2015).

Philippe has held a range of other senior executive positions 
with Orica in Australia, the USA and Germany, including 
strategy and planning and responsibility for synergy delivery 
of large-scale acquisitions.

He holds a Bachelor of Science in Physiology and 
Pharmacology and a Master of Business Administration (MBA). 
A Graduate of the Australian Institute of Company Directors 
and has completed post-graduate qualifi cations in marketing.

The Board (with Philippe Etienne abstaining) recommends 
that shareholders vote in favour of this resolution.

EXPLANATORY STATEMENT ON ITEMS OF BUSINESS
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(b) Terry Sinclair, Non-Executive Director 

• Member of the Audit and Risk Committee

• Member of the Remuneration and Nomination Committee

Terry has been an independent Non-Executive Director since 
1 April 2012.

Terry currently serves as an Industry Advisor to Australian Super, 
Chairman Marrakech Road Pty Ltd, and is a Non-Executive 
Director of Locate Technologies and Faethm.ai Pty Ltd.

Formerly, he was a Non Executive Director of Ovato Limited, 
Chairman of Marrakech Road Pty Limited, Managing Director 
of Service Stream Limited, Chairman of AUX Investments 
(jointly owned by Qantas and Australia Post), Chairman of 
Star Track Express, Director of Sai Cheng Logistics (China), 
Director of Asia Pacifi c Alliance (HK) and Head of Corporate 
Development at Australia Post.

He also provides M&A advisory services to private equity and 
government clients. Terry has signifi cant operational and 
corporate development experience across Industrial, Resources 
and Consumer Services sectors including 20 years in senior 
management roles in BHP (Minerals, Steel and Transport/
Logistics).

Election of Director - Resolution 3(c)

(c) Samantha Hogg, Non-Executive Director

• Member of the Audit and Risk Committee 

• Member of the Remunerations Committee 

Samantha has been an Independent Non-Executive Director 
since 1 November 2019.

Samantha is a Non-Executive Director of MaxiTRANS Industries 
Limited and Infrastructure Australia. She was formerly a 
Non-Executive Director of Australian Renewable Energy 
Agency. Samantha is also a Commissioner on the National 
COVID-19 Coordination Commission. 

Samantha is an experienced executive with international 
experience across the transport, infrastructure, energy and 
resources sectors. She has held senior executive positions at 
Transurban Group and Western Mining Company across a 
broad range of portfolios including fi nance, strategic projects, 
marketing and corporate services. Her most recent executive 
role was as the Chief Financial Offi cer of Transurban Group.

Samantha holds a Bachelor of Commerce and is a member of 
the Australian Institute of Company Directors.

The Board has conducted appropriate checks into 
Samantha’s background experience and is satisfi ed she is 
an appropriate person for election to the Board.

ITEM 4: GRANTING OF PERFORMANCE RIGHTS TO 
VIK BANSAL

(a)  Granting of performance rights under the 
Long-Term Incentive Plan (2021 LTIP Offer).

Shareholder approval is sought for the purposes of ASX Listing 
Rule 10.14, as Vik Bansal falls under Listing Rule 10.14.1 as 
a director of the Company, and for all other purposes, so as 
to authorise the grant of performance rights to Vik Bansal, 
CEO and Managing Director, under the Cleanaway Waste 
Management Limited Long-Term Incentive Plan. If approval is 
given for the purposes of ASX Listing Rule 10.14, shareholder 
approval is not required for the purposes of ASX Listing 
Rule 7.1.

The issue of performance rights to Vik as further detailed in 
this Notice of Meeting and Explanatory Statement forms part 
of the reasonable remuneration of Vik by the Company.

Specifi c information which must be provided to shareholders 
in accordance with ASX Listing Rule 10.15 is set out below:

EXPLANATORY STATEMENT ON ITEMS OF BUSINESS

Grant of performance rights under the 2021 LTIP Offer

Plan Cleanaway Waste Management Limited Long-Term Incentive Plan.

