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Notice of Annual General Meeting 

and Explanatory Memorandum 

 

DGL Group Limited 

ACN 002 802 646 

Date: Friday, 28th November 2025 

Time: 2:00pm (AEDT) 

 
Place: The Meeting will be a virtual meeting which will be held online at:  

Click here to register 
 

Further information on how to access the virtual meeting is set out on page 4  

of the Explanatory Statement. 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
THIS IS AN IMPORTANT DOCUMENT 

If you are in doubt as to what to do with this document, please immediately see your legal 

adviser, financial adviser or stockbroker. 
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Notice of Annual General Meeting 

The annual general meeting of shareholders (AGM) of DGL Group Limited ACN 002 802 646 (DGL or 

Company) will be held at 2:00pm AEDT on Friday 28th November 2025 for the purpose of considering 
and, if thought fit, passing the resolutions set out below (Notice). 

The meeting will be held online only, through a virtual weblink where shareholders will be able to watch, 

listen, ask questions and vote. Page 4 includes details on how to attend the virtual Meeting. 

The Explanatory Memorandum that accompanies and forms part of this Notice describes in more detail 

the matters to be considered at the AGM. Please ensure that you read the Explanatory Memorandum in 

full. 

 
Business 

Please note that additional information concerning the proposed resolutions is contained in the Explanatory 

Memorandum that accompanies and forms part of this Notice. 

 
 

1. Financial statements and reports 
To receive and consider: 

(a) the financial statements; 

(b) the Directors' Report; and 

(c) the Auditor's Report, 

of DGL for the year ended 30 June 2025. 

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

 
 

2. Resolution 1 - Adoption of the Remuneration Report 
To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

'That the Remuneration Report of DGL (which forms part of DGL's 2025 Annual Report) for 

the financial year ended 30 June 2025 be adopted.' 

Note: This resolution is advisory only and does not bind DGL or the directors of DGL (Directors). 

Voting exclusions apply to this item – please see the voting exclusions on page 7. 

 
 

3. Resolution 2 - Election of Director 
To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

'That Elizabeth Smith, a Director who was appointed by the Board following the 2024 

annual general meeting and being eligible for election, be and is hereby elected a Director 

of the Company.'  

 
 

4. Further information 
For detailed information on the above Agenda items, please refer to the Explanatory Memorandum 
on pages 8 to 10. 
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By order of the Board 

 

 
Tim Hosking 

Chairman 

27 October 2025 
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Information on attending virtually, voting, 
proxies, corporate representatives and 
attorneys 

How to attend the virtual AGM 

The Directors have decided in accordance with clause 36.5 of the Constitution to hold a wholly virtual 

Meeting. Shareholders can be present virtually at the Meeting via live webinar. If you wish to virtually attend 

the Meeting, please pre-register in advance for the virtual meeting here: 

Click here to register 
 

To register to attend the virtual Meeting, you must provide your details (including your security holder 

reference number (SRN) or holder identification number (HIN) and registered holding name) to be verified 
as a Shareholder. If you are not able to attend the AGM webinar at 2:00pm AEDT on Friday 28th November 

2025, we invite and encourage you to lodge a directed proxy and ask questions in advance. 

After registering, you will receive a confirmation email containing information on how to attend the virtual 
meeting on the day of the AGM. 

For shareholders to vote at the virtual Meeting, the Company must be given at least 48 hours’ notice so that 

the Company can verify the shareholder’s entitlement to vote. Therefore, shareholders who wish to vote on 

the day of the Meeting will need to register to virtually attend the Meeting by no later than 2:00pm (AEDT) 
on Wednesday 26th November 2025. 

Shareholders will be able to vote (see below) and ask questions at the virtual meeting. 

 

Voting virtually at the Meeting 

The Company is pleased to also provide shareholders with the opportunity to attend and participate in the 
Meeting through an online meeting platform, where shareholders will be able to watch, listen, ask questions 

and vote online. 

To access the virtual meeting: 

1. Open your internet browser and go to: Click here to register 

2. Enter your registered holding name, email address, HIN or SRN and postcode and click “register”. 

3. Shareholders are encouraged to register well prior to the day of the Meeting to ensure there is no 
delay in attending the Meeting. 

4. Once your details are verified, you will receive a separate email with details of how to logon on the 

day of the Meeting. 

5. Click on the URL you will be sent to join the Meeting, where you can view and listen to the Meeting, 

as well as ask questions in relation to the business of the Meeting. 

6. Once the Chair of the Meeting has declared the poll open for voting, select “For”, “Against” or 

“Abstain” for each resolution. 

Shareholders will not be able to physically attend the Meeting and will not be able to vote in person. 

If it becomes necessary or appropriate to make alternative arrangements for the Meeting, the Company will 

provide further information on its website (www.dglgroup.com) and via an ASX announcement. 

