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This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how they should 
vote, they should seek advice from their professional advisers prior to voting. 

Notice of 2025 Annual General Meeting 
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Important Information for Shareholders about the Company’s 2025 AGM 

This Notice is given based on circumstances as at 9 October 2025. Should circumstances 
change, the Company will make an announcement on the ASX market announcements platform 
and on the Company’s website at: https://investorhub.wisr.com.au/. Shareholders are urged to 
monitor the ASX announcements platform and the Company’s website. 

 

Venue and Voting Information 
The Annual General Meeting of the Shareholders to which this Notice of Meeting relates will be 
held at the offices of BDO Australia, Level 25, 252 Pitt Street, Sydney NSW 2000 on 25 November 
2025 at 3:00pm (AEDT).  

Your vote is important 
The business of the Annual General Meeting affects your shareholding and your vote is 
important. 

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

Voting by proxy  
To vote by proxy, please use one of the following methods: 

Online Lodge the Proxy Form online via the Company’s Share Registry website at 
au.investorcentre.mpms.mufg.com. Please refer to the Proxy Form for more 
information.   

By post By mail to MUFG Corporate Markets (AU) Limited using the reply-paid envelope 
or Locked Bag A14, Sydney South, NSW 1234. Please allow sufficient time so that it 
reaches MUFG by the Proxy deadline. 

By hand Deliver to MUFG Corporate Markets (AU) Limited at Liberty Place, Level 41, 161 
Castlereagh Street, Sydney NSW 2000. 

By fax Fax to MUFG on +61 2 9287 0309. 

Your Proxy instruction must be received not later than 48 hours before the commencement of 
the Meeting. Proxy Forms received later than this time will be invalid. 

Power of Attorney 
If the proxy form is signed under a power of attorney on behalf of a Shareholder, then the 
attorney must make sure that either the original power of attorney or a certified copy is sent with 
the proxy form, unless the power of attorney has already provided it to the Share Registry. 
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Corporate Representatives 
If a representative of a corporate shareholder or a corporate proxy will be attending the Meeting, 
the representative should bring to the Meeting adequate evidence of their appointment, unless 
this has previously been provided to the Share Registry. 
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Notice of Annual General Meeting 
Notice is hereby given that an Annual General Meeting of Shareholders of Wisr Limited ACN 004 
661 205 will be held at the offices of BDO Australia, Level 25, 252 Pitt Street, Sydney NSW 2000 
on 25 November 2025 at 3:00pm (AEDT) (Meeting). 

The Explanatory Statement to this Notice of Meeting provides additional information on matters 
to be considered at the Annual General Meeting. The Explanatory Statement and the Proxy Form 
forms part of this Notice of Meeting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 
2001 (Cth) that the persons eligible to vote at the Annual General Meeting are those who are 
registered Shareholders at 7:00pm (AEDT) on Monday, 24 November 2025.  

Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are defined 
in the Glossary. 

 

Agenda 
Ordinary business 

Financial statements and reports 
“To receive and to consider the Annual Financial Report of the Company for the financial year 
ended 30 June 2025 together with the declaration of the Directors, the Directors’ Report, the 
Remuneration Report and the Auditor’s Report for that financial year.” 

Note: This item of ordinary business is for discussion only and is not a resolution. 

Pursuant to the Corporations Act, Shareholders will be given a reasonable opportunity at the 
Meeting to ask questions about, or make comments in relation to, each of the aforementioned 
reports during consideration of these items. 
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Resolutions 
Remuneration Report 

1. Resolution 1 – Adoption of Remuneration Report 
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 

“That, for the purpose of Section 250R(2) of the Corporations Act and for all other 
purposes, approval is given for the adoption of the Remuneration Report as contained in 
the Annual Financial Report for the financial year ended 30 June 2025.” 

Note: The vote on this Resolution is advisory only and does not bind the Directors or the 
Company. 

Voting Exclusion Statement: In accordance with the Corporations Act, the Company 
will disregard any votes cast on Resolution 1 by or on behalf of a member of the 
Company’s key management personnel (including the Directors), whose remuneration 
details are included in the Remuneration Report (KMP), or any of that person’s Closely 
Related Parties (such as close family members and any controlled companies of those 
persons) (collectively referred to as Restricted Voter). However, the Company need not 
disregard a vote if: 

(a) it is cast by a person as a proxy appointed in writing that specifies how the proxy 
is to vote on Resolution 1; and 

(b) it is not cast on behalf of a Restricted Voter. 

