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Notice of Annual General Meeting 

Notice is given that the 2023 Annual General Meeting (Meeting) of Dalrymple Bay 
Infrastructure Limited (DBI or the Company) will be held at the Karsten Conference 
Centre, Room 2407-2409, Level 24, 215 Adelaide Street, Brisbane Qld 4000, on 
Wednesday, 24 May 2023, at 10.00am (AEST). 

DBI is looking forward to hosting its 2023 AGM as a face-to-face meeting and 
welcoming securityholders in person.  
A live webcast of the Meeting will be available at: https://meetings.linkgroup.com/DBI23 
Securityholders will be able to view the Meeting live by watching the webcast, but will not 
be able to ask questions, make comments or vote through the webcast facilities.  Voting on 
the day of the Meeting will only be permissible by securityholders who are physically 
present at the Meeting. There will be no online voting on the day of the Meeting.    
If it becomes necessary or appropriate to make alternative arrangements for the holding 
or conduct of the Meeting, we will provide further information on the Company’s website 
and by ASX announcement. 

Agenda items 

1. Financial Report, Directors’ Report and Auditor’s Report 
To receive and consider the Financial Report of the Company and its controlled entities 
and the Reports of the Directors and Auditor for the period ended 31 December 2022. 

 
To consider and, if thought fit, pass the following resolutions as ordinary 
resolutions: 
2. Resolution 1 - Re-election of Director - Dr Eileen Doyle 
That Dr Eileen Doyle, being eligible, be re-elected as a Director of the Company. 

3. Resolution 2 - Re-election of Director – Mr Raymond Neill 
That Mr Raymond Neill, being eligible, be re-elected as a Director of the Company. 

4. Resolution 3 - Adoption of Remuneration Report  
That the Remuneration Report for the reporting period ended 31 December 2022 be 
adopted. 

Note: The vote on this resolution is advisory only and does not bind the Directors or the 
Company. A voting exclusion statement applies to this resolution (see Item 2 of the notes 
relating to voting). 

  

https://meetings.linkgroup.com/DBI23
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To consider and, if thought fit, pass the following resolution as a special 
resolution: 
5. Resolution 4 – Renewal of proportional takeover provisions 

That the Company renew the proportional takeover provisions contained in rule 7 of the 
Company’s Constitution for a period of three years from the date of this annual general 
meeting. 

 
The notes relating to voting and the Explanatory Memorandum form part of this 
Notice of Meeting. 
By Order of the Board of Dalrymple Bay Infrastructure Limited. 

 

date   

sign here ►   
 Liesl Burman 

Company Secretary  
 

 
  

14 April 2023
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Notes relating to voting 

1 Entitlement to vote 
Persons who are registered holders of securities in the Company as at 7:00 pm AEST on 
Monday, 22 May 2023 will be entitled to attend and vote at the Annual General Meeting 
(Meeting) as a securityholder. Security transfers registered after this time will be 
disregarded in determining entitlements to attend and vote at the Meeting.  

Securityholders will be able to view the Meeting live by watching the webcast, but will not 
be able to ask questions, make comments or vote through the webcast facilities.  Voting 
on the day of the Meeting will only be permissible by securityholders who are physically 
present at the Meeting. There will be no online voting on the day of the Meeting.    
If more than one joint holder of securities is present at the Meeting (whether personally, 
by proxy or by attorney or by representative) and tenders a vote, only the vote of the joint 
holder whose name appears first on the register will be counted.  