 

Asking questions 

A discussion will be held on all items of business to be considered at the AGM. 

Shareholders will be able to ask questions at the virtual Meeting, including an opportunity to ask questions 
of DGL’s external auditor. 
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Shareholders are encouraged to submit questions to the Company in advance of the Meeting. Questions 

in advance may be sent by email to investors@dglgroup.com .  

Questions in advance must be submitted before 2:00pm AEDT on Wednesday 26th November 2025. 

The Company will also provide shareholders with the opportunity to ask questions during the Meeting with 
respect to the formal items of business, as well as general questions with respect to the Company and its 
business.  

We will attempt to address the more frequently asked questions in the Chair and CEO's addresses at the 

AGM. 

 

Voting 

Eligibility to vote 

DGL has determined that, in accordance with regulation 7.11.37 of the Corporations Regulations 2001 

(Cth), DGL's shares quoted on ASX Limited at 7:00pm (AEDT) on Wednesday 26th November 2025 will 

be taken, for the purposes of the AGM, to be held by the persons who held them at that time. Accordingly, 
those persons are entitled to attend and vote at the AGM. If you are not the registered holder of a relevant 

Share at that time you will not be entitled to vote in respect of that Share. 

Shareholders may vote by either virtually attending or by appointing a proxy. 

All resolutions by poll 

In accordance with clause 36.6(b) of DGL's constitution, the Chair intends to call a poll on each of the 

resolutions proposed at the AGM. Each resolution considered at the AGM will be conducted by poll, rather 

than a show of hands. The Chair considers voting by poll to be in the best interests of the shareholders 

as a whole and to ensure the proportionate representation of shareholders voting at the AGM. 

 

Proxies 

To vote by proxy, please either: 

 

• complete and sign the enclosed Proxy Form and return by the time and in accordance with the 

instructions set out on the Proxy Form.; or 
 

• complete and lodge your proxy online via the Investor Centre of the Company’s share registry, MUFG 
Corporate Markets (AU) (MUFG Corporate Markets), by following the steps for online lodgment set 

out on the Proxy Form and included below. 

 
In accordance with section 249L of the Corporations Act 2001 (Cth) (Corporations Act), shareholders are 
advised that: 

 
• each shareholder has a right to appoint a proxy; 

 
• the proxy need not be a shareholder of the Company; and 

 
• a shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies and may 

specify the proportion or number of votes each proxy is appointed to exercise. If the member 
appoints two (2) proxies and the appointment does not specify the proportion or number of the 

member’s votes, then in accordance with section 249X(3) of the Corporations Act, each proxy 

may exercise one-half of the votes. Fractions of votes will be disregarded. 

 
Shareholders and their proxies should be aware that: 

 
• if proxy holders vote, they must cast all directed proxies as directed; and 

 

• any directed proxies which are not voted will automatically default to the Chair, who must vote the 

proxies as directed. 

To be effective, DGL must receive the completed proxy form and, if the form is signed by the shareholder's 

attorney, the authority under which the proxy form is signed (or a certified copy of the authority) by no later 
than 2:00pm] (AEDT) on Wednesday 26th November 2025.  Any Proxy Form received after that time will 

not be valid for the scheduled Meeting. 
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A proxy need not be a shareholder of DGL. 

Proxies may be lodged, along with the power of attorney or other authority (if any) under which the proxy 

form is signed as follows: 

by mail, to MUFG Corporate Markets (AU) Limited, using the enclosed reply envelope to: 

C/- MUFG Corporate Markets (AU)  Limited, Locked Bag A14, Sydney South NSW 1235, Australia. 

by facsimile: 

+61 2 9287 0309 

online, by logging into the following website address: 

https://au.investorcentre.mpms.mufg.com/, using the holding details as shown on your proxy 

form and select 'voting' and follow the prompts to lodge your vote. 

by hand delivery, to MUFG Corporate Markets (AU) Limited at Parramatta Square, Level 22, 

Tower 6, 10 Darcy Street, Parramatta NSW 2150 Australia. 

Proxies given by corporate shareholders must be executed in accordance with their constitutions or signed 

by a duly authorised officer or attorney. 

A proxy may decide whether to vote on any motion, except where the proxy is required by law or the 

constitution to vote, or abstain from voting, in their capacity as proxy. If a proxy is directed how 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 he or she thinks fit. 

If a shareholder appoints the chairperson of the AGM as the shareholder's proxy and does not specify how 
the chairperson is to vote on an item of business, the chairperson will vote, as proxy for that shareholder, 

in favour of that item on a poll. 

 

Voting by Corporate Representatives 

A shareholder or proxy that is a corporation is entitled to attend and vote at the AGM, may appoint an 

individual to act as its corporate representative. DGL must receive evidence of the appointment of a 

corporate representative prior to the AGM and the appointment must be in accordance with the 

Corporations Act 2001. 