If you appoint the person chairing the Meeting (Chair) and you are not a Restricted Voter, 
by submitting the Proxy Form you authorise the person chairing the Meeting to exercise 
the proxy even though Resolution 1 is connected directly or indirectly with the 
remuneration of a KMP, and you will be taken to have directed the Chair to vote in 
accordance with his or her stated intention to vote in favour of Resolution 1. If you do 
not want your vote exercised in favour of Resolution 1, you should direct the person 
chairing the Meeting to vote “against”, or to abstain from voting on, this Resolution. 

 

Re-election of Director 

2. Resolution 2 – Re-election of Ms Cathryn Lyall as Director  
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 

“That Ms Cathryn Lyall, a Director who retires by rotation in accordance with the 
Company’s Constitution and ASX Listing Rule 14.4, and being eligible offers herself for re-
election as a Director of the Company, effective immediately.” 

 

3. Resolution 3 – Re-election of Ms Kate Whitney as Director  
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 

“That Ms Kate Whitney, a Director who retires by rotation in accordance with the 
Company’s Constitution and ASX Listing Rule 14.4, and being eligible offers herself for re-
election as a Director of the Company, effective immediately.” 
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ASX Listing Rule 7.1A (Additional 10% Capacity) 

4. Resolution 4 – ASX Listing Rule 7.1A Approval of Future Issue 
of Equity Securities 
To consider and, if thought fit, to pass the following resolution as a Special Resolution:  

“That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, the 
Shareholders approve the issue of Equity Securities up to 10% of the issued capital of 
the Company (at the time of issue) calculated in accordance with the formula prescribed 
in ASX Listing Rule 7.1A.2 and otherwise on the terms and conditions set out in the 
Explanatory Statement which accompanies and forms part of this Notice of Meeting.” 
 

Voting Exclusion Statement: The Company will disregard any votes cast in favour of 
Resolution 4 by or on behalf of: 

(a) a person who is expected to participate in, or who will obtain a material benefit as 
a result of, the proposed issue (except a benefit solely by reason of being a holder 
of ordinary securities in the Company); or  

(b) an Associate of that person or those persons. 

However, this does not apply to a vote cast in favour of Resolution 4 by: 

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

(ii) 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 

(iii) 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 the Resolution; and 

 the holder votes on the Resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

 

 

BY ORDER OF THE BOARD  

 

Andrew Palfreyman 
Company Secretary 
Wisr Limited 
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Explanatory Statement 
This Explanatory Statement has been prepared for the information of the Shareholders in 
connection with the business to be conducted at the Annual General Meeting to be held at 
3:00pm (AEDT) on 25 November 2025 at the offices of BDO, Level 25, 252 Pitt Street, Sydney 
NSW 2000.  

The purpose of this Explanatory Statement is to provide information which the Directors believe 
to be material to Shareholders in deciding whether or not to pass the Resolutions in the Notice 
of Meeting. 

If you are in any doubt about what to do in relation to the Resolutions contemplated in the Notice 
of Meeting and this Explanatory Statement, it is recommended that you seek advice from an 
accountant, solicitor or other professional adviser. 

Full details of the business to be considered at the Annual General Meeting are set out below. 

 

Agenda 
Ordinary business 

Financial statements and reports 
In accordance with the Constitution and the Corporations Act, the business of the Annual General 
Meeting will include receipt and consideration of the Annual Financial Report of the Company for 
the financial year ended 30 June 2025 together with the declaration of the Directors, the 
Directors’ Report, the Remuneration Report and the Auditor’s Report. 

In accordance with the amendments to the Corporations Act, the Company is no longer required 
to provide a hard copy of the Annual Financial Report to Shareholders unless a Shareholder has 
specifically elected to receive a printed copy. 

Whilst the Company will not provide a hard copy of the Annual Financial Report unless 
specifically requested to do so, Shareholders may view the Annual Financial Report on its 
website at https://investorhub.wisr.com.au/. 

No resolution is required for this item, but Shareholders will be given the opportunity to ask 
questions and to make comments on the management and performance of the Company. 

The Company’s auditor will be present at the Meeting. During the discussion of this item, the 
auditor will be available to answer questions on the: 

 conduct of the audit; 

 preparation and content of the Auditor’s Report; 

 accounting policies adopted by the Company in relation to the preparation of the financial 
statements; and 

 independence of the auditor in relation to the conduct of the audit. 

Written questions of the auditor 

If you would like to submit a written question about the content of the Auditor’s Report or the 
conduct of the audit of the Annual Financial Report of the Company’s auditor, please send your 
question to the Company Secretary at a.palfreyman@wisr.com.au. A list of qualifying questions 
will be made available at the Meeting. 