Voting on all resolutions set out in this Notice of Meeting will be conducted by poll.   On a 
poll, securityholders have one vote for every fully paid ordinary security held (subject to 
the restrictions on voting referred to below)    

2 Voting exclusions 

Resolution 3 (Adoption of Remuneration Report) 
The Company will disregard any votes cast on resolution 3: 

• by or on behalf of a member of the Company’s key management personnel 
(KMP) named in the Company’s Remuneration Report for the reporting period 
ended 31 December 2022 or their closely related parties, regardless of the 
capacity in which the vote is cast; or 

• as a proxy by a person who is a member of the Company’s KMP at the date of 
the Meeting or their closely related parties, 

unless the vote is cast as proxy for a person entitled to vote on resolution 3: 

• in accordance with a direction in the proxy form; or 

• by the Chairman of the Meeting pursuant to an express authorisation to 
exercise the proxy even though resolution 3 is connected with the remuneration 
of the Company’s KMP. 

3 Proxies 
(a) A securityholder entitled to attend and vote has a right to appoint a proxy to 

attend and vote on behalf of the securityholder. A proxy need not be a 
securityholder and can be either an individual or a body corporate. A 
securityholder can appoint a proxy by completing and returning a signed proxy 
form (see section 4 of these notes relating to voting, and the proxy form).  

(b) A securityholder that is entitled to cast 2 or more votes may appoint 2 proxies 
and may specify the proportion or number of votes each proxy is appointed to 
exercise. If no proportion or number is specified, each proxy may exercise half 
of the securityholder’s votes.  

(c) If you wish to indicate how your proxy should vote, please mark the appropriate 
boxes on the proxy form. If you do not direct your proxy how to vote on a 
particular item of business, you are authorising your proxy to vote as they 
decide, subject to any applicable voting exclusions.  

(d) Members of the Company’s KMP (which includes each of the Directors) and 
their closely related parties (which includes spouses and dependants) will not 
be able to vote as proxy on resolution 3, unless you direct them how to vote or 
the Chairman of the Meeting is your proxy. If you intend to appoint a member of 
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the KMP (such as one of the Directors) as your proxy, you should ensure that 
you direct that person how to vote on resolution 3.  

(e) If you intend to appoint the Chairman of the Meeting as your proxy, you can 
direct the Chairman how to vote by marking the boxes for the relevant 
resolution (for example, if you wish to vote “for”, “against” or to “abstain” from 
voting). However, if you do not mark a box next to resolution 3, then by 
completing and returning the proxy form, you will be expressly authorising the 
Chairman of the Meeting to vote as they see fit in respect of resolution 3 even 
though it is connected with the remuneration of the Company’s KMP.  

(f) On a poll, if   

• a securityholder has appointed a proxy (other than the Chairman of 
the Meeting) and the appointment of the proxy specifies the way the 
proxy is to vote on the resolution; and 

• that securityholder’s proxy is either not recorded as attending the 
Meeting or does not vote on the resolution, 

the Chairman of the Meeting will, before voting on the resolution closes, be 
taken to have been appointed as the proxy for the securityholder for the 
purposes of voting on that resolution and must vote in accordance with the 
written direction of that securityholder.  

(g) Please note that for proxies without voting instructions that are exercisable by 
the Chairman of the Meeting, the Chairman intends to vote all available proxies 
in favour of each resolution.  

4 Proxy form  
If you wish to appoint a proxy to act on your behalf, please complete the proxy form.  

To be effective the proxy form must be received no later than 10.00am (AEST) on 
Monday, 22 May 2023 at: 

Online:    https://investorcentre.linkgroup.com  

Mail:  Dalrymple Bay Infrastructure Limited  
C/- Link Market Services Limited  
Locked Bag A14  
Sydney South NSW 1235  
Australia  
 

By hand:  Link Market Services Limited*  
Parramatta Square 
Level 22, Tower 6 
10 Darcy Street, Parramatta, NSW 2150  
 
*during business hours (Monday to Friday; 9:00am -· 5:00pm) 

 

Facsimile:  +61 2 9287 0309 

 

5 Corporate representatives  
A body corporate that is a securityholder, or which has been appointed as a proxy, may 
appoint an individual to act as its representative at the Meeting. The appointment must 
comply with the requirements of section 250D of the Corporations Act 2001 (Cth). The 
representative should bring to the Meeting evidence of his or her appointment, including 
any authority under which it has been signed, unless it has previously been given to the 
Company or the Company’s share registry.  
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6 Voting by attorney 
A securityholder entitled to attend and vote may appoint an attorney to act on his or her 
behalf at the Meeting. An attorney may but need not be a member of the Company.  