Numbers of Rights
to be granted subject 
to shareholder approval

1,041,426

The number of rights to be granted under the 2021 LTIP Offer was calculated based 
on the following formula:

(A x B) divided by C, where:

A = Total Fixed Remuneration $1,500,000

B = 150%, which is the maximum long-term incentive opportunity

C = $2.1605, being the 5-day volume weighted average price (VWAP) of
       Cleanaway shares for the period 24 June 2020 to 30 June 2020.
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EXPLANATORY STATEMENT ON ITEMS OF BUSINESS

Performance Measures The performance rights under this offer will be divided into two tranches, subject to 
performance hurdles measured as follows:

Tranche 1 - 50% of the performance rights issued vest if the Company achieves 
certain Relative Total Shareholder Return (TSR) targets over the performance period 
starting 1 March 2020 and ending 30 June 2023:

Company’s Relative TSR 
Performance Compared with 
the TSR Comparator Group 

% of Tranche 1
performance rights that will vest

Less than 50th percentile 0%

50th percentile 50%

Greater than 50th percentile 
and up to (and including)
75th percentile

Pro-rata between 50% and 100% 

75th to 100th percentile 100%

The Board has approved a change in the TSR performance period so that the impact 
of COVID 19 is removed from the beginning of the performance measurement 
by starting the TSR measurement on 1 March 2020 (based on a VWAP in 
February 2020) rather than 1 July 2020. The Board believes this provides a more 
level playing fi eld for a 3 year performance period, by the end of which the Board 
expects the impact of COVID 19 on the TSR Comparator Group to have ended.

The TSR Comparator Group will comprise of those companies that remain listed in 
the S&P/ASX 200 Index (excluding companies classifi ed as mining, fi nancial services 
and overseas domiciled companies) for the duration of the performance period 
(1 March 2020 – 30 June 2023).

Tranche 2 - 50% of the performance rights issued vest if the Company achieves 
certain underlying earnings per share (EPS) Compound Annual Growth Rate (CAGR) 
targets over the 3 year performance period ending 30 June 2023:

Underlying EPS CAGR
% of Tranche 3 
Performance Rights that will vest

Less than 4.0% 0%

4.0% 40%

Greater than 4.0% and up to 
(and including) 8%

Pro-rata between 40% and 90%

Greater than 8% and up to 
(and including) 10.0%

Pro-rata between 90% and 100%

Greater than 10.0% 100%

The Board acknowledges that the EPS CAGR vesting range is lower than in previous 
years. This is in large part attributable to the impact of COVID 19 on the Company 
and its customers in FY21, which is anticipated in the Company’s budget to mean 
EPS growth is likely to be modest. The company anticipates a return to stronger 
EPS growth once all customers are once again operating at pre COVID levels. 
As the timing of this eventuating is highly uncertain, the Board believes the vesting 
range which is based on compound annual growth rates, to provide appropriately 
stretching targets for management. 

There is a gateway condition that must be satisfi ed prior to any performance rights 
vesting under this tranche. The gateway condition requires that a minimum level of 
NPAT ROIC (net profi t after tax return divided by invested capital) be achieved at 
30 June 2023. The level of NPAT ROIC required to satisfy the gateway condition 
has to be above the FY2020 NPAT ROIC outcome, which is 5.5%. If the gateway 
condition is not satisfi ed, the performance rights issued under this tranche will lapse. 

At the end of the performance period as outlined above, Relative TSR and EPS 
CAGR will be measured to determine the proposed vesting percentages, which will 
then be considered and determined by Board resolution. 
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EXPLANATORY STATEMENT ON ITEMS OF BUSINESS

Issue of Rights under
the Plan since the last 
Shareholder approval

Grants under the LTIP to the CEO and MD were last approved by Shareholders at the 
2019 Annual General Meeting. The following grant was approved at that meeting 
and was issued as set out below:

Vik Bansal: 962,731 rights for nil consideration.

Retesting No retesting is available.

Performance rights lapse if the performance measures are not met at the end of the 
performance period.

