
 

 

 

ASX ANNOUNCEMENT 
 
 
Tuesday, 27 September 2022 
 

 
Notice of 2022 Annual General Meeting  

 
Super Retail Group Limited (ASX:SUL) (Super Retail Group), in accordance with the ASX 
Listing Rules, attaches its 2022 Notice of Annual General Meeting (AGM) and the following 
related documents: 

 Proxy / Direct Voting Form;  

 Shareholder Question Form; and  

 Letter to Shareholders. 

The AGM will take place in person on Thursday, 27 October 2022 at 11.30 am (AEST) in the 
Kirra Room at the offices of PricewaterhouseCoopers, Level 22, 480 Queen Street, Brisbane, 
Queensland, 4000. 

Super Retail Group shareholders can visit www.superretailgroup.com.au for further 
information about the AGM. 
 

 
Investor enquiries:  
Robert Wruck, Head of Investor Relations  
Ph: 0414 521 124  
E: robert.wruck@superretailgroup.com 
 
Media enquiries: 
Kate Carini  
Ph: 0402 348 820 
E: media@superretailgroup.com 

 
The release of this announcement has been authorised by the Board of Super Retail Group 
Limited. 
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Notice is given that the 2022 Annual General Meeting (AGM) of Super Retail Group Limited (Super Retail 
Group or the Company) will be held on Thursday, 27 October 2022 at 11.30 am (AEST) at the offices of PwC, 
Kirra Room, Level 22, 480 Queen Street, Brisbane, Queensland, 4000.  Registration will commence at 
11.00 am (AEST) on the day.  

The items of business should be read in conjunction with the Explanatory Notes on pages 4 to 15. The 
Explanatory Notes form part of this Notice of Meeting. 

PARTICIPATION IN THE AGM 

Further details about how to participate at the AGM are set out in the Explanatory Notes. 

Voting options 

Shareholders can vote by: 

 voting in person at the AGM; 

 appointing a proxy to vote on their behalf at  
the AGM; or 

 lodging a direct vote before the AGM. 

Shareholders are encouraged to submit a directed 
proxy or direct vote ahead of the meeting.   
Proxy votes and direct votes can be lodged at 
www.investorcentre.linkmarketservices.com.au.  

Further information on appointing a proxy or lodging 
a direct vote ahead of the meeting is available on 
pages 12 to 14 of this Notice of Meeting.  

Ask a question 

Only shareholders and proxyholders may ask 
questions during the AGM.  

Shareholders may also lodge questions prior to the 
meeting by logging into 
www.investorcentre.linkmarketservices.com.au 
and clicking on 'Ask a question' by 11.30 am (AEST) 
on Tuesday, 25 October 2022. 

Alternatively, shareholders can complete and 
submit a Shareholder Question Form, which is 
available in the AGM Information Hub section of 
the Company’s website at 
www.superretailgroup.com.au. 

Attend in person 

Shareholders and proxyholders can attend the 
meeting in person at the offices of PwC, Kirra 
Room, Level 22, 480 Queen Street, Brisbane, 
Queensland, 4000, where they may ask questions 
and vote.  

Registration will commence at 11.00 am on 
Thursday, 27 October 2022. 

The Company will be observing any government 
and venue restrictions that apply to the AGM 
based on the COVID-19 situation at the time. It 
may become necessary or appropriate to make 
alternative arrangements for the meeting, 
including adjourning or postponing the meeting or 
converting the meeting to a hybrid format. If such 
circumstances arise, the Company will give 
shareholders as much notice as possible. 

Watch the meeting live via webcast 

The meeting will be webcast live on the Company's 
website. 

The webcast is view only. Those viewing the 
webcast through the Company's website will not 
be able to participate in the meeting and will not 
be able to vote or ask questions. However, 
shareholders can vote, appoint a proxy or lodge 
questions in advance of the meeting, as noted 
below. 

Non-shareholders may also view the webcast. The 
meeting will also be recorded and will be available 
on the Company's website after the event. 

The live webcast and subsequent recording can be 
accessed in the AGM Information Hub section of 
the Company's website at 
www.superretailgroup.com.au. 
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ITEMS OF BUSINESS 

ITEM 1. FINANCIAL STATEMENTS AND REPORTS 

To receive and consider the Financial Report, the Directors’ Report and the Auditor's Report of the 
Company and its controlled entities for the financial year ended 2 July 2022. 

ITEM 2. ADOPTION OF THE REMUNERATION REPORT 

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

To adopt the Remuneration Report of the Company for the financial year ended 2 July 2022.  

Note: The Remuneration Report is set out on pages 47 to 77 of the Company's FY22 Annual Report.  

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

ITEM 3. ELECTION OF MS JUDITH SWALES AS A DIRECTOR 

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

That Ms Judith Swales, having been appointed a director of the Company since the last Annual General 
Meeting and being eligible, be elected as a director of the Company.  

ITEM 4. APPROVAL OF GRANT OF PERFORMANCE RIGHTS TO GROUP MD AND CEO 

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

That approval is given for the purposes of ASX Listing Rule 10.14 and for all other purposes, for the grant of 
146,341 Performance Rights (and the subsequent issue or transfer of ordinary shares on vesting of those 
Performance Rights) to the Group Managing Director and Chief Executive Officer, Mr Anthony Heraghty, on 
the terms set out in the Explanatory Notes to the Notice of Meeting convening this meeting.  

 

By order of the Board. 

 

Rebecca Farrell 
Chief Legal Officer and Company Secretary 

27 September 2022 
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EXPLANATORY NOTES 

These Explanatory Notes form part of the Notice of Meeting and provide shareholders with information 
relevant to the business to be considered at the AGM. Shareholders should read these Explanatory Notes in 
full before deciding how to vote on the resolutions.  