An attorney may not vote at the Meeting unless the instrument appointing the attorney, 
and the authority under which the instrument is signed or a certified copy of the authority, 
are received by the Company (or the Company’s share registry) in the same manner, and 
by the same time, as outlined above for proxy forms.   

7 Questions for the Auditor  
Securityholders may submit written questions to the Company's Auditor, Deloitte Touche 
Tohmatsu, in advance of the Meeting if the question is relevant to the content of the 
Auditor’s Report for the reporting period ended 31 December 2022 or the conduct of its 
audit of the Company's Financial Report for the reporting period ended 31 December 
2022.  

Relevant written questions for the Auditor must be received by the Company no later than 
5.00pm (AEST), Wednesday 17 May 2023. Please send any written questions to: 

companysecretary@dbinfrastructure.com.au    

A list of written questions will be made available to securityholders attending the Meeting.  

If written answers are tabled at the Meeting, they will be made available to 
securityholders as soon as practicable after the Meeting. Please note that individual 
responses will not be sent to securityholders. 

12 Questions for the Company 

Securityholders may also submit written questions to the Company prior to the Meeting 
relevant to the business of the Meeting.  The Chairman of the Meeting will seek to 
address as many of the more frequently raised relevant questions as possible. 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 securityholders. 

Written questions for the Company should be submitted in the same way and by the 
same time and date as written questions to the Auditor as set out above. 

 

 

mailto:companysecretary@dbinfrastructure.com.au
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Explanatory Memorandum  

This Explanatory Memorandum has been prepared to help securityholders understand 
the items of business at the forthcoming Annual General Meeting (Meeting). 

1 Annual Financial Report, Directors’ Report and Auditor’s Report 

The Corporations Act 2001 (Cth) (Corporations Act) requires: 

• the reports of the Directors and Auditor; and 

• the annual Financial Report, including the Financial Statements of the 
Company, 

for the year ended 31 December 2022, to be laid before the Meeting. Neither the 
Corporations Act nor the Company’s Constitution requires a vote of securityholders on 
the reports or statements. However, securityholders will be given an opportunity to raise 
questions or comments on the management of the company. 

Also, a reasonable opportunity will be given to securityholders as a whole at the Meeting 
to ask the Company’s Auditor questions relevant to the conduct of the audit, the 
preparation and content of the Auditor’s Report, the accounting policies adopted by the 
Company in relation to the preparation of the financial statements and the independence 
of the Auditor in relation to the conduct of the audit. 

The Annual Report (including the Annual Financial Report, Directors’ Report and 
Auditor’s Report) is accessible on the Company’s website at 
https://investors.dbinfrastructure.com.au/investor-centre/?page=annual-reports  

2 Re-election of Director – Dr Eileen Doyle  

In accordance with the ASX Listing Rules and the Constitution of the Company, Dr Eileen 
Doyle is retiring by rotation and being eligible, offers herself for re-election to the Board of 
the Company.  

Eileen was appointed as an Independent Non-Executive Director on 30 October 2020. 
Her profile is included below. 

Eileen has more than 30 years of experience in innovation in large companies, small to 
medium sized enterprises and start ups. Eileen was previously a director of Boral Ltd, 
GPT Ltd, OneSteel Ltd, Oil Search Ltd and Bradken Ltd. She is the past Chairman of Port 
Waratah Coal Services and Deputy Chairman of CSIRO. She is presently a director of 
Santos Limited, SWOOP Analytics Pty Ltd, Air Services Australia and NextDC Ltd. 