Please note that all written questions must be received at least five Business Days before the 
Meeting, which is by 18 November 2025.  
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Resolutions 
Remuneration Report 

Resolution 1 – Adoption of Remuneration Report 
In accordance with section 250R(2) of the Corporations Act, the Company is required to present 
to its Shareholders the Remuneration Report as disclosed in the Annual Financial Report. 

The vote on the Resolution is advisory only and does not bind the Directors or the Company. The 
Remuneration Report is set out in the Annual Financial Report and is also available on the 
Company’s website at https://investorhub.wisr.com.au/. 

However, if at least 25% of the votes cast are against the adoption of the Remuneration Report 
at the Meeting (subject of this Notice of Meeting), and then again at the 2026 Annual General 
Meeting (2026 AGM), the Company will be required to put to the vote a resolution (Spill 
Resolution) at the 2026 AGM to approve the calling of a further meeting (Spill Meeting). If more 
than 50% of Shareholders vote in favour of the Spill Resolution, the Company must convene the 
Spill Meeting within 90 days of the 2026 AGM. All of the Directors who were in office when the 
2026 Directors’ Report was approved, other than the Managing Director, will (if desired) need to 
stand for re-election at the Spill Meeting. 

The Remuneration Report explains the Board’s policies in relation to the nature and level of 
remuneration paid to KMPs (including Directors) and sets out remuneration details, service 
agreements and the details of any share-based compensation. 

Voting 

Note that a voting exclusion applies to Resolution 1 in the terms set out in the Notice of Meeting. 
In particular, the Directors and other Restricted Voters must not vote on this Resolution and must 
not cast a vote as proxy, unless the appointment gives a direction on how to vote, or the proxy 
is given to the Chair and you submit the Proxy Form, authorising the Chair to exercise the proxy 
even though Resolution 1 is connected directly or indirectly with the remuneration of a KMP and 
that in doing so you will be taken to have directed the Chair to vote in accordance with the Chair’s 
stated intention to vote in favour of Resolution 1. 

Shareholders are urged to read carefully the Proxy Form and to provide a direction to the proxy 
on how to vote on this Resolution. 

Directors’ Recommendation 

The Board is not making a recommendation for this Resolution. 

The Chair intends to vote all undirected proxies in favour of this Resolution.   

 

Resolution 2 – Re-election of Ms Cathryn Lyall as Director 

The Constitution allows the Directors to appoint at any time a person to be a Director either to fill 
a casual vacancy or as an addition to the existing Directors, but only where the total number of 
Directors does not at any time exceed the maximum number specified by the Constitution. 

Pursuant to the Constitution and Listing Rule 14.4, any Director so appointed holds office only 
until the next annual general meeting and is then eligible for election by Shareholders but shall 
not be taken into account in determining the Directors who are to retire by rotation (if any) at that 
meeting.  

Ms Lyall was appointed a Director of the Company on 1 January 2022 and was last elected as a 
Director at the Annual General Meeting held on 23 November 2022. 

Under this Resolution, Ms Lyall has elected to retire by rotation, and being eligible, seeks re-
election as a Director of the Company at this AGM.  

Biography of Ms Cathryn Lyall 

Ms Lyall is a highly experienced senior executive, board member and strategic adviser with over 
35 years of experience across finance, banking, government and fintech in Australia and the 
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United Kingdom.  

Ms Lyall is a Partner at Seed Space Venture Capital, the Co-Founder of not-for-profit Seed Money 
Australia and holds non-executive director roles at several unlisted fintech companies. She is also 
a non-executive director of peak industry body, Fintech Australia.  

Ms Lyall’s extensive experience in the Australian and British financial services sectors includes 
roles at the Chicago Mercantile Exchange, Nasdaq and the London Stock Exchange. Most notably, 
she was previously a non-executive director at Deutsche Bank UK Bank, sitting on the Bank’s 
Board Risk Committee (BRC), the Listed Derivatives Risk and Compliance Committee (LDRCC) and 
the Nomination Committee as Chair. 

Directors’ Recommendation 

The Directors (excluding Ms Lyall) recommend that Shareholders vote for Resolution 2. 

The Chair intends to vote all undirected proxies in favour of this Resolution.   
 

Resolution 3 – Re-election of Ms Kate Whitney as Director 

The Constitution allows the Directors to appoint at any time a person to be a Director either to fill 
a casual vacancy or as an addition to the existing Directors, but only where the total number of 
Directors does not at any time exceed the maximum number specified by the Constitution. 