Unless the context requires otherwise, capitalised terms used in this Notice of Meeting (including these 
Explanatory Notes) have the same meaning given to them in the Glossary. 

The Chair of the AGM intends to vote all available undirected proxies in favour of resolutions 2, 3 and 4. 

ITEM 1 
FINANCIAL STATEMENTS AND REPORTS  

As required by section 317 of the Corporations Act, the Financial Report, Directors’ Report and Auditor’s 
Report of the Company and its controlled entities for the financial year ended 2 July 2022 will be laid before 
the meeting. There will be no formal resolution put to the meeting.  

The reports are contained in the Company's FY22 Annual Report. The FY22 Annual Report is available on the 
Company’s website at www.superretailgroup.com.au.   

Shareholders and proxyholders will be given a reasonable opportunity to ask questions and make comments 
about the reports. Representatives of the Company’s external auditor, PricewaterhouseCoopers, will be 
present at the AGM and shareholders and proxyholders will have an opportunity to ask the auditor 
questions relevant to the preparation and content of the Auditor’s Report.  

 

ITEM 2 
ADOPTION OF THE REMUNERATION REPORT 

As required by section 250R(2) of the Corporations Act, a resolution that the Company's Remuneration 
Report be adopted will be put to the vote. Section 250R(3) of the Corporations Act provides that the vote on 
the resolution is advisory only and is not binding.  However, the Board values shareholder feedback and will 
take into consideration the outcome of voting on this resolution when assessing remuneration policy for 
executives and Non-Executive Directors in the future. 

The Company is committed to achieving sustained high performance. Remuneration and benefits are set in 
the context of an overall philosophy to provide market-competitive remuneration and arrangements that 
support the attraction, motivation and retention of team members. These aims are aligned with the 
interests of shareholders. 

Similarly, the Company’s remuneration strategy is designed to attract and retain experienced, qualified Non-
Executive Directors and to remunerate appropriately to reflect the responsibilities of the position. Non-
Executive Directors receive fees to recognise their contribution to the work of the Board and the 
Committees on which they serve. 

The Remuneration Report is contained in the Company's FY22 Annual Report on pages 47 to 77. 

A voting exclusion applies to this item. 

The Board unanimously recommends that shareholders vote in favour of this resolution. 
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Judith Swales was appointed as an Independent Non-Executive Director of the Company on 1 November 
2021. She is a member of the Audit and Risk Committee. 

The Company's Constitution and ASX Listing Rule 14.4 require that any director appointed to the Board 
since the Company's last annual general meeting holds office until the conclusion of the Company's next 
annual general meeting, but is eligible for election at that meeting. Having been appointed to the Board 
in November 2021, Ms Swales is eligible, and offers herself, for election at the AGM.  

Experience  

Ms Swales is a retail, sales, marketing and manufacturing professional who has more than 25 years' 
experience in high profile, global, consumer facing companies. She is currently the Chief Executive 
Officer Global Markets at Fonterra.  Her previous roles include Managing Director of Heinz Australia, 
Chief Executive Officer and Managing Director of Goodyear Dunlop Tyres Australia and New Zealand, and 
Managing Director of Angus & Roberston/WH Smith Australia. She also previously served as a Non-
Executive Director of Fosters, Virgin Australia and DuluxGroup.  
Ms Swales holds a Bachelor of Science in Microbiology and Virology (University of Warwick) and is a 
graduate member of the Australian Institute of Company Directors.  

Recommendation  

The Board considers that Ms Swales' extensive experience in the retail sector, particularly as regards her 
leadership and management experience from holding senior executive positions in the sector, will 
continue to be of significant benefit to the Company. 

Prior to submitting herself for election, Ms Swales confirmed that she would continue to have sufficient 
time to properly fulfil her director's duties for the Company. In accordance with the Company's policy on 
independence for Non-Executive Directors, the Board (with Ms Swales abstaining) has determined that 
Ms Swales remains independent.  

The Board (with Ms Swales abstaining) unanimously recommends that shareholders vote in favour of 
Ms Swales’ election. 

ITEM 3 
ELECTION OF MS JUDITH SWALES AS A DIRECTOR 
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ITEM 4 
APPROVAL OF GRANT OF PERFORMANCE RIGHTS TO GROUP MD 
AND CEO 
 
The Company is seeking shareholder approval for the proposed grant of Performance Rights to the Group 
MD and CEO as his long-term incentive (LTI) for FY23.  

The Performance Rights proposed to be granted to Mr Heraghty under Item 4 form part of his 
remuneration for FY23. If shareholder approval is obtained, the Performance Rights will be granted under 
the Company's Employee Equity Incentive Plan (EIP). 

Why is shareholder approval being sought? 

This approval is being sought under ASX Listing Rule 10.14, which provides that a listed company may 
only permit a director of the company to acquire newly issued shares or rights to shares under an 
employee incentive scheme where that director’s participation has been approved by an ordinary 
resolution of shareholders. Mr Heraghty is covered by ASX Listing Rule 10.14.1 because he is the 
Managing Director of the Company.  

Shareholder approval is only required under ASX Listing Rule 10.14 if new shares may be issued to a 
director and approval is not required if existing shares are purchased on market to satisfy awards under 
the EIP, where the terms of the EIP require such on-market purchases. The ordinary shares required to 
satisfy the proposed grant of Performance Rights to the Group MD and CEO are expected to be 
purchased on-market by the trust established to hold shares for EIP purposes. However, shareholder 
approval is sought to preserve flexibility in the event the Board determines to issue shares rather than 
purchase them on-market when Performance Rights vest and are exercised.  

What is the Group MD and CEO's proposed FY23 LTI grant? 

It is proposed that Mr Heraghty will be granted 146,341 Performance Rights.  This number was 
determined by dividing Mr Heraghty's LTI award for FY23 equalling $1,500,000 by the volume-weighted 
average price of ordinary shares in the Company sold over five trading days up to and including 24 August 
2022 (being $10.25). 