The Board (with Vik Bansal abstaining) recommends that shareholders vote in favour of this resolution. None of the 
Directors (other than Vik Bansal) have an interest in the outcome of this resolution.

(b)  Granting of performance rights under the Deferred 
Equity Plan (2020 DEP Offer)

Shareholder approval is sought for the purposes of ASX Listing 
Rule 10.14, as Vik Bansal falls under Listing Rule 10.14.1 as 
a director of the Company, and for all other purposes, so as 
to authorise the grant of performance rights to Vik Bansal, 
CEO and Managing Director, under the Cleanaway Waste 
Management Limited Deferred Equity Plan.

If approval is given for the purposes of ASX Listing Rule 10.14, 
shareholder approval is not required for the purposes of ASX 
Listing Rule 7.1.

The issue of performance rights to Vik as further detailed in 
this Notice of Meeting and Explanatory Statement forms part 
of the reasonable remuneration of Vik by the Company.

Specifi c information which must be provided to shareholders 
in accordance with ASX Listing Rule 10.15 is set out below:

Grant of performance rights under the 2020 DEP

Plan Cleanaway Waste Management Limited Deferred Equity Plan.

Issue of Rights under
the Plan since the last 
Shareholder approval

 

Grants under the DEP to the CEO and MD were last approved by Shareholders 
at the 2019 Annual General Meeting. The following grant was approved at that 
meeting and was issued:

Vik Bansal: 85,907 rights for nil consideration.

Numbers of Rights
Granted Subject to 
Shareholder Approval

39,316

The Company requires 20% of Vik’s actual STI for the FY20 year to be deferred 
in performance rights. Accordingly, the proposed STI deferred grant to Vik has a 
maximum face value of $84,942.22.

The number of rights to be granted has been calculated by dividing the face value 
of the STI deferred component $84,942.22 by $2.1605, being the 5-day VWAP of 
Cleanaway shares for the period 24 June 2020 to 30 June 2020.

Performance Measures There are no performance measures attached to the vesting of the 
performance rights.

The Board (with Vik Bansal abstaining) recommends that shareholders vote in favour of this resolution. None of the 
Directors (other than Vik Bansal) have an interest in the outcome of this resolution.



10 NOTICE OF ANNUAL GENERAL MEETING 2020

26
75

58
_0

1_
V

2

EXPLANATORY STATEMENT ON ITEMS OF BUSINESS

Type of Securities Performance rights to acquire fully paid ordinary shares in the Company that convert 
into shares after vesting.

Cleanaway uses performance rights because they create share price alignment 
between executives and shareholders but do not provide executives with the full 
benefi ts of share ownership unless and until they vest.

Date Rights will be Granted The performance rights will be granted by no later than one month after receiving 
shareholder approval.

Amount payable for the Rights No monetary consideration will be sought in relation to the performance rights granted.

Exercise Price of the Rights Nil.

Term of the Rights Expiry 6 months after the vesting date. For the LTI Rights this is 14 days after the 
date on which the annual fi nancial results of the Company for the fi nancial year 
ending 30 June 2023 are released to the ASX.

For the DEP Rights this is 14 days after the date on which the annual fi nancial results 
of the Company for the fi nancial year ending 30 June 2021 are released to the ASX.

Exercise of Vested Rights Vested rights may be exercised at any time within 6 months of the date of vesting.

Each right is exercisable into one ordinary share in the Company and will rank 
equally with other shares in the Company.

On exercise, the Board will determine whether to provide the shares via a new issue 
or an on-market purchase.

If not exercised within the 6 months of this date, the rights will lapse.

Dealing Restrictions after Vesting None (subject to the Company’s Share Trading Policy).

Termination of Employment Subject to the Corporations Act, the Board will determine the extent, if any, to 
which unvested performance rights will vest. Any performance rights that do not 
vest will lapse.

In general DEP rights will remain on foot unless the CEO and MD is determined to 
be a Bad Leaver.

In general LTI rights will remain on foot to be tested at the end of the performance 
period except where the CEO and MD is determined to be a Bad Leaver.