Pursuant to the Constitution and Listing Rule 14.4, any Director so appointed holds office only 
until the next annual general meeting and is then eligible for election by Shareholders but shall 
not be taken into account in determining the Directors who are to retire by rotation (if any) at that 
meeting.  

Ms Whitney was appointed a Director of the Company on 1 April 2022 and was last elected as a 
Director at the Annual General Meeting held on 23 November 2022. 

Under this Resolution, Ms Whitney has elected to retire by rotation, and being eligible, seeks re-
election as a Director of the Company at this AGM.  

Biography of Ms Kate Whitney 

Ms Whitney is a highly experienced senior executive with over 25 years of experience in Australian 
consumer marketing, accelerating growth, product expansion and driving customer acquisition 
through data and analytics across marketing, advertising, subscription television, FMCG, financial 
services, telecommunication, luxury and retail.  

From 2020 to 2022, she held the position of Chief Marketing and Growth Officer for Marley Spoon 
Australia (ASX: MMM), and in early 2023 was appointed as Chief Digital and Technology Officer 
for Treasury Wine Estates (ASX: TWE). In her current role, Ms Whitney has oversight of all of the 
company’s technology, cyber-security and information systems globally, as well as the data, 
insights and analytics division.  

Previously, Ms Whitney spent six years as the Director of Digital at Pernod Ricard, both in Australia 
and the US. Prior to that, she was the General Manager of Marketing at David Jones. 

Directors’ Recommendation 

The Directors (excluding Ms Whitney) recommend that Shareholders vote for Resolution 3. 

The Chair intends to vote all undirected proxies in favour of this Resolution. 

 

Resolution 4 – ASX Listing Rule 7.1A Approval of Future Issue of 
Equity Securities 
ASX Listing Rule 7.1A provides that an eligible entity (as defined below) may seek security holder 
approval by special resolution at its Annual General Meeting to issue Equity Securities equivalent 
to an additional 10% of the number of ordinary securities on issue over a period of 12 months 
after the Annual General Meeting (10% Placement Capacity). This is in addition to the existing 
15% placement capacity permitted by ASX Listing Rule 7.1. 
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Resolution 4 is a Special Resolution. Accordingly, at least 75% of votes cast by Shareholders 
present and eligible to vote at the Meeting must be in favour of Resolution 4 for it to be passed. 
If Resolution 4 is approved, the number of Equity Securities the Company may issue under the 
10% Placement Capacity will be determined in accordance with the formula prescribed in ASX 
Listing Rule 7.1A.2 (as set out below). If the Resolution is not approved, any Equity Securities 
issued will be deducted from the Company's capacity under Listing Rule 7.1 (with the exception 
of those items provided for as exceptions under Listing Rule 7.2), and Shareholder approval will 
be required for the issue of any additional Equity Securities in excess of that capacity. 

An eligible entity is one that, as at the date of the relevant annual general meeting: 

a) is not included in the S&P/ASX 300 Index; and 

b) has a maximum market capitalisation (excluding restricted securities and securities quoted 
on a deferred settlement basis) of $300,000,000. 

As at the date of this Notice, the Company is an eligible entity as it is not included in the S&P/ASX 
300 Index and has a current market capitalisation of approximately $45 million (based on the 
number of Shares on issue and the closing price of Shares on ASX on 9 October 2025). 

Any Equity Securities issued must be in the same class as an existing class of quoted equity 
securities. The Company currently has the following number and classes of securities on issue: 

 1,407,354,069 quoted fully paid ordinary shares; and 

 80,783,817 unquoted performance rights. 

The number of Equity Securities that the Company may issue under the approval sought in 
Resolution 4 will be calculated in accordance with the following formula as set out in ASX Listing 
Rule 7.1A: 

(A x D) - E 

Where: 

A = the number of fully paid Shares on issue at the commencement of the relevant period: 

(a) plus, the number of Shares issued in the relevant period under an exception in Listing 
Rule 7.2 other than exception 9,16 or 17; 

(b) plus, the number of Shares issued in the relevant period on the conversion of 
convertible securities under rule 7.2 exception 9 where: 

(i) the convertible securities were issued or agreed to be issued before the 
commencement of the relevant period; or 

(ii) the issue of, or agreement to issue, the convertible securities was approved, or 
taken under these rules to have been approved, under rule 7.1 or rule 7.4; 

(c) plus, the number of Shares issued in the relevant period under an agreement to issue 
securities within rule 7.2 exception 16 where: 

(i) the agreement was entered into before the commencement of the relevant 
period; or 

(ii) the agreement or issue was approved, or taken under these rules to have been 
approved, under rule 7.1 or 7.4; 

(d) plus, the number of fully paid Shares issued in the relevant period with approval under 
Listing Rules 7.1 and 7.4; 

(e) plus, the number of partly paid Shares that became fully paid in the relevant period; 

(f) less the number of fully paid Shares cancelled in the relevant period. 