Mr Heraghty’s remuneration package for FY23 also includes:  

• total fixed remuneration of $1,500,000 (inclusive of superannuation); and  

• short-term incentive (STI) equal to a target of $1,200,000 (and a maximum of $1,800,000) (paid 
70% in cash and 30% in restricted shares, deferred for two years).  

Each Performance Right provides Mr Heraghty with the opportunity to receive one fully paid ordinary 
share in the Company (or an equivalent cash amount), provided certain performance hurdles and service-
based vesting conditions are met (as outlined below) and the right is then exercised by Mr Heraghty. As 
the Performance Rights are part of Mr Heraghty's remuneration, no amount is payable on the grant of 
Performance Rights or an allocation of ordinary shares if Performance Rights vest and are exercised. The 
Board retains a discretion to make a cash payment in lieu of an allocation of ordinary shares, which is 
intended to allow the Board to deal with any rare or exceptional circumstances that arise.  

The actual value (if any) that Mr Heraghty will receive from this grant cannot be determined until the end 
of the three-year performance period, and will depend on matters including the extent to which the 
performance hurdles are met and the Company's share price at the time of exercise of vested rights. 

The Company has decided to grant Mr Heraghty Performance Rights because they create an alignment 
between Mr Heraghty and shareholders.  

Full details of Mr Heraghty's awarded remuneration in respect of FY22 is set out in the Remuneration 
Report (pages 47 to 77 of the Company's FY22 Annual Report).  
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  Other key terms of the Performance Rights and the EIP 

The following table summarises the other key terms of the Performance Rights and the EIP. 

Performance 
period 

Three financial years beginning 3 July 2022.  

Performance 
hurdles 

One half of Mr Heraghty's Performance Rights will be subject to a cumulative normalised 
earnings per share (EPS) hurdle over the performance period. The remaining half will be 
subject to a hurdle of normalised return on capital (ROC) averaged over the performance 
period.  

The weighting and vesting schedule applied to each performance hurdle is set out below: 

 Measures 

 Cumulative normalised EPS over the 
performance period 

Normalised ROC average over the 
performance period 

Weight 50% 50% 

Proportion that 
qualifies for 
delivery in 
accordance 
with the vesting 
period outlined 
below 

Below threshold: 
0% of this portion 

Below 10%: 
0% of this portion 

Threshold: 
50% of this portion 

At 10%: 
30% of this portion 

Maximum: 
100% of this portion 

At 12%: 
50% of this portion 

Straight-line vesting: Between 
threshold and maximum 

At 15%: 
100% of this portion (Maximum) 

 Straight-line vesting: Between 
threshold and target and then 
between target and maximum 

Having regard to the market volatility and the need to set meaningful and stretching 
performance measures, the Board has determined to set targets based on cumulative 
normalised EPS, which will be tested at the conclusion of the performance period. The Board 
has determined an appropriate target range for the purposes of LTI vesting which factors in 
the more recent headwinds.  

Historically, the Company has not provided guidance to the market and, in light of current 
economic uncertainty, does not presently intend to change this practice. As there is a risk 
that the publication of performance targets could be construed as forward-looking guidance 
and the targets are also commercially sensitive in nature, the Board has determined it is not 
appropriate to publish the EPS targets at this time. The Board will, however, disclose the 
minimum and maximum performance targets at the end of the performance period, once 
the outcome has been finalised.  

Vesting period  If the performance hurdles are satisfied within the performance period, the Performance 
Rights will vest over subsequent years in accordance with the following schedule: 

Time after grant of  
performance rights: 
Three years 
Four years 

Percentage of  
performance rights that vest: 
50 
50 

 

Testing and time 
restrictions  

Mr Heraghty's Performance Rights will be tested against the performance hurdles at the 
end of the performance period. Performance Rights will only vest once the Board, in its 
discretion, determines that the performance hurdles and any other applicable vesting 
conditions have been satisfied. If the performance hurdles are not met at the vesting date, 
the Performance Rights will lapse. There is no retesting of performance hurdles under the 
plan. The Board has discretion to determine that a Performance Right vests prior to the end 
of the relevant period and retains a discretion to adjust performance-related outcomes. 

Exercise terms Performance Rights which vest may be exercised (at no cost to Mr Heraghty) at any time 
up to the date that is eight years after the grant date. Any Performance Rights which are 
not exercised before that date will lapse. 
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Other key terms of the Performance Rights and the EIP (continued) 

Dividends, voting 
rights and dealings 

Performance Rights do not carry voting or dividend rights (until ordinary shares are issued 
upon vesting and exercise) and are non-transferrable, except in limited circumstances with 
the consent of the Board. However, for Performance Rights that do vest, the Board has 
determined that a dividend equivalent payment will be paid by the Company for the period 
between vesting and exercise of those rights. The dividend equivalent payment (if any) will 
only become payable once Performance Rights are exercised and will be paid in cash (unless 
the Board determines otherwise), equal to the value of the dividends inclusive of the value 
of any applicable imputation credits which applied to the dividends. Unless the Board 
determines otherwise, no dividend equivalent payment will be made in respect of any 
vested Performance Rights that have lapsed for any reason. 

Prohibition on 
hedging 

Mr Heraghty may not hedge Performance Rights, whether unvested or vested but not yet 
exercised. 

Clawback 
provisions 

The Board has the discretion to adjust Performance Rights (including to zero) where Mr 
Heraghty has acted fraudulently or dishonestly or is found to be in material breach of his 
obligations, there is a material misstatement or omission in the financial statements, or the 
Board determines that circumstances have occurred that have resulted in an unfair benefit 
to Mr Heraghty. 