Change of control In the event of a change of control of the Company, the Board may in its absolute 
discretion resolve that:
(a) any unexercised performance rights (whether vested or not) will be exercisable; or
(b) any restrictions on trading cease.

Bonus Issues and Capital 
Reconstructions

In the event of a pro rata bonus issue of Company shares or any reorganisation 
of the issued capital of the Company, the number of performance rights will be 
adjusted as determined by the Board to ensure that no advantage or disadvantage 
accrues to holders of performance rights from such actions.

Total remuneration package The CEO and MD’s current total remuneration package is as follows:

Total fi xed remuneration $1,500,000

STI (maximum) $2,193,750

LTI $2,250,000

Total remuneration $5,943,750

Full details of the CEO and MD’s remuneration can be found in the 
Remuneration Report.

Total number of securities 
under the scheme

The total number of securities that have previously been issued to the CEO and MD 
is as follows:
• STI – 0 rights for nil consideration
• LTI – 2,171,346 rights for nil consideration

INFORMATION RELEVANT TO BOTH ITEMS 4(a) and (b): GRANTING OF PERFORMANCE RIGHTS TO VIK BANSAL

Summary of general terms under the LTIP and DEP

General information which relates to both plans and must be provided to shareholders in accordance with ASX Listing Rule 10.15 
is set out below:
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EXPLANATORY STATEMENT ON ITEMS OF BUSINESS

Details of any securities issued under the LTI or STI will be 
published in the FY21 Annual Report along with a statement 
that approval for this issue was obtained as per Rule 10.14.

Any additional persons covered by listing Rule 10.14 who 
become entitled to participate in an issue of securities under 
the scheme after the resolution is approved and who were not 
named in the this notice of meeting will not participate until 
approval is obtained under that rule. 

ITEM 5: INCREASE IN NON-EXECUTIVE DIRECTOR 
AGGREGATE FEE POOL 

It is proposed that the fee pool for Non-Executive Directors 
be increased from $1,500,000 to $1,900,000 per annum 
(an increase of $400,000), effective from 14 October 2020. 
The fee pool is inclusive of superannuation contributions.

In accordance with the Constitution and the ASX Listing Rule 
requirements, the Company must not increase the aggregate 
fee pool for Non-Executive Directors’ remuneration without 
the approval of shareholders.

The reasons for the proposed increase are as follows:

• There is a relatively small amount of headroom available 
in the fee pool for Non-Executive Directors, following the 
appointment of Samantha Hogg in November 2019

• The proposed increase to the Non-Executive Director fee 
pool will:

º provide the Board with greater fl exibility to implement 
succession planning strategies or increase the size of the 
Board as part of its succession planning; 

º attract and retain Non-Executive Directors with 
appropriate skills and experience; and 

º bring the aggregate fee pool in line with peer 
companies. 
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FOR ENQUIRIES REGARDING THIS NOTICE OF MEETING, CONTACT:

Cleanaway
Level 4, 441 St Kilda Road
Melbourne VIC 3004
Tel: +61 3 8397 5100
Email: companysecretary@cleanaway.com.au 

Share Registry
Computershare 
Investor Services Pty Limited
Yarra Falls, 452 Johnston Street,
Abbotsford, VIC, 3067 
Tel: 1300 850 505 (within Australia)
Tel: +61 3 9415 4000 (outside Australia)
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XX

For your proxy appointment to be effective it
must be received by 11:00 am (AEDT)
Monday 12 October 2020.

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

YOUR VOTE IS IMPORTANT

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form
Lodge your Proxy Form:How to Vote on Items of Business

Online:

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.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

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

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

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

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

Control Number: 999999

PIN: 99999

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.

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.

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%.

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.

A proxy need not be a securityholder of the Company.
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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 Cleanaway Waste Management Limited to be held as a
virtual meeting on Wednesday, 14 October 2020 commencing at 11:00 am (AEDT) 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 2, 4(a), 4(b) and 5 (except where I/we have indicated a different voting intention in step 2) even though Items 2, 4(a), 4(b) 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 2, 4(a), 4(b) and 5  by marking the appropriate box in step 2.

