STOKES LIMITED

ACN 004 554 929

(“Stokes or “Company”)

NOTICE OF ANNUAL GENERAL MEETING
and
EXPLANATORY STATEMENT

THIS IS AN IMPORTANT DOCUMENT
AND REQUIRES YOUR ATTENTION

If you are in any doubt as to how to deal with it,
please consult your financial or other professional adviser.

The annual general meeting will be held:

. at Level 12, 15 William Street, Melbourne Victoria 3000;
. on Friday 28" November at 10.00am AEDT.

You can vote by:

. attending and voting at the meeting; or

. appointing someone as your proxy to attend and vote at the meeting on your
behalf, by completing and returning the proxy form to Stokes in the manner set
out in this Notice of Meeting. The proxy form (and any power of attorney under
which it is signed) must be received by Stokes no later than 10.00 am (AEDT) on
Wednesday 26" November 2014. Any proxy form received after that time will not
be valid for the meeting.
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STOKES LIMITED
ACN 004 554 929

NOTICE OF ANNUAL GENERAL MEETING

BUSINESS:
1 FINANCIAL REPORT

To consider the Annual Report, Financial Statements, and the reports of the directors and the auditor for the year ended
30 June 2014.

Note: there is no requirement for Shareholders to approve these reports and financial statements.

2 RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

To consider and, if thought fit, to pass the following ordinary resolution:
“That the Company be authorised to adopt the Remuneration Report for the year ended 30 June 2014.”

The Corporations Act 2001 requires listed companies to put to Shareholders at the Annual General Meeting a
resolution concerning the Remuneration Report which is contained in the Directors’ Report section of the 2014 Annual
Report. Shareholders will be given an opportunity to ask questions concerning the Remuneration Report at the
Annual General Meeting.

Voting Exclusion Statement
The Company will disregard any votes cast on the proposed resolution for adoption of the Remuneration Report by or
on behalf of:

(@) a member of the Company's key management personnel whose remuneration details are included in the
Remuneration Report (KMP); or

(b)  a Closely Related Party (as defined in the Corporations Act) of a KMP,

whether the votes are cast as a Shareholder, proxy or in any other capacity. However, the Company will not disregard
a vote cast by a KMP or Closely Related Party of a KMP if it is cast as a proxy and it is not cast on behalf of a KMP or
a Closely Related Party of a KMP and either:

(c) the proxy is appointed by writing that specifies how the proxy is to vote on the resolution proposed in
Resolution 1; or

(d)  the proxy is the chair of the meeting and the appointment of the chair as proxy does not specify the way the
proxy is to vote on Resolution 1 and expressly authorises the chair to exercise the proxy even if the
resolution is connected directly or indirectly with the remuneration of a KMP of the Company (or the group).

If you are a KMP or a Closely Related Party of KMP (or are acting on behalf of any such person) and purport to cast a
vote that will be disregarded by the Company (as indicated above), you may be liable for an offence for breach of
voting restrictions that apply to you under the Corporations Act.

Further details of this resolution are set out in the Explanatory Memorandum.

3. RESOLUTIONS 2 - RETIREMENT OF A DIRECTOR BY ROTATION AND ELECTION OF DIRECTOR

To consider, and if thought fit, to pass the following ordinary resolutions:

“That having retired pursuant to the constitution of the Company, Greg Jinks be re-elected as a director.”

Further details of this resolution is set out in the Explanatory Memorandum.



STOKES LIMITED
ACN 004 554 929

EXPLANATORY STATEMENT

INTRODUCTION

The purpose of this Explanatory Statement is to provide Shareholders with an explanation of the business of the meeting and
the resolutions proposed to be considered at the Annual General Meeting.

RESOLUTION 1 — REMUNERATION REPORT

The Corporations Act requires listed companies to put to Shareholders at the AGM a non-binding resolution concerning the
Remuneration Report which is contained in the Directors’ Report section of the Annual Report.