Cessation of 
employment 

The Board has a broad discretion to determine the treatment of Mr Heraghty's 
Performance Rights if his employment ceases for any reason. 

Where the Board does not exercise its discretion, some default treatments will apply. If Mr 
Heraghty's employment is terminated for cause, all Performance Rights will lapse. If he 
resigns, all unvested Performance Rights will lapse. In all other cases, Performance Rights 
will remain on foot and subject to the original terms (including as to testing and vesting) 
except that the expiry date of the Performance Rights will be the earlier of: 

 in respect of a Performance Right that:  

o vests in accordance with its terms after the date Mr Heraghty ceases to be an 
employee, 90 days after the date of vesting; or  

o is vested on the date Mr Heraghty cease to be an employee, 90 days after that 
date; and  

 the original expiry date (being eight years after the date of the grant).  

Control event The Board has a discretion to determine the treatment of Performance Rights on the 
occurrence of specified change of control events. Unvested Performance Rights will vest on a 
pro-rata basis where the Board does not exercise its discretion.  

Adjustments to 
Performance Rights 

The Board may grant additional Performance Rights or make adjustments it considers 
appropriate to the terms of a Performance Right in order to ensure that Mr Heraghty does 
not enjoy a windfall gain or suffer a material detriment as a result of any corporate action 
by, or capital reconstruction in relation to, the Company, including any return of capital. 

Trading 
Restrictions 

Unless the Board determines otherwise, shares allocated on the vesting and exercise of 
Performance Rights will not be subject to any further trading restrictions other than the 
Company’s Securities Trading Policy and any applicable restrictions imposed by law.  
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Additional information required by the ASX Listing Rules  

• Mr Heraghty is the only person referred to in ASX Listing Rule 10.14 who is entitled to participate 
in the EIP. 

• If shareholder approval is not obtained, the proposed grant of Performance Rights to the Group 
MD and CEO will not proceed. This may impact the Company's ability to incentivise the Group MD 
and CEO and align his interests with those of shareholders. In such circumstances the Board will 
need to consider alternative remuneration arrangements, including a cash payment, which may 
be less effective in aligning Mr Heraghty's interests with shareholders. 

• The ASX Listing Rules require this Notice of Meeting to state the number and average acquisition 
price (if any) of securities previously issued to Mr Heraghty under the EIP, since joining the 
Company in 2015. Mr Heraghty has previously been issued 537,709 Performance Rights and 
89,581 Restricted Shares (deferred STI) under the EIP. These securities were granted at no cost to 
Mr Heraghty.  

• If Item 4 is approved, the Performance Rights will be allocated to Mr Heraghty as soon as 
practicable after the AGM and in any event within 12 months of the meeting.  

• Details of any Performance Rights issued under the EIP will be published in the Company’s Annual 
Report relating to the period in which they were issued, along with a statement that approval for 
the issue was obtained under ASX Listing Rule 10.14. Any additional persons covered by ASX 
Listing Rule 10.14 who become entitled to participate in an issue of securities under the EIP after 
this resolution is approved and who are not named in this Notice of Meeting will not participate 
until approval is obtained under ASX Listing Rule 10.14. 

• No loan will be made by the Company in relation to the grant of Performance Rights or the 
allocation or issue to Mr Heraghty of any shares on vesting and exercise of those Performance 
Rights. 

• Approval of this resolution will also result in the Performance Rights granted under the EIP to Mr 
Heraghty being included as an exception to ASX Listing Rule 7.1. This means the Performance 
Rights granted under the EIP to Mr Heraghty, and any shares issued pursuant to this approval, will 
not use up part of the Company’s 15% placement capacity available under ASX Listing Rule 7.1. 

• Note that a voting exclusion applies to this item. 

The Board (with Mr Heraghty abstaining) unanimously recommends that shareholders vote in favour of 
the grant of the Performance Rights to the Group MD and CEO. 
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VOTING EXCLUSIONS 

ITEM 2 
ADOPTION OF THE REMUNERATION REPORT 
Item 2 is connected with the remuneration of the Company's key management personnel (KMP). A vote 
on Item 2 must not be cast, and the Company will disregard any votes cast on Item 2 by or on behalf of: 

(a) a member or a former member of the KMP whose remuneration details are disclosed in the 
Company's FY22 Remuneration Report, or by any of their closely related parties, regardless of 
the capacity in which the votes are cast; and 

(b) any person who is a KMP member at the time Item 2 is voted on at the AGM, or by any of their 
closely related parties, as a proxy,  

unless the vote is cast by a person as a proxy for a person entitled to vote in accordance with a direction 
on the proxy form.  

This restriction on voting undirected proxies does not apply to the Chair of the AGM acting as proxy for a 
person entitled to vote on Item 2 because the Company's proxy appointment expressly authorises the 
Chair of the AGM to exercise undirected proxies. A closely related party includes close family members 
and companies the KMP controls.  

 

ITEM 4 
GRANT OF PERFORMANCE RIGHTS TO THE GROUP MD AND CEO, MR ANTHONY 
HERAGHTY 
The Company will disregard any votes cast in favour of Item 4 by or on behalf of the Group MD and CEO 
(being the only current director who is eligible to participate in the EIP) or any associate of the Group MD 
and CEO. However, this does not apply to a vote cast in favour of Item 4 by:  

(a) a person as proxy or attorney for a person who is entitled to vote on Item 4, in accordance with 
the directions given to the proxy or attorney to vote on Item 4 in that way; or  

(b) the Chair of the AGM, as proxy or attorney for a person who is entitled to vote on Item 4, in 
accordance with a direction given to the Chair to vote on Item 4 as the Chair decides; or  

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

• the beneficiary provides written confirmation to the holder that the beneficiary is not 
excluded from voting, and is not an associate of a person excluded from voting, on 
Item 4; and  

• the holder votes on Item 4 in accordance with directions given by the beneficiary to the 
holder to vote in that way. 