 

Voting by Attorney 

A shareholder entitled to attend and vote at the AGM is entitled to appoint an attorney to attend and vote 
at the AGM on the shareholder’s behalf. An attorney need not be a shareholder of DGL. 

The power of attorney appointing the attorney must be duly executed and specify the name of each of the 

shareholder, DGL and the attorney, and also specify the meetings at which the appointment may be used. 

The appointment may be a standing one. 

To be effective, the power of attorney must also be returned in the same manner, and by the same time, 

as outlined above for proxy appointment forms. 
 

Evidence of execution 

If any instrument (including a proxy appointment form or appointment of corporate representative) returned 
to DGL is completed by an individual or a corporation under power of attorney, the power of attorney under 

which the instrument is signed, or a certified copy of that power of attorney, must accompany the 

instrument unless the power of attorney has previously been noted by DGL or DGL's share registry. 

 

Should you wish to discuss the matters in this Notice of Meeting please do not 
hesitate to contact DGL at investors@dglgroup.com. 

F
or

 p
er

so
na

l u
se

 o
nl

y

https://au.investorcentre.mpms.mufg.com/
mailto:investors@dglgroup.com


Notice of Annual General Meeting and Explanatory Memorandum Page 7 

 

 772890v2 

Voting Exclusions 

The Corporations Act and the ASX Listing Rules require that certain persons must not vote, and that DGL must 

disregard any votes cast by or on behalf of certain persons, on the resolutions to be considered at the AGM. 

These voting exclusions are described below. 

Voting Prohibition for Resolution 1 – Adoption of the Remuneration Report 

DGL will disregard any votes cast on the resolution proposed in Resolution 1: 

(a) by or on behalf of any Key Management Personnel (KMP) member whose remuneration details are 

included in the Remuneration Report, or any of their closely related parties, regardless of the capacity 

in which the votes are cast; or 

(b) by any person who is a KMP member at the date of the AGM, or any of their closely related parties, as 

a proxy, 

unless the votes are cast as a proxy for a person who is entitled to vote on Resolution 1: 

(c) in accordance with their directions on how to vote as set out in the proxy appointment; or 

(d) by the Chair of the AGM in accordance with an express authorisation in the proxy appointment to cast 

the votes even if Resolution 1 is connected directly or indirectly with the remuneration of a KMP 

member. 

If you are a member of the KMP or a closely related party of a member of the KMP (or are acting on behalf of 

any such person) and purport to cast a vote on Resolution 1 that vote will be disregarded by DGL (as indicated 

above). You may also be liable for breach of the voting restrictions in the Corporations Act if you cast a vote that 

DGL will disregard. 

DGL will also apply these voting exclusions to persons appointed as an attorney by a shareholder to attend and 

vote at the AGM under a power of attorney, as if they were appointed as a proxy. 
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Explanatory Memorandum 

1. Financial statements and reports 

The Corporations Act 2001 (Cth) (Corporations Act) requires the financial report (which includes the 

financial statements and Directors’ declaration), the Directors’ Report and Auditor’s Report to be laid before 
the AGM. There is no requirement either in the Corporations Act or DGL’s constitution for shareholders to 

approve the financial report, the Directors’ Report or the Auditor’s Report. 

This agenda item is intended to provide shareholders with the opportunity to raise questions on the financial 
statements and reports contained in DGL’s 2025 Annual Report, and on the performance of DGL generally. 

Shareholders will be given a reasonable opportunity at the AGM to ask questions and make comments on 
these reports. It is not the purpose of the AGM for the financial statements and reports to be accepted, 

rejected or modified in any way. 

2. Resolution 1 - Adoption of Remuneration Report 

The Corporations Act requires DGL to include in the Directors’ Report a detailed remuneration report setting 

out certain prescribed information relating to Directors’ and executives’ remuneration (Remuneration 

Report) and submit this for adoption by resolution of the shareholders at the AGM. 

Please refer to pages 31 to 36 of DGL’s 2025 Annual Report, which sets out the Remuneration Report. A 

copy of the 2025 Annual Report can be found on DGL’s website at www.dglinvestors.com/Investor-
Centre/?page=asx-announcements or by contacting DGL’s share registry, MUFG Corporate Markets. 

The Remuneration Report includes: 

(a) an explanation of DGL’s remuneration strategy and guiding principles; 

(b) an explanation of DGL’s policies in relation to the nature and amount of the remuneration of the KMP; 

(c) a description of the relationship between such policies and DGL’s performance; 

(d) if an element of remuneration is performance based, an explanation why the performance conditions 

were chosen and how performance is measured against those conditions; and 

(e) remuneration details for the KMP. 

During this item, there will be an opportunity for shareholders to comment on and ask questions about the 

Remuneration Report and shareholders are asked to adopt the Remuneration Report. 