Eileen holds a PhD in Applied Statistics from the University of Newcastle. She was 
Australia’s first Fulbright Scholar in Business Management for which she attended 
Columbia University. She is a Fellow of the Australian Institute of Company Directors and 
a Fellow of the Australian Academy of Technology and Engineering. 

The Board considers Eileen to be an independent director. Eileen has reconfirmed that 
she has sufficient time to meet her responsibilities as a director of the Company. 

https://investors.dbinfrastructure.com.au/investor-centre/?page=annual-reports
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Recommendation 
For the reasons set out above, the Board (with Dr Doyle abstaining) unanimously 
recommends that securityholders vote in favour of the re-election of Dr Doyle as a 
director of the Company.  

3 Re-Election of Director – Raymond Neill 

Raymond Neill was appointed as a Director on 27 February 2023. In accordance with the 
ASX Listing Rules and the Constitution of the Company, Raymond offers himself for re-
election to the Board of the Company. His profile is included below. 

Raymond is a Managing Director in Brookfield’s Infrastructure Group, responsible for 
leading business development and transaction execution in Australia. Mr. Neill serves as 
a board member on several of Brookfield’s operating companies. 

Raymond joined Brookfield in 2010, following Brookfield’s acquisition of the Australian-
listed company, Prime Infrastructure, where he worked as an investment analyst. Prior to 
that, Raymond worked for the strategy consulting firm Booz and Co. 

Raymond holds a bachelor’s degree in engineering from the University of Queensland 
and a Graduate Diploma in Applied Finance from the Securities Institute of Australia. 

Raymond was nominated as a Director of the Company by Brookfield Infrastructure 
Partners LP (BIP) pursuant to a Relationship Agreement between BIP and the Company.  
Under that Relationship Agreement, BIP has the right to appoint one director to the 
Company’s Board.  Raymond is nominated to the Board in that capacity. 

The Board considers that Raymond’s role as a nominee Director means that he is not 
considered an independent director.  

Recommendation 
For the reasons set out above, the Board (with Mr Neill abstaining) unanimously 
recommends that securityholders vote in favour of the re-election of Mr Neill as a 
director of the Company.  

 

4 Adoption of Remuneration Report 

The Remuneration Report on pages 31 to 48 of the Company’s 2022 Annual Report, 
which is available at https://investors.dbinfrastructure.com.au/investor-
centre/?page=annual-reports, sets out the remuneration policies and practices of the 
Company and reports on the remuneration arrangements in place for the Company’s 
KMP during the reporting period ended 31 December 2022 (Remuneration Report). 
Securityholders as a whole will have a reasonable opportunity at the Meeting to ask 
questions about or make comments on the Remuneration Report.   

As prescribed by the Corporations Act, the vote on the adoption of the Remuneration 
Report is advisory only and does not bind the Directors or the Company. However, the 
Board will take the outcome of the vote and discussion at the Meeting into account in 
setting remuneration policy for future years. 

https://investors.dbinfrastructure.com.au/investor-centre/?page=annual-reports
https://investors.dbinfrastructure.com.au/investor-centre/?page=annual-reports
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Recommendation 
The Board unanimously recommends that securityholders vote in favour of the adoption 
of the Remuneration Report. 

5 Renewal of proportional takeover provisions 

Rule 7 of the Company’s Constitution contains provisions which prohibit the registration 
of transfers of securities acquired under a proportional takeover bid unless a resolution is 
passed by the securityholders approving the bid. 

Under the Corporations Act, proportional takeover approval provisions expire three years 
from adoption or renewal and may then be renewed. The proportional takeover provisions 
were adopted in November 2020 just prior to the listing of the Company on the ASX in 
December 2020. Accordingly, the provisions will cease to have effect from November 
2023 unless renewed.  