In addition, a vote must not be cast on Item 4 by a member of the KMP of the Company at the time 
Item 2 is voted on at the AGM or a closely related party of a KMP, acting as proxy for a person entitled to 
vote, if their appointment does not specify the way the proxy is to vote on Item 4. This restriction on 
voting undirected proxies does not apply to the Chair of the AGM acting as proxy for a person entitled to 
vote on Item 4 because the Company's proxy appointment expressly authorises the Chair of the AGM to 
exercise undirected proxies.  F
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  IMPORTANT INFORMATION FOR SHAREHOLDERS 

ATTENDING AND PARTICIPATING IN THE AGM IN PERSON 

Shareholders and proxyholders can only participate in the AGM in person at the offices of PwC, Kirra Room, 
Level 22, 480 Queen Street, Brisbane, Queensland, 4000. Registration will commence at 11.00 am (AEST) on 
the day of the meeting. 

The Company will be observing any government and venue restrictions that apply to the AGM based on the 
COVID-19 situation at the time. 

Shareholders and proxyholders who plan to attend the AGM in person should be mindful of government 
advice in relation to COVID-19 and monitor the Company’s website and ASX announcements regarding any 
updates about the AGM. Please do not attend the AGM if you feel unwell or have been in close contact with 
someone who may have been exposed to COVID-19. 

In the lead up to the AGM, the Company will be closely monitoring the evolving COVID-19 situation. If it 
becomes necessary or appropriate to make alternate arrangements for the holding of the AGM, the 
Company will ensure that shareholders are given as much notice as possible. Any additional information will 
be announced to the ASX and made available on the Company’s website at www.superretailgroup.com.au. 
To ensure your vote is cast, you are encouraged to lodge a directed proxy or direct vote in advance of the 
meeting even if you wish to attend the AGM, in case there is a change in arrangements.  

Date:  Thursday, 27 October 2022 

Time:  11.30 am (AEST)  

Venue: PwC, Kirra Room, Level 22  
 480 Queen Street, Brisbane QLD 4000 

GETTING THERE 

PwC's offices are located in the heart of Brisbane's 
CBD and are easily accessible by car, bus, train and 
ferry.   

The building can be entered via Queen Street or 
Adelaide Street. Upon arrival, please use the lifts in 
the lobby designated "I" to "L" to proceed to PwC's 
reception on Level 22.  

Travelling by car: Parking at the venue is available at 
Secure Parking's Car Park (entry is via Adelaide 
Street). 

Travelling by train: The venue is a 10 minute walk 
from Central Station, at 280 Ann Street.  

Travelling by ferry: Riverside Ferry Terminal is a 
5 minute walk from the venue. 

Travelling by bus: The Brisbane City free loop (routes 
40 and 50) operates approximately every 10 minutes 
and has stops at various locations around Brisbane 
City, including Central Station, with the Wharf Street 
stop being within a 5 minute walk of the venue. For 
other bus travel (including that originating outside of 
Brisbane City), Queen Street Stop 66 and Adelaide 
Street Stops 29 and 33 are also within a 5 minute 
walk of the venue. 

For more information about public transport options, 
please visit translink.com.au. 
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You may still attend the meeting and vote in person even if you have lodged a direct vote or 
appointed a proxy. Your attendance will cancel your direct vote (unless you instruct the Company or 
the Company's share registry otherwise) or suspend your proxy appointment while you are present at 
the meeting. 

 

CONDUCT OF THE MEETING 

Super Retail Group is committed to ensuring that its shareholder meetings are conducted in a manner 
which provides those shareholders (or their proxyholders) who attend the meeting with the 
opportunity to participate in the business of the meeting in an orderly fashion and to ask questions 
about and comment on matters relevant to the business of the meeting or about Super Retail Group 
generally. The Chair of the AGM will exercise her powers as the Chair to ensure that the meeting is 
conducted in an orderly and timely fashion, in the interests of all attending shareholders.  

 

QUESTIONS AND COMMENTS BY SHAREHOLDERS 

At the meeting, shareholders will be provided with a reasonable opportunity to ask questions about 
or make comments on the business of the meeting, the management of the Company or about the 
Company generally.  

PwC, the Company's external auditor, will attend the meeting and there will be an opportunity for 
shareholders to ask questions relevant to the audit.  

Shareholders may also submit questions ahead of the AGM by logging into 
www.investorcentre.linkmarketservices.com.au and clicking on 'Ask a question'. Alternatively, 
shareholders can submit a Shareholder Question Form, which is available on the Company's website 
at www.superretailgroup.com.au.  Questions need to be received by the Company's share registry by 
11.30 am (AEST) on Tuesday, 25 October 2022. 

The Company will endeavour to address the more frequently asked questions during the meeting. 
However, there may not be sufficient time available at the meeting to address all of the questions 
raised. Please note that individual responses will not be sent to shareholders. 

 

VOTING INFORMATION 
 

ELIGIBILITY TO PARTICIPATE TO VOTE 

Pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth), you will be eligible to 
participate and vote at the AGM if you are registered as a holder of ordinary shares in the Company at 
7.00 pm (Sydney time) on Tuesday, 25 October 2022.  

 

HOW TO VOTE 

To vote at this year’s AGM, you can: 

• vote in person at the AGM; 

• lodge a direct vote before the AGM; or  

• appoint a proxy before the AGM to vote on your behalf at the AGM. 
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SUBMIT A DIRECT VOTE BEFORE THE AGM 

You may cast a direct vote before the AGM, either online at www.linkmarketservices.com.au or by 
completing and submitting a Voting Form.  