The Corporations Act also requires the Company to exclude votes cast on the resolution by members of the Company's Key
Management Personnel (KMP) whose remuneration details are included in the Remuneration Report and their Closely
Related Parties. KMP broadly means those persons, including any director (whether executive or otherwise) having authority
and responsibility for directly or indirectly planning, directing and controlling the Company’s activities. ‘Closely Related
Parties’ is defined as:

a spouse or child of the KMP;

a child of the KMP’s spouse;

a dependent of the KMP or the KMP’s spouse;

anyone else who is a member of the KMP’s family and may be expected to influence the KMP or be influenced by the
KMP, in the KMP’s dealing with the entity;

. a company the KMP controls; or

. a person prescribed by the Corporations Regulations.

As specified in section 250R of the Corporations Act, Resolution 1 is not binding on the Company. However, Shareholders
have the ability to “spill” the Company’s board if there are “two strikes” against the adoption of the Remuneration Report at
two successive AGMs.

In summary, if at least 25% of the votes cast on the resolution to adopt the Remuneration Report are voted against adopting
the Remuneration Report at this Annual General Meeting, and then again at the Company's 2014 annual general meeting,
the Company will be required to put to Shareholders a resolution proposing the calling of an extraordinary general meeting to
consider the appointment of new directors to the Company (Spill Resolution).

The Company's Remuneration Report for the financial year ending 30 June 2015 will also need to include an explanation of
the Board's proposed action in response or, if no action is proposed, the Board's reasons for this.

If more than 50% of Shareholders (excluding KPM) vote in favour of the Spill Resolution, the Company must convene the
extraordinary general meeting (Spill Meeting) within 90 days of the Company's 2014 Annual General Meeting. All of the
Directors who are in office when the Company's 2014 Directors' Report is approved, other than the Managing Director, will
cease to hold office immediately before the end of the Spill Meeting, but may stand for re-election at the Spill Meeting.
Following the Spill Meeting, each person whose election or re-election as a Director is approved, will become a Director of the
Company.

Shareholders should note that at the 2013 annual general meeting proxy votes against the Remuneration Report were less
than 25%, and the resolution was passed by the required majority.

The Directors abstain from making a recommendation in relation to Resolution 1.

3 RESOLUTIONS 2 - RETIREMENT OF DIRECTORS BY ROTATION AND BY OPERATION OF CONSTITUTION

The Company’s Constitution requires one third of the directors (other than the Managing Director or directors appointed
during the year) or if that number is not a multiple of three then the number nearest to one-third (but not less than one-
third unless every non-retiring director has been elected at the last and penultimate AGM) to retire at each AGM.
Directors who retire by rotation may offer themselves for re-election. This rule applies this year to Greg Jinks, and being
eligible, Greg offers himself for re-election. Details in relation to Greg Jinks are set out in the Directors’ Report section of
the Annual Report.

The Directors recommend that you vote in favour of Resolution 2.



4. GLOSSARY

The following words and expressions used in the Notice of Meeting and Explanatory Statement have the following meanings
unless the context requires otherwise:

Annual General Meeting means the annual general meeting of the Company to be held on 28" November 2014.
ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited ACN 98 008 624 691.

Board means the board of directors of the Company.

Business Day means a day (not being a Saturday, Sunday or public holiday) on which Australian banks (as defined in
Section 9 of the Corporations Act) are open for general banking business in Melbourne, Victoria.

Company means Stokes Limited ACN 004 554 929.

Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of the Company.

Equity Security has the meaning given to that term in the Listing Rules.
Explanatory Statement means the explanatory statement accompanying the Notice.
Listing Rules means the Listing Rules of the ASX.

Notice of Meeting means the notice of meeting for the Annual General Meeting.
Ordinary Share means a fully paid ordinary share in the capital of the Company.
Resolution means a resolution proposed in the Notice of Meeting.

Shareholder means a holder of Ordinary Shares.