D = 10%. 

E = the number of equity securities issued or agreed to be issued under Listing Rule 7.1A.2 in the 
relevant period where the issue or agreement to issue has not been subsequently approved by 
Shareholders under Listing Rules 7.4; and 

"relevant period" means the 12-month period immediately preceding the date of the issue or 
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agreement. 

Specific information required by Listing Rule 7.3A 

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is provided in 
relation to Resolution 4: 

Minimum price 

Under the ASX Listing Rules, the securities may only be issued for cash consideration per 
security which is not less than 75% of the volume weighted average price of securities in that 
class, calculated over the 15 Trading Days on which trades in that class were recorded 
immediately before: 

(a) the date on which the price at which the equity securities are to be issued is agreed by 
the Company and the recipient of the securities; or 

(b) if the securities are not issued within 10 Trading Days of the date in paragraph (a) above, 
the date on which the securities are issued. 

Risk of voting dilution 

Shareholders should be aware there is a risk of economic and voting dilution that may result from 
an issue of equity securities under the 10% Placement Capacity, including the risk that: 

 the market price for equity securities in that class may be significantly lower on the issue 
date than on the date of the Meeting where approval is being sought; and 

 the Equity Securities may be issued at a price that is at a discount to the market price for 
those equity securities on the date of issue. 

Any issue of Equity Securities under the 10% Placement Capacity will dilute the interests of 
Shareholders who do not receive any equity securities under the issue. 

If Resolution 4 is approved and the Company issues the maximum number of Equity Securities 
available under the 10% Placement Capacity, the economic and voting dilution of existing Shares 
would be as shown in the table below. 

The table below shows the potential dilution of existing Shareholders calculated in accordance 
with the formula outlined in ASX Listing Rule 7.1A.2, on the basis of the current market price of 
the Shares and the current number of Shares on issue as at the date of this Notice of Meeting. 
The table also assumes that no options on issue are exercised into Shares before the date of 
issue of the Equity Securities. 

The table also shows the voting dilution impact where the number of Shares on issue (Variable 
"A" in the formula) changes and the economic dilution where there are changes in the issue price 
of Shares issued under the 10% Placement Capacity. 

Variable “A” ASX Listing Rule 7.1A.2 

Potential Dilution and Funds Raised 

$0.016 $0.032 $0.064 
50% decrease in 

issue price 
issue price(b) 100% increase in 

issue price 

“A” is the number of 
shares on issue,(a) being  

10% voting 
dilution(c) 

                140,735,406                  140,735,406                  140,735,406  

1,407,354,069 Shares Funds raised $2,251,766 $4,503,533 $9,007,066 

“A” is a 50% increase in 
shares on issue, being 

10% voting 
dilution(c) 

                211,103,110                  211,103,110                  211,103,110  

2,111,031,104 Shares Funds raised $3,377,650 $6,755,300 $13,510,599 

“A” is a 100% increase in 
shares on issue, being 

10% voting 
dilution(c) 

                281,470,813                  281,470,813                  281,470,813  

2,814,708,138 Shares Funds raised $4,503,533 $9,007,066 $18,014,132 

Notes: 

The table has been prepared on the following assumptions 
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a) Based on the total number of Shares on issue as at 9 October 2025. 

b) Based on the closing price of Shares on ASX as at 9 October 2025. 

c) The table assumes that the Company issues the maximum number of Shares available to 
be issued under ASX Listing Rule 7.1A. 

The table shows: 

 two examples where Variable "A" has increased, by 50% and 100%. Variable "A" is 
based on the number of Shares the Company has on issue. The number of Shares on 
issue may increase as a result of issues of Shares that do not require approval (for 
example, a pro rata entitlements issue) or future specific placements under ASX Listing 
Rule 7.1 that are approved at a future Shareholders' meeting; and 

 two examples of where the issue price of shares has decreased by 50% and increased 
by 100% as against the current market price. 

Period for which the approval will be valid 

If Shareholder approval is granted for Resolution 4, then that approval will expire on the earlier 
of: 

a) 24 November 2026, being 12 months from the date of the Meeting;  

b) the time and date of the Company's next Annual General Meeting; or 

c) the date Shareholder approval is granted to a transaction under ASX Listing Rule 
11.1.2 (proposed change to nature or scale of activities) or ASX Listing Rule 11.2 
(change involving main undertaking). 