In order to make a valid direct vote, you must complete the voting directions for each item by marking 
‘For’, ‘Against’ or ‘Abstain’. Votes will only be valid for items marked. No vote will be counted for items 
left blank. However, if the Voting Form is left blank for all items, the Chair will be taken to be your 
appointed proxy for all items. 

In accordance with article 8.23 of the Company’s Constitution, the Directors have approved certain 
rules governing direct voting (Direct Voting Rules), a copy of which is available on the Company's 
website. By submitting a direct vote, you agree to be bound by these rules.  

If you cast a direct vote prior to the meeting, you may still attend and vote in person at the meeting. 
However, your attendance at the meeting will cancel your direct vote unless you instruct the Company 
or the Company's share registry otherwise.  

 

APPOINT A PROXY BEFORE THE AGM 

You can appoint a proxy to participate and vote on your behalf rather than attending the AGM or 
casting a direct vote in advance of the meeting. You may appoint a proxy either online at 
www.linkmarketservices.com.au or by completing and submitting a Voting Form.  

A proxy may be an individual or a body corporate, and the proxy need not be a shareholder of the 
Company. If you are entitled to cast two or more votes, you may nominate two proxies to vote on your 
behalf at the meeting by completing two separate Voting Forms. If two proxies are appointed, each 
proxy may be appointed to represent a specified number or proportion of your votes. Fractions of 
votes will be disregarded. If no such number or proportion is specified, each proxy may exercise half 
your votes. You must return both Voting Forms together. If you require an additional Voting Form, 
please contact Link Market Services on +61 1300 724 911. 

Votes may be cast 'For' or 'Against' or you may 'Abstain' from voting on a resolution. Unless you direct 
the proxy how to vote, the proxy may vote as the proxy thinks fit (except as specified in the voting 
exclusions) or may abstain from voting.  

To direct a proxy how to vote on any resolution, mark the appropriate box on the Voting Form or insert 
the number of shares or percentage of shares that you wish to vote in the appropriate box. A valid 
voting direction must not exceed the total number of shares held or 100%. If you 'Abstain' from voting 
your votes will not be counted in computing the required majority on a poll.  

If you appoint the Chair as your proxy, or the Chair is taken to be appointed as your proxy, but the 
appointment does not specify the way to vote on a resolution, then the Chair intends to exercise your 
votes in favour of all resolutions. In accordance with the Corporations Act, any directed proxies not 
voted on a poll at the AGM will automatically default to the Chair, who will vote the proxies as 
directed. 

If you appoint a proxy, you may still participate in the meeting. However, your proxy’s right to speak 
and vote will be suspended while you are present at the meeting. 
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LODGING YOUR DIRECT VOTES AND PROXY APPOINTMENTS  
Direct votes and proxy appointments must be lodged online or received by the Company or the 
Company's share registry, Link Market Services, by no later than 11.30 am (AEST) on Tuesday, 25 
October 2022.  

You can lodge your direct vote or proxy appointment: 

• online at www.linkmarketservices.com.au by following the instructions. You will need your 
Securityholder Reference Number (SRN) or Holder Identification Number (HIN) in respect of 
your holding;  

• by completing a Voting Form and: 
- posting it to Link Market Services using the reply paid envelope or to: 

Super Retail Group Limited 
c/- Link Market Services Limited 
Locked Bag A14 
South Sydney  NSW  1235 

- faxing it to + 61 2 9287 0309  
- email it to vote@linkmarketservices.com.au 
- hand delivering it to Link Market Services at Level 12, 680 George Street, Sydney NSW 2000 

Any revocations of proxies or any original or a certified copy of any power of attorney under which the 
Voting Form was signed must also be received by this time unless previously provided to Link Market 
Services. 

 

CORPORATE REPRESENTATIVES 
Corporate shareholders may appoint a person as its corporate representative to attend the AGM on 
their behalf. The representative must provide evidence of his or her appointment unless it has previously 
been provided to the Company's share registry, Link Market Services.  

Shareholders can obtain the 'Appointment of Corporate Representative' form from Link Market Services' 
website at www.linkmarketservices.com.au or by contacting the registry on 1300 554 096 (within 
Australia) or +61 1300 554 096 (internationally).  The completed form and evidence of the appointment 
must be received by Link Market Service no later than commencement of the meeting.  

 

ATTORNEYS 
If a shareholder has appointed an attorney to participate and vote at the meeting, or if a Voting Form 
(whether for a direct vote or proxy appointment) is signed by an attorney, the power of attorney (or a 
certified copy of the power of attorney) must be received by the Company’s share registry, Link Market 
Services, at the address, email or facsimile number noted above, by no later than 11.30 am (AEST) on 
Tuesday, 25 October 2022 unless the power of attorney has been previously lodged with the Company’s 
share registry. 
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AGM the annual general meeting of the Company to be held on Thursday, 
27 October 2022 at 11.30 am (AEST), or any meeting adjourned thereof, 
convened by this Notice of Meeting 

Associate has the meaning given in the ASX Listing Rules 

ASX ASX Limited ABN 98 008 624 691 or, as the context requires, the market 
known as 'ASX' operated by ASX Limited 

ASX Listing Rules the official listing rules of ASX (as amended from time to time) 

Board the Board of Directors of the Company 

Chair the chair of the AGM and includes any acting chair during the AGM 

closely related party has the same meaning as the definition in section 9 of the Corporations Act 
and in relation to a KMP member includes a person’s spouse or child, their 
spouse’s child, their dependent or spouse’s dependent and certain other 
close family members who may be expected to influence the person or be 
influenced by the person, in the person’s dealings with the Company, as well 
as companies controlled by that person 

Company or Super 
Retail Group 

Super Retail Group Limited ABN 81 108 676 204 

Constitution the constitution of the Company 

Corporations Act Corporations Act 2001 (Cth) 

Direct Voting Rules the Company’s direct voting rules, a copy of which is available on the 
Company’s website 

