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Notice of Annual General Meeting

3.00pm (Brisbane time)

Dexus Place BrisbanE

Level 31, 

Waterfront Place,

1 Eagle Street, Brisbane, Queensland 4000

PLACE: 

DATE: Monday, 28 October 2019

Time: 

This is an important document and requires your attention
If you are in any doubt about how to deal with this document, please consult your legal, financial or other professional advisor.
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NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Domino’s Pizza Enterprises Limited (the 
Company) will be held at Dexus Place Brisbane, Level 31, Waterfront Place, 1 Eagle Street, 
Brisbane, Queensland 4000, Australia commencing at 3.00pm (Brisbane time) on Monday, 28 
October 2019.

Agenda

1.	 Financial Statements and Reports 

To receive and consider the financial statements and the reports of the Directors and the 
Auditor for the financial year ended 30 June 2019.

2.	 Resolution 1 - Adoption of Remuneration Report 

To consider and, if thought appropriate, pass the following resolution as a non-binding ordinary 
resolution under section 250R(2) of the Corporations Act 2001:

‘That the Remuneration Report for the year ended 30 June 2019 be and is hereby adopted.’

Notes: 	

1.	 This resolution is advisory only and does not bind the Company or the directors. 

2.	 If 25% or more of votes cast are voted against the remuneration report at two consecutive 
AGMs, shareholders will be required to vote at the second of those AGMs on a resolution (a 
‘spill resolution’) that another meeting be held within 90 days at which all of the Company’s 
Directors (other than the Managing Director) must stand for re-election.

Voting Exclusion Statement

The Company will disregard and not count any votes cast (in any capacity) on Resolution 1 by or 
on behalf of either or both the following persons:

(a)	 a member of the Company’s Key Management Personnel; or
(b)	 a Closely Related Party of a member of the Company’s Key Management Personnel.

unless:

(c)	 the person: 
	 (i)	 does so in relation to a resolution where they hold a Directed Proxy Form; or
	 (ii)	 is the Chairman of the meeting and is expressly authorised to exercise the proxy 	
		  even though the resolution is a Remuneration Resolution; and
(d)	 the vote is not cast on behalf of a person described in paragraph (a) and (b) above.
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3.	 Resolution 2 - Election of Ursula Schreiber as 
	 Non-Executive Director

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

‘That Ursula Schreiber, who having been appointed as a director of the Company on 30 
November 2018 in accordance with the Company’s constitution, be elected as a director of the 
Company.’

4.	 Resolution 3 - Re-election of John James Cowin  
	 as Non-Executive Director

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

‘That John James Cowin, a non-executive director retiring by rotation in accordance with the 
Constitution and the ASX Listing Rules and being eligible for re-election, be re-elected as a 
director of the Company.’

5.	 Resolution 4 - Renewal of proportional
	 takeover bid provisions

To consider and, if thought appropriate, pass the following resolution as a special resolution:

‘That the proportional takeover provisions in clause 28 of the Constitution be and are hereby 
renewed for the three year period from 2 December 2019 up to and including 1 December 2022.’

Dated: 27th September 2019

By order of the Board

	
		

Company Secretary
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Notes

1.	 Under regulation 7.11.37 of the Corporations Regulations 2001, the Directors have 
determined that the shareholding of each member for the purposes of ascertaining their 
voting entitlements at the Annual General Meeting will be as it appears in the share register 
at 7.00pm (Sydney time) on Saturday 26 October 2019.  Accordingly, those persons are 
entitled to attend and vote at the meeting. 

2.	 If you are eligible, you may vote by attending the meeting in person or by proxy or attorney.  
A member who is a body corporate may appoint a representative to attend and vote on its 
behalf. 

3.	 To vote by proxy, please complete, sign and return the enclosed proxy form in accordance 
with the following instructions. If you require an additional proxy form, the Company will 
supply it on request. 

4.	 A member who is entitled to vote at the meeting, may appoint one proxy if the member is 
only entitled to one vote or one or two proxies if the member is entitled to more than one 
vote.  A proxy need not be a member of the Company. 

5.	 Where the member appoints 2 proxies, the appointment may specify the proportion or 
number of votes that each proxy may exercise.  If the appointment does not specify a 
proportion or number, each proxy may exercise one-half of the votes, in which case any 
fraction of votes will be disregarded. 

6.	 The proxy form must be signed by the member or the member’s attorney.  Proxies given 
by a corporation must be executed in accordance with the Corporations Act 2001 and the 
constitution of that corporation. 

7.	 To be effective, the proxy form and the power of attorney or other authority (if any) under 
which it is signed or a certified copy, must be received by the Company at least 48 hours 
before the time for holding of the meeting or any adjourned meeting (or such lesser period 
as the Directors may permit) by delivery to the Company’s share registry:

	 By fax:
	 (02) 9287-0309 (this is a dedicated line for proxy forms only) 
 
	 Online:
	 www.linkmarketservices.com.au
	 There are instructions on the back of the proxy on how to vote online  

	 By delivery: 
	 Level 12 
	 680 George Street 
	 SYDNEY NSW 2000 

	 Or
	 1A Homebush Bay Drive 
	 Rhodes NSW 2138 
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	 By post: 
	 Domino’s Pizza Enterprises Limited 
	 C/- Link Market Services Limited 
	 Locked Bag A14 
	 SYDNEY NSW 1235

Any proxy form received after this deadline including at the meeting will be treated as invalid.  

8.	 A member of the Company’s Key Management Personnel or their Closely Related Party 
must not, whether in person or by proxy, vote in their own right on the adoption of the 
Remuneration Resolution in Resolution 1.  