The approval under ASX Listing Rule 7.1A will cease to be valid in the event that Shareholders 
approve a transaction under ASX Listing Rule 11.1.2 or 11.2. 

Purpose of Issue under 10% Placement Capacity 

As at the date of this Notice of Meeting, the Company has not formed an intention to offer any 
Equity Securities under Listing Rule 7.1A during the Listing Rule 7.1A mandate period. Given no 
such intention has been formed, the Company has not turned its mind to the purpose of any such 
issue. 

In accordance with Listing Rule 7.3A.3, the Company:  

 may issue equity securities under the 10% Placement Capacity for various purposes 
including but not limited to general working capital purposes, although no consideration 
has been given to any such purpose at this stage; and 

 will comply with the disclosure obligations under Listing Rules 7.1A.4 and 3.10.3 upon 
issue of any Equity Securities. 

Allocation under the 10% Placement Capacity 

As at the date of this Notice of Meeting, the Company has not formed an intention to offer any 
Equity Securities under Listing Rule 7.1A during the Listing Rule 7.1A mandate period. Given no 
such intention has been formed, the Company has not turned its mind to the allocation policy of 
any such issue.  

The allottees of the Equity Securities to be issued under the 10% Placement Capacity have not 
yet been determined. However, the allottees of Equity Securities could consist of current 
Shareholders or new investors (or both), none of whom will be related parties of the Company. 

The Company will determine the allottees at the time of the issue under the 10% Placement 
Capacity, having regard to the following factors: 

a) the purpose of the issue; 

b) alternative methods for raising funds available to the Company at that time, including, but 
not limited to, an entitlement issue or other offer where existing Shareholders may 
participate; 

c) the effect of the issue of the equity securities on the control of the Company; 
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d) the circumstances of the Company, including, but not limited to, the financial position and 
solvency of the Company; 

e) prevailing market conditions; and 

f) advice from corporate, financial and broking advisers (if applicable). 

Securities issued or agreed to be issued under rule 7.1A.2 in the 12 months preceding the date 
of Meeting 

The Company did not issue any Shares under ASX Listing Rule 7.1A.2 over the 12 months 
preceding the date of the Meeting. 

Directors’ Recommendation 

The Board of Directors recommend that Shareholders vote for Resolution 4. 

The Chair intends to vote all undirected proxies in favour of this Resolution. 

 

Enquiries 
Shareholders are asked to contact the Company Secretary on a.palfreyman@wisr.com.au if they 
have any queries in respect of the matters set out in these documents. 
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Glossary 
AEDT means Australian Eastern Daylight Time as observed in Sydney, New South Wales. 

Annual Financial Report means the 2025 Annual Report to Shareholders for the period ended 
30 June 2025 as lodged by the Company with ASX.  

Annual General Meeting or AGM or Meeting means an Annual General Meeting of the Company 
and, unless otherwise indicated, means the meeting of the Company’s members convened by 
this Notice of Meeting. 

Associate has the meaning given to it by the ASX Listing Rules. 

ASX means ASX Limited ACN 008 624 691 or the financial market operated by it, as the context 
requires, of 20 Bridge Street, Sydney, NSW 2000. 

ASX Listing Rules or Listing Rules means the official ASX Listing Rules of the ASX and any other 
rules of the ASX which are applicable while the Company is admitted to the official list of the 
ASX, as amended or replaced from time to time, except to the extent of any express written 
waiver by the ASX. 

Auditor’s Report means the auditor’s report of BDO as included in the Annual Financial Report. 

Board means the current board of Directors of the Company. 

Business Day means a day on which trading takes place on the stock market of ASX. 

Chair means the person chairing the Meeting. 

Closely Related Party of a member of the KMP means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

(c) a dependant of the member or of the member’s spouse; 

(d) anyone else who is one of the member’s family and may be expected to influence the 
member, or be influenced by the member, in the member’s dealings with the Company; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporation Regulations 2001 (Cth). 

Company means Wisr Limited ACN 004 661 205. 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth) as amended or replaced from time to 
time. 

Director means a current director of the Company. 

Directors’ Report means the report of Directors as included in the Annual Financial Report. 

Equity Security means a Share, a right to a Share or Option, an Option, a convertible security 
and any security that ASX decides to classify as an Equity Security.  

Explanatory Statement means the explanatory statement accompanying this Notice of Meeting. 

KMP means key management personnel (including the Directors) whose remuneration details 
are included in the Remuneration Report. 

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

Ordinary Resolution means a resolution that can only be passed if at least 50% of the total votes 
cast by Shareholders entitled to vote on the resolution are voted in its favour at the meeting. 