The vote on the resolution in item 2 is advisory only and will not bind the Directors or DGL. However, the 

Board recognises the vote is an indication of shareholder sentiment and will take the outcome of the vote 

into consideration when reviewing DGL’s remuneration practices and policies. 

Under the Corporations Act, if at least 25% of the votes cast on the resolution in item 2 at the AGM are 
against adoption of the Remuneration Report, then: 

(a) if comments are made on the Remuneration Report at the AGM, DGL’s remuneration report for the 

financial year ending 30 June 2026 will be required to include an explanation of the Board’s proposed 

action in response or, if no action is proposed, the Board’s reasons for taking no action; and 

(b) if subsequently, at DGL’s 2026 Annual General Meeting, at least 25% of the votes cast on the 

resolution for adoption of the Remuneration Report for that financial year are cast against its adoption, 

DGL will be required to put to shareholders a resolution proposing that a general meeting (Spill 

Meeting) be called to consider the election of all Directors (other than any managing director) of DGL 

(Spill Meeting Resolution). The Spill Meeting must be held within 90 days of the date of the 2026 
Annual General Meeting. For any Spill Meeting Resolution to be approved, more than 50% of the 

votes cast on the resolution must be in favour of it. If a Spill Meeting Resolution is passed, all of the 

Directors (other than any managing Director) will cease to hold office immediately before the end of 
the Spill Meeting unless re-elected at that meeting. 

Recommendation 

Noting that each Director has a personal interest in their own remuneration from DGL (as described in the 
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Remuneration Report), and that each Director (or any closely related party of a Director) is excluded from 

voting their shares on item 2 (as described in the Voting Exclusions section above), the Directors 

unanimously recommend that shareholders vote in favour of item 2 to adopt the Remuneration Report. 

The resolution in item 2 is put to the shareholders at the AGM in fulfilment of the obligations of DGL under 

section 250R(2) of the Corporations Act. 

3. Resolution 2 - Re-election of Ms Elizabeth Smith as a director 

On 3 March 2025, Ms Smith was appointed as a Director by the Board. In accordance with clause 63.2 of 

the Company’s constitution, a Director appointed by the Board as an addition to the existing Directors holds 

office until the end of the next annual general meeting, at which the Director may be elected. Ms Smith 
seeks election as a Director of DGL. 

Ms Smith is an independent Director and experienced Non-Executive Director.  Ms Smith’s  executive career 

includes Corporate Finance Partner roles at William Buck and Grant Thornton, as well as audit experience 

at Ernst & Young. Ms Smith is also on the Board of the Australian Red Cross, Pureprofile Limited (ASX:PPL) 

and Nuchev Limited (ASX:NUC).  

Ms Smith has strong skills in finance and accounting, strategy, M&A, risk and governance and extensive 

experience advising businesses with strong growth aspirations. Ms Smith has worked across a wide range 

of industries, with businesses ranging from private companies to large ASX listed entities. Ms Smith holds 

a Bachelor of Commerce from the University of Melbourne and a Master of Business Administration from 

La Trobe University. She is a Fellow of Chartered Accountants Australia & New Zealand, a Fellow of the 
Financial Services Institute of Australasia, a Fellow of the Governance Institute and is a graduate of the 

Australian Institute of Company Directors. 

 

Recommendation 

The Directors (with Ms Smith abstaining) unanimously recommend that shareholders vote in favour of the 

election of Ms Smith. 
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Glossary 

$ means Australian dollars, unless otherwise indicated. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except for any day that ASX declares in not a business day. 

Chair means the chair of the Meeting. 

Closely related party of a KMP member means: 

(a) a spouse or child of the member; or 

(b) a child of the member’s spouse; or 

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

(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 DGL consolidated group; or 

(e) a company the member controls. 

Company or DGL means DGL Group Limited 002 802 646.  

Corporations Act means the Corporations Act 2001 (Cth).  

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Key Management Personnel has the same meaning as in the accounting standards issued by the Australian 

Accounting Standards Board and means those persons having the authority and responsibility for planning, 

directing and controlling the activities of the DGL consolidated group, directly or indirectly. This includes all 

Directors (Executive and Non-Executive). The KMP for the DGL consolidated group during the year ended 
30 June 2025 are listed in a section titled ‘Key Management Personnel’ in DGL’s Annual Report for the year 

ended 30 June 2025. 

Listing Rules means the Listing Rules of the ASX. 

Meeting means the meeting convened by the Notice. 

Notice means this notice of meeting and includes the Explanatory Statement and the Proxy Form. 

Proxy Form means the proxy form accompanying the Notice. 

Resolutions means the resolutions set out in this Notice, or any one of them, as the context requires. 

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

  

 
 
 
  

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 772890v2  

  

      

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 772890v2  

 
      

F
or

 p
er

so
na

l u
se

 o
nl

y