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.
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SAMPLE ESTATE
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XXAppoint a Proxy to Vote on Your Behalf

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 Please mark to indicate your directions

I/We being a member/s of Cleanaway Waste Management Limited hereby appoint

the Chairman
of the Meeting

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

Step 1

Step 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a poll and your votes will not be counted in computing the required majority.

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 By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Item 2 Remuneration Report

Item 3(a) Re-election of Philippe Etienne as a Director of the Company

Item 3(b) Re-election of Terry Sinclair as a Director of the Company

Item 3(c) Election of Samantha Hogg as a Director of the Company

Item 4(a) Granting of performance rights to Vik Bansal under the Long-Term Incentive Plan

Item 4(b) Granting of performance rights to Vik Bansal under the Deferred Equity Plan

Item 5 Increase in Non-Executive Director aggregate fee pool

Date

 /       /
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If you choose to participate online you will be able to view a live webcast of the meeting, ask the Directors 
questions online and submit your votes in real time and you will need to either:

a) Visit https://web.lumiagm.com on your smartphone, tablet or computer. You will need the latest versions of 
Chrome, Safari, Internet Explorer 11, Edge and Firefox. Please ensure your browser is compatible; or

Australian Residents Overseas Residents Appointed Proxy

To participate in the meeting, you will be required to 
enter the unique 9 digit Meeting ID provided above.

Getting Started

To log in, you must have the following information:

Username (SRN or HIN) 
and Password (postcode 
of your registered 
address)

Username (SRN or HIN) and 
Password (three-character country 
code) e.g.  New Zealand - NZL; 
United Kingdom - GBR; United 
States of America - USA; Canada 
- CAN. A full list is provided at the 
end of this guide.

b) Download the Lumi AGM app from the Apple App or Google Play Stores by searching for Lumi AGM.

Online registration will open 1 hour before the start of the meeting

To proceed into the meeting, you will need to 
read and accept the Terms and Conditions.

OR

To receive your username and 
password, please contact 
Computershare Investor Services on
+61 3 9415 4024 during the online 
registration period which will open 1 
hour before the start of the meeting. 

Online Meeting Guide

Meeting ID: 362-850-140
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(*Dependant on the speed of your internet)

To view proceedings you must tap the broadcast 
arrow                             on your screen. Video 
and/or slides of the meeting will appear after 
approx. 30 seconds*. Toggle between the up or 
down arrow                                 to view another 
screen.

The broadcast bar allows you to view and listen to the proceedings

Home page icon, displays meeting information

Questions icon, used to ask questions

Voting icon, used to vote. Only visible when the chairman opens poll

Once logged in, you will see the home page, which 
displays the meeting documents and information on 
the meeting. Icons will be displayed in different 
areas, depending on the device you are using.

To register as a securityholder, select ‘I have a login’ 
and enter your username (SRN or HIN) and 
password (postcode or country code). 

If you are a visitor, select ‘I am a guest’ and enter 
your name and email details.  Please note, visitors 
will not be able to ask questions or vote at the 
meeting.
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6 To Vote 7

https://web.lumiagm.com

When the Chairman declares the poll open: 

• To  vote  tap  one  of  the  voting  options.  Your 
 response will be highlighted.

• To  change  your  vote,  simply  press  a  different 
 option to override.

The number of items you have voted or yet to vote 
on, is displayed at the top of the screen.

Votes may be changed up to the time the chairman 
closes the poll.

On some devices, to vote, you may need to minimise the webcast by selecting the arrow in the broadcast bar, 
audio will still be available. To return to the webcast after voting, select the arrow again. 

For Assistance

• A voting  icon    will  appear  on  your  device 
and theMeeting Resolutions will be displayed.

Confirmation that your message has been 
received will appear.

Tap on the Questions icon      to submit a 
question, type your question in the chat box 
at the bottom of the screen and then select 
the send icon    .

If you require assistance prior to or during the Meeting, please call +61 3 9415 4024
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