Proxy Form means the proxy form attached to this Notice of Meeting. 

Remuneration Report means the remuneration report as set out in the Annual Financial Report 
or, where indicated, the remuneration report for the financial year specified.  
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Resolutions means the resolutions set out in this Notice of Meeting, or any one of them, as the 
context requires. 

Restricted Voter means a member of the Company’s KMP and any Closely Related Parties of 
those members.  

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

Shareholder means a holder of a Share. 

Share Registry or MUFG means MUFG Corporate Markets (AU) Limited. 

Special Resolution means a resolution that can only be passed if at least 75% of the total votes 
cast by Shareholders entitled to vote on the resolution are voted in its favour at the meeting. 

Spill Meeting means the meeting that will be convened within 90 days of the 2026 AGM if a 
threshold of votes is cast against the adoption of the Remuneration Report at this Meeting and 
the 2026 AGM. 

Spill Resolution means the resolution required to be put to Shareholders at the 2026 AGM if a 
threshold of votes is cast against the adoption of the Remuneration Report at this Meeting and 
the 2026 AGM. 

Trading Day has the meaning given to that term in ASX Listing Rule 19.12. 
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I/We being a member(s) of Wisr Limited and entitled to participate in and vote hereby appoint:
PROXY FORM

ST
EP

 1 or failing the person or body corporate named, or if no person or body corporate is named, the Chair of the Meeting, as my/our proxy to act 
on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent permitted 
by the law, as the proxy sees fit) at the Annual General Meeting of the Company to be held at 3:00pm (AEDT) on Tuesday,  
25 November 2025 at the offices of BDO Australia, Level 25, 252 Pitt Street, Sydney NSW 2000 (the Meeting) and at any postponement 
or adjournment of the Meeting.
Important for Item 1: If the Chair of the Meeting is your proxy, either by appointment or by default, and you have not indicated your voting 
intention below, you expressly authorise the Chair of the Meeting to exercise the proxy in respect of Item 1, 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 Meeting intends to vote undirected proxies in FAVOUR of all Items.

the Chair of the 
Meeting (mark box)

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

APPOINT A PROXY

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

LODGE YOUR VOTE

 ONLINE
https://au.investorcentre.mpms.mufg.com

 BY MAIL
Wisr Limited
C/- MUFG Corporate Markets (AU) Limited
Locked Bag A14
Sydney South NSW 1235 Australia

  
BY FAX
+61 2 9287 0309

 BY HAND
MUFG Corporate Markets (AU) Limited 
Parramatta Square, Level 22, Tower 6,  
10 Darcy Street, Parramatta NSW 2150

 ALL ENQUIRIES TO 
Telephone: 1300 554 474� Overseas: +61 1300 554 474

ST
EP

 2

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

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

1	 Adoption of Remuneration Report

2	 Re-election of Ms Cathryn Lyall as 
Director

3	 Re-election of Ms Kate Whitney as 
Director

4	 ASX Listing Rule 7.1A Approval of 
Future Issue of Equity Securities

Items

VOTING DIRECTIONS

For Against Abstain*

*X99999999999*
X99999999999

ABN 80 004 661 205
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HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

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

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

DEFAULT TO CHAIR OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default 
to the Chair of the Meeting, who is required to vote those proxies as 
directed. Any undirected proxies that default to the Chair of the Meeting 
will be voted according to the instructions set out in this Proxy Form, 
including where the Items 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 he or she chooses. If you mark more than one box on an item your 
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to participate in 
the Meeting and vote on a poll. If you wish to appoint a second proxy, an 
additional Proxy Form may be obtained by telephoning the Company’s 
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

(a)	on each of the first Proxy Form and the second Proxy Form state the 
percentage of your voting rights or number of shares applicable to that 
form. If the appointments do not specify the percentage or number of 
votes that each proxy may exercise, each proxy may exercise half your 
votes. Fractions of votes will be disregarded; and

(b)	return both forms together.

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 support@cm.mpms.mufg.com 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.mpms.mufg.com/en/mufg-corporate-markets.

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

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 3:00pm (AEDT) on 
Sunday, 23 November 2025, being not later than 48 hours before 
the commencement of the Meeting. Any Proxy Form received after 
that time will not be valid for the scheduled Meeting. 