To avoid a period between November 2023 and the Company’s next Annual General 
Meeting (in or around May 2024) where the provisions would not be operational, the 
Board is seeking securityholder approval to renew the proportional takeover provisions in 
the Constitution. The proposed proportional takeover provisions are identical to those 
previously adopted by the Company. 

What is a proportional takeover bid? 
A proportional takeover bid is one where the takeover offer made by a bidder to each 
securityholder is only for a proportion of that securityholder’s securities. For example, the 
bidder only makes a bid for 30 per cent of each securityholder’s securities. The specified 
proportion must be the same in the case of all securityholders. 

This means that control of the company may pass without securityholders having the 
chance to sell all their securities to the bidder. The bidder may take control of the 
company without paying an adequate amount for gaining control. 

To deal with this possibility, a company may provide in its constitution that if a 
proportional takeover bid is made for securities in the company, securityholders must 
vote on whether to accept or reject the offer and that decision will be binding on all 
securityholders. The benefit of the provision is that securityholders are able to decide 
collectively whether the proportional offer is acceptable in principle and it may ensure that 
any partial offer is appropriately priced. 

 
Effect of the provisions 
If a proportional takeover bid is made, the Directors must ensure that a meeting is held 
more than 14 days before the last day of the bid period, at which securityholders will 
consider a resolution to approve the takeover bid. 

Each member has one vote for each fully paid security held. The vote is decided on a 
simple majority and will be binding on all securityholders. The bidder and its associates 
are not allowed to vote. If the resolution is not passed, no transfer will be registered as a 
result of the takeover bid and the offer will be taken to have been withdrawn.  

The Directors breach the Corporations Act if they fail to ensure the approving resolution is 
voted on. However, if the resolution is not voted on, the bid will be taken to have been 
approved. 



 

      
 

       

 

   page 9 
 

 

If the bid is approved (or taken to have been approved), all valid transfers must be 
registered. This effectively means that securityholders may only prohibit a proportional 
takeover bid by passing a resolution rejecting the proportional takeover bid. The 
proportional takeover provisions do not apply to full takeover bids. 

The renewed provisions will expire after three years, unless again renewed by 
securityholders by a special resolution. Similar provisions are commonly found in the 
constitutions of publicly-listed companies on the ASX and are regularly renewed. 

Potential advantages and disadvantages 
The provisions enable the Directors to ascertain the views of securityholders on a 
proportional takeover bid. Apart from this, there is no specific advantage for Directors (in 
their capacity as directors) in renewing the proportional takeover provisions because they 
remain free to make their own recommendation on whether a proportional takeover bid 
should be approved or rejected. 

The potential advantages of the proportional takeover provisions for securityholders are: 

• securityholders have the right to decide by majority vote whether an offer under 
a proportional takeover bid should proceed, which is likely to ensure that an 
intending bidder structures its offer in a way which is attractive to a majority of 
securityholders; 

• securityholders may avoid being locked in as a minority; 

• securityholders’ bargaining power is increased which may help to ensure that 
any proportional takeover bid is adequately priced; and 

• knowing the view of the majority of securityholders may help each individual 
securityholder assess the likely outcome of the proportional takeover offer and 
decide whether to accept or reject that offer. 

The potential disadvantages for securityholders include: 

• proportional takeover offers for securities in the Company may be discouraged; 

• securityholders may lose an opportunity of selling some or all of their securities 
at a premium; 

• the chance of a proportional takeover being successful may be reduced; and 

• the provisions may be considered to constitute an additional restriction on the 
ability of individual securityholders to deal freely in their securities. 

The Board considers that the potential advantages for securityholders of the proportional 
takeover provisions outweigh the potential disadvantages. 

 
No knowledge of any present acquisition proposals 
As at the date of this Notice of Meeting, none of the Directors are aware of a proposal by 
any person to acquire, or to increase the extent of, a substantial interest in the Company. 

Recommendation 
The Board unanimously recommends that securityholders vote in favour of the renewal 
of the proportional takeover provisions. 
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