Directors the directors of the Company 

EIP Super Retail Group Employee Equity Incentive Plan 

EPS earnings per share 

Group the Company and its controlled entities 

Group MD and CEO Group Managing Director and Chief Executive Officer 

HIN Holder Identification Number  

KMP key management personnel 

Link Market Services the Company’s share registry, Link Market Services Limited 

LTI long-term incentive 

Remuneration Report the remuneration report for the financial year ended 2 July 2022 and set out 
in the Company's FY22 Annual Report 

ROC return on capital 

SRN Securityholder Reference Number 

STI short-term incentive 

 

GLOSSARY  
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I/We being a member(s) of Super Retail Group Limited (the Company) and entitled to attend and vote at the Company’s Annual General Meeting to be held at 
11.30am (AEST) on Thursday, 27 October 2022 (the AGM) (and at any postponement or adjournment of the AGM) hereby:

VOTING FORM

ST
EP

 1
 Pl

ea
se

 m
ar

k 
ei

th
er

 A
 o

r B elect to lodge my/our  
vote(s) directly (mark box)

VOTE DIRECTLY OR

ST
EP

 3

This form should be signed by the shareholder. If a joint holding, either shareholder may 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).

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED

You should mark either “For” or 
“Against” or “Abstain” for each 
item under Step 2 below. If you 
mark the “Abstain” box for an 
item, your vote for that item will 
not be counted.



A

ST
EP

 2

Voting Forms will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the AGM.
Please read the voting instructions overleaf before marking any boxes with an T

*  If you mark the Abstain box for a particular 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 on a poll.

2 Adoption of the Remuneration Report

Items of Business

VOTING DIRECTIONS

For Against Abstain*

or failing the person or body corporate named, or if no person or body corporate is named, the Chair of the 
AGM, 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 on any 
resolution or procedural motion that may be proposed) at the AGM and at any postponement or adjournment 
of the AGM.

Important for Items 2 and 4: If the Chair of the AGM is your proxy, either by appointment or by default, and you have 
not directed your proxy to vote “For”, “Against” or to “Abstain” on Items 2 and/or 4, you expressly authorise the Chair 
of the Meeting to exercise the proxy in respect of Items 2 and 4 (as applicable), even though the Items are connected 
directly or indirectly with the remuneration of a member of the Company’s Key Management Personnel (KMP).

The Chair of the AGM intends to vote undirected proxies in favour of each item of business. 
If you have appointed the Chair of the AGM as your proxy (or the Chair of the AGM becomes your proxy by 
default), and you wish to give the Chair specific voting directions on an item, you should mark the appropriate 
box opposite that item in Step 2 below (directing the Chair to vote for, against or to abstain from voting).

the Chair of 
the AGM 
(mark box)

APPOINT A PROXYB

3 Election of Ms Judith Swales as a 
Director

4 Approval of Grant of Performance 
Rights to Group MD and CEO

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

*X99999999999*
X99999999999

LODGE YOUR VOTE

 ONLINE
www.linkmarketservices.com.au

BY EMAIL
vote@linkmarketservices.com.au 

 BY MAIL
Super Retail Group 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 
Parramatta Square, Level 22, Tower 6,  
10 Darcy Street, Parramatta NSW 2150; or 
Level 12, 680 George Street, Sydney NSW 2000

 ALL ENQUIRIES TO 
Telephone: +61 1800 170 502 (free call within Australia)

8
Super Retail Group Limited  
ABN 81 108 676 204
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IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU. 
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

HOW TO COMPLETE THIS SHAREHOLDER VOTING FORM

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 11:30am (AEST) on Tuesday, 25 
October 2022, being not later than 48 hours before the commencement of 
the AGM. Any Proxy Form received after that time will not be valid for the 
scheduled AGM. 

Proxy Forms may be lodged using the reply paid envelope or:

 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).

BY EMAIL
vote@linkmarketservices.com.au

BY MOBILE DEVICE
Our voting website is designed specifically  
for voting online. You can now lodge your  
proxy by scanning the QR code adjacent  
o r  e n t e r i n g  t h e  v o t i n g  l i n k  
www.linkmarketservices.com.au into your 
mobile device. Log in using the Holder 
Identifier and postcode for your shareholding.

QR Code

To scan the code you will need a QR code reader application which 
can be downloaded for free on your mobile device.

 BY MAIL
Super Retail Group Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

 BY FAX 
+61 2 9287 0309

 BY HAND
delivering it to Link Market Services Limited* 
Parramatta Square
Level 22, Tower 6
10 Darcy Street
Parramatta NSW 2150

or

Level 12
680 George Street
Sydney NSW 2000

*during business hours Monday to Friday (9:00am - 5:00pm) and 
subject to public health orders and restrictions

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.

DIRECT VOTING (BOX A)
If you mark the box under Box A, you are indicating that you wish to vote directly. 
Please mark “For” or “Against” or “Abstain” for each item. Note, if you mark 
the “Abstain” box for an item, your vote for that item will not be counted. 

If you mark Box A and no direction is given on an item, your vote will be passed 
to the Chair of the AGM as your proxy for that item.

If you do not mark Box A or Box B, you will be taken to have appointed the person 
named in the Voting Form as your proxy, and if no person is named, your vote will 
be passed to the Chair of the AGM as your proxy.

If you mark Box A and Box B, you will be taken to have appointed a proxy and your 
proxy votes will be counted.

If you lodge a direct vote, and then attend the AGM, your attendance will cancel 
your direct vote and your votes at the AGM will be counted, unless you advise the 
Company or Link otherwise.

Custodians and nominees may, with the Share Registry’s consent, identify on the 
Voting Form the total number of votes in each of the categories “For” and 
“Against” and their votes will be valid. If more than one joint holder votes on a 
resolution by way of direct vote, only the vote of the joint holder whose name 
appears first in the register of members is counted.