Trading Day has the meaning given to that term in the Listing Rules.



1. HOWTO VOTE

Shareholders entitled to vote at the Annual General Meeting may vote by attending the Annual General Meeting in person, by
attorney or proxy or, in the case of corporate shareholders, by a corporate representative.

2. VOTING IN PERSON OR BY ATTORNEY

Shareholders or their attorneys wishing to vote in person should attend the Annual General Meeting. Persons are asked to arrive at
least 30 minutes prior to the time the Annual General Meeting is scheduled to commence, so that their shareholding may be checked
against the register and their attendance recorded. Shareholders intending to attend the Annual General Meeting by attorney must
ensure that they have, not later than 48 hours prior to the time the Annual General Meeting is scheduled to commence, provided the
original or a certified copy of the power of attorney to the Company, in the same manner prescribed below for the giving of proxy
forms to the Company.

3. VOTING BY PROXY

(@) Shareholders wishing to vote by proxy must complete, sign and deliver the enclosed personalised proxy form or forms, in
accordance with the instructions on the form, prior to 10.00am AEDT Melbourne time on Wednesday 26™ November 2014 by:

. Hand delivery to: the Company at its registered address, 24 Palmerston Road West, Ringwood, Victoria; or
. Posted to: P.O. Box 168, Mitcham, Victoria 3132; or
. Fax to: the Company on (03) 9845 8373.

(b) A Shareholder who is entitled to vote at the meeting may appoint:
1) one proxy if the Shareholder is only entitled to one vote; or
2) one or two proxies if the Shareholder is entitled to more than one vote.

(c) Where the Shareholder appoints two proxies, the appointment may specify the proportion or number of votes that each proxy
may exercise. If the appointment does not do so, each proxy may exercise one-half of the votes, and any fraction of votes will
be disregarded.

(d) If the appointment of a proxy specifies the way the proxy is to vote on a particular resolution, then the proxy need not vote, but if
the proxy does so, the proxy must vote that way. Any directed proxies which are not voted will automatically default to the
Chairman of the meeting, who must vote the proxies as directed. If a proxy has 2 or more appointments that specify different
ways to vote on the resolution - the proxy must not vote on a show of hands.

(e) A proxy need not be a shareholder of the Company. In the case of joint holders, all should sign the proxy form. In the case of
corporations, proxies must be executed in accordance with the Corporations Act.

(f) To be valid, a proxy form signed under a power of attorney must be accompanied by the signed power of attorney, or a certified
copy of the power of attorney.

(g) A proxy may decide whether to vote on any motion, except where the proxy is required by law, the ASX Listing Rules or the
Constitution to vote, or abstain from voting, in their capacity as proxy. If a proxy is directed to vote on an item of business, the
proxy may vote on that item only in accordance with the direction. If a proxy is not directed how to vote on an item of business,
the proxy may vote as they think fit.

(h) The proxy form accompanying this Notice of Meeting contains detailed instructions regarding how to complete the proxy form if
a Shareholder wishes to appoint the Chairman as his or her proxy. You should read those instructions carefully.

(i) By appointing the Chairman of the meeting as your proxy in relation to Resolution 1 you expressly authorise the Chairman to
vote in favour of Resolution 1 unless:

1) you direct the Chairman to vote against or to abstain from voting on the resolution; or

2) you are a Member of the key management personnel of the Company and its subsidiaries, details of whose remuneration
are included in the remuneration report for the year ended 30 June 2014.

(i) The Chairman of the meeting intends to exercise all available proxies by voting in favour of all resolutions.

(k) If you require an additional proxy form, the Company will supply it on request to the undersigned.
4. VOTING BY CORPORATE REPRESENTATIVE
Corporate Shareholders wishing to vote by corporate representative should:

(a) obtain an appointment of corporate representative form from the Company;
(b) complete and sign the form in accordance with the instructions on it; and

(c) bring the completed and signed form with them to the Annual General Meeting




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