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

 ONLINE
https://au.investorcentre.mpms.mufg.com

Login to the Investor Centre using the holding details as shown 
on the Voting/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 MOBILE DEVICE
Our voting website is designed specifically 
for voting online. You can now lodge your 
vote by scanning the QR code adjacent or 
enter the voting link 
https://au.investorcentre.mpms.mufg.com 
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
Wisr Limited
C/- MUFG Corporate Markets (AU) Limited
Locked Bag A14
Sydney South NSW 1235
Australia

 BY FAX 
+61 2 9287 0309

 BY HAND
delivering it to MUFG Corporate Markets (AU) Limited* 
Parramatta Square
Level 22, Tower 6
10 Darcy Street
Parramatta NSW 2150

*During business hours Monday to Friday (9:00am - 5:00pm)SA
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Please use this form to submit any questions about Wisr Limited (“the Company”) that you would like us to respond to at the Company’s 2025 
Annual General Meeting. Your questions should relate to matters that are relevant to the business of the meeting, as outlined in the accompanying 
Notice of Meeting and Explanatory Memorandum. If your question is for the Company’s auditor it should be relevant to the content of the auditor’s 
report, or the conduct of the audit of the financial report.
This form must be received by the Company’s share registrar, MUFG Corporate Markets (AU) Limited, by 5:00pm (AEDT) on Tuesday, 
18 November 2025. 
Questions will be collated. During the course of the Annual General Meeting, the Chairman of the Meeting will endeavour to address as many of the more 
frequently raised shareholder topics as possible and, where appropriate, will give a representative of the Company’s auditor, the opportunity to answer 
written questions submitted to the auditor. However, there may not be sufficient time available at the meeting to address all topics raised. Please note 
that individual responses will not be sent to shareholders.

QU
ES

TI
ON

S

My question relates to (please mark the most appropriate box)

LODGE YOUR QUESTIONS

 ONLINE
https://investorcentre.linkgroup.com

 BY MAIL
Wisr Limited
C/- MUFG Corporate Markets (AU) Limited
Locked Bag A14
Sydney South NSW 1235 Australia

  
BY FAX
+61 2 9287 0309

 BY HAND
MUFG Corporate Markets (AU) Limited 
Parramatta Square, Level 22, Tower 6,  
10 Darcy Street, Parramatta NSW 2150

 ALL ENQUIRIES TO 
Telephone: 1300 554 474� Overseas: +61 1300 554 474

Performance or financial reports A resolution being put to the AGM General suggestion

Remuneration Report Sustainability/Environment Other

My question is for the auditor Future direction

Performance or financial reports A resolution being put to the AGM General suggestion

Remuneration Report Sustainability/Environment Other

My question is for the auditor Future direction

*X99999999999*
X99999999999

ABN 80 004 661 205

SA
M
PL

E

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 

17 October 2025 

Dear Shareholder 

On behalf of the Wisr Board of Directors, we are pleased to advise that Wisr Limited’s Annual 
General Meeting (AGM) will be held on 25 November 2025 at 3.00 p.m. (AEDT), at the offices of 
BDO, Level 25, 252 Pitt Street, Sydney NSW 2000. The Notice of Meeting and accompanying 
explanatory statement are being made available to shareholders electronically and a hard copy will 
not be despatched. You are able to access the Notice of Meeting and explanatory statement via 
the Company’s website or the website of the Company’s share registry, MUFG Corporate Markets 
(AU) Limited (MUFG) (au.investorcentre.mpms.mufg.com), or via the ASX market announcements 
platform using code “WZR”. 

If you have any enquiries relating to the meeting or submitting a proxy form for the AGM, please 
contact MUFG on 1300 554 474 (Australia) or +61 1300 554 474 (Outside Australia).  

How you can participate in the AGM 

1.​ Lodging a proxy: Visit au.investorcentre.mpms.mufg.com and follow the instructions.    

For your proxy appointment to be effective, it must be received by 3.00 p.m. (AEDT) on 23 
November 2025.  

2.​ Attending the meeting in person: The meeting will be held at the offices of BDO, Level 25, 
252 Pitt Street, Sydney NSW 2000. Only shareholders, proxyholders, body corporate 
representatives or attorneys can vote, ask questions, or comment at the meeting. 

For more information or to contact Wisr 

The Wisr Investor Hub, accessible via the Wisr Shareholder website page or through the link 
https://investorhub.wisr.com.au/, is a dedicated platform for investors to learn more about Wisr and 
its latest activities. It also contains Wisr’s Annual Reports, market updates and announcements, 
share price data and other information so shareholders can learn more about the Company and 
stay informed.  

How to join the Wisr Investor Hub: 

●​ Sign up at https://investorhub.wisr.com.au/auth/signup   

●​ Follow the prompts and complete your account profile 

Yours sincerely,​
WISR LIMITED 
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