The Chair’s decision as to whether a direct vote is valid is conclusive.

APPOINTING A PROXY (BOX B)
If you wish to appoint the Chair of the AGM as your proxy, mark Box B. If you wish 
to appoint someone other than the Chair of the AGM as your proxy, please write 
the name of that individual or body corporate in Step 1. If your named proxy does 
not attend the AGM, the Chair of the AGM will be your proxy. If your named proxy 
attends the AGM but does not vote on a poll on a resolution in accordance with 
your directions, the Chair of the AGM will become your proxy in respect of that 
resolution and will vote the proxies as directed. A proxy need not be a shareholder 
of the Company.

PROXY VOTING BY THE CHAIR OF THE AGM
On a poll, the Chair of the AGM will vote directed proxies as directed and intends 
to vote undirected proxies in favour of each item of business. If the Chair of the 
AGM is your proxy or becomes your proxy by default, and you do not provide voting 
directions, then by submitting the Voting Form you are expressly authorising the 
Chair of the AGM to exercise your proxy on all resolutions, including where the 
resolutions are connected directly or indirectly with the remuneration of KMP. 

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 they choose. If you mark more than one box on 
an item your vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY
You may appoint up to two persons as proxies to attend the AGM and vote on a 
poll. If you wish to appoint two proxies, you should complete two separate Voting 
Forms and on each form specify the percentage of your voting rights or number 
of shares that each proxy may exercise. If the appointments do not specify the 
percentage or number of votes that each proxy may exercise, each proxy may 
exercise half of your votes. You must return both Voting Forms together. If you 
require an additional Voting Form, contact Link Market Services on 1800 170 502 
or you may copy this form.

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, either shareholder 
may 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 received 
at registrars@linkmarketservices.com.au prior to admission in accordance 
with the Notice of Annual General Meeting. A form of the certificate may be 
obtained from the Company’s share registry or online at www.
linkmarketservices.com.au.
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QU
ES

TI
ON

S

1. Question is for the Chair or Auditor

2. Question is for the Chair or Auditor

3. Question is for the Chair or Auditor

If your matter is in relation to your shareholding, please contact Link Market Services Limited.

Your concerns and interests as shareholders are important to us. If you are unable to attend Super Retail Group Limited’s 2022 Annual General 
Meeting, we invite you to submit your questions on shareholder-related matters using this form.

While time may not permit us to address all questions submitted, we will try to address the more frequently raised shareholder matters during 
the course of the meeting. Please note that individual responses will not be sent.

You may also submit a question to the auditor using this form if the question is relevant to the content of the auditor’s report or the conduct of 
the audit of the financial report to be considered at the meeting. Please indicate whether your question is directed to the auditor by ticking the 
appropriate box. 

This form must be received by our Share Registry, Link Market Services Limited, by 11:30am (AEST) on Tuesday, 25 October 2022 by using 
one of the return methods set out in the top right-hand corner of this form. 

SHAREHOLDER QUESTIONS

*X99999999999*
X99999999999

LODGE YOUR QUESTIONS

 ONLINE
www.linkmarketservices.com.au

BY EMAIL
vote@linkmarketservices.com.au 

 BY MAIL
Super Retail Group 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 
Parramatta Square, Level 22, Tower 6,  
10 Darcy Street, Parramatta NSW 2150; or 
Level 12, 680 George Street, Sydney NSW 2000

 ALL ENQUIRIES TO 
Telephone: +61 1800 170 502 (free call within Australia)

8
Super Retail Group Limited  
ABN 81 108 676 204
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Super Retail Group Limited 
ABN 81 108 676 204 

All Registry communications to: 
Link Market Services Limited 

Locked Bag A14 
Sydney South NSW 1235 Australia 

Telephone (free call within Australia): +61 1800 170 502 
Facsimile: +61 2 9287 0303 

ASX Code: SUL 
Email: registrars@linkmarketservices.com.au 

Website: www.linkmarketservices.com.au 

 
27 September 2022 
 
 

 
 
Super Retail Group 2022 Annual General Meeting  
 
Dear Shareholder/s, 
 
Super Retail Group Limited (the Company) will be holding its 2022 Annual General Meeting (AGM) 
on Thursday, 27 October 2022 at 11.30 am (AEST) at the offices of PwC, Level 22, Kirra Room, 480 
Queen Street, Brisbane, Queensland, 4000. Registration will commence at 11.00 am (AEST) on the 
day.  
 
The AGM will also be webcast live on the Company’s website. The webcast is view only. Those 
viewing the webcast through the Company’s website will not be able to vote or ask questions. 
However, shareholders can lodge a direct vote, appoint a proxy or submit questions in advance of 
the AGM, as noted in the Notice of Meeting. The live webcast and subsequent recording can be 
accessed in the ASX Information Hub section of the Company’s website at 
https://www.superretailgroup.com.au/investor-centre/AGM2022.aspx.   
 
AGM Information Hub 
Our AGM Information Hub contains the Notice of Meeting, Annual Report and other meeting 
documents for your reference.  A hard copy of the Annual Report and / or Notice of Meeting and 
meeting documents will not be sent by post ahead of our AGM unless you have elected for a copy 
to be mailed to you.  If you wish to receive a hard copy of the Annual Report and / or Notice of 
Meeting, please contact the share registry, Link Market Services on 1800 170 502 (inside Australia) 
or +61 1800 170 502 (outside Australia).  
 
If alternative arrangements are required to be made, details of the change will be announced to 
the ASX and made available on our AGM Information Hub. 
 
We look forward to welcoming you to our AGM on Thursday, 27 October 2022.  
 
 
Yours sincerely,  
 
Rebecca Farrell 
Chief Legal Officer and Company Secretary 
Super Retail Group Limited 
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