9.	 A  person appointed as proxy may vote or abstain from voting as he or she thinks fit, except 
in the following circumstances:

	 9.1	 The proxy holds a Directed Proxy Form;
	 9.2	 Where the proxy is voting in relation to a Remuneration Resolution and the proxy 	
		  is either a Key Management Personnel for the Company or a Closely Related Party 	
		  and holds an Undirected Proxy Form; and
	 9.3	 The proxy is required by law or the Company’s Constitution to vote in a certain 		
		  manner or abstain from voting.

10.	 Paragraph 9.2 does not apply if the Chairman of the meeting is appointed as proxy and his 
appointment expressly authorises the Chairman to exercise the proxy even if the resolution 
is a Remuneration Resolution. 

11.	 If you appoint the Chairman as your proxy and have not directed him how to vote, you are 
expressly authorising the Chairman to cast your Undirected Proxy Form in accordance with 
his intentions set out below. 

12.	 The Chairman intends to vote all Undirected Proxy Forms in favour of all resolutions, 
including Remuneration Resolutions.  

The following definitions apply in this document:

Closely Related Party means the closely related parties of Key Management Personnel as 
defined in the Corporations Act 2001, and includes certain members of their family, dependants 
and companies they control.

Directed Proxy Form means a proxy form which specifies how the proxy is to vote.

Key Management Personnel of the Company are the Directors of the Company and those 
other persons having authority and responsibility for planning, directing and controlling the 
activities of the Company, directly or indirectly. The Remuneration Report identifies the 
Company’s key management personnel for the financial year to 30 June 2019.

Remuneration Resolution means a resolution connected directly or indirectly with the 
remuneration of a member of the Key Management Personnel and includes Resolution 1 in this 
Notice of Meeting.

Undirected Proxy Form means a proxy form which does not specify how the proxy is to vote.
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Explanatory Memorandum

This Explanatory Memorandum has been prepared to assist members with their consideration of the 
resolutions to be put to the Annual General Meeting (AGM) to be held on 28 October 2019. These 
explanatory notes should be read with, and form part of, the accompanying Notice of Annual General 
Meeting.

1.	 Financial Statements and Reports 

As required by law, the financial report, Directors’ report and Auditor’s report are laid before 		
the AGM.  Members will be given a reasonable opportunity at the meeting to ask questions and 
make comments on these reports.  There is no requirement however for members to approve 
the reports.

The Auditor will be present to answer audit-related questions from shareholders and will 
respond to any relevant written questions provided these are submitted to the Company no 
later than five business days prior to the Annual General Meeting. 

2.	 Resolution 1 - Remuneration Report 

The remuneration report of the Company for the financial year ended 30 June 2019 is set out 
in the Company’s 2019 Annual Report.

The remuneration report sets out the Company’s remuneration arrangements for directors, 
including the Managing Director, and the Company’s employees. The Chairman of the 
meeting will allow a reasonable opportunity for shareholders to ask questions about, or make 
comments on, the remuneration report at the meeting. 

By law, the Company is required to put the remuneration report to a vote by members at 
the AGM.  The vote on the resolution is advisory only and does not bind the Directors or 
the Company. The Board will consider the outcome of the vote and comments made by 
shareholders on the Remuneration Report at the meeting when reviewing the Company’s 
remuneration policies.

A voting exclusion applies to Key Management Personnel and their Closely Related Parties in 
certain circumstances – please see the notes to Resolution 1.

Under the Corporations Act 2001, if 25% or more of the votes that are cast are voted against 
the adoption of the Remuneration Report at two consecutive AGMs, shareholders will be 
required to vote at the second of those AGMs on a resolution (a ‘spill’ resolution) that another 
meeting be held within 90 days at which all of the Company’s directors (other than the 
Managing Director) must stand for re-election.
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As the Directors have a personal interest in the proposed Resolution 1, they make no 
recommendations as to how shareholders should vote on the Resolution.

3.	 Resolution 2 - Election of Ursula Schreiber as
	 Non-Executive Director 

Ms Schreiber was elected to the Board on 30 November 2018.  She is an independent director.

Ursula Schreiber AM is an experienced executive with previous roles in large organisations 
with global operations, both in Australia and internationally. Throughout her career, she has 
developed an extensive track record in strategy, transformation and innovation, most recently 
in fields with significant digital disruption. Her experience extends to working and living in 
emerging and mature markets, including countries in which the Company is expanding its 
operations. 

Ms Schreiber is the founder of Innovation Realized, an annual, global CEO forum on emerging 
technology issues; the creator of the Worldwide Women Public Sector Leaders’ Network; 
a previous member of the World Economic Forum’s Global Agenda Council on the Future 
of Government, and an advisor to the Women in Political Leadership Global Forum.  Since 
returning to Australia in 2019, she has been active as a non-executive director, consultant and 
executive coach.

The Directors (with Ms Schreiber abstaining) recommend that you vote in favour of 
this resolution.

4.	 Resolution 3 – Re-election of Mr John James Cowin 
	 as Non-Executive Director 

In accordance with clause 13 of the Constitution and ASX Listing Rule 14.4, Mr Cowin is retiring 
by rotation.  Being eligible, Mr Cowin offers himself for re-election.  

Mr Cowin has extensive experience in the quick restaurant service industry and is the founder 
and Executive Chairman of Competitive Foods Australia Pty Ltd.  Competitive Foods was 
founded in 1969 and owns and operates over 350 Hungry Jack’s fast food restaurants in 
Australia, it also operates several food manufacturing plants for the supermarket and food 
service industries exporting to 29 countries.

Mr Cowin is a former director of Fairfax Media Limited and holds a Bachelor of Arts from the 
University of Western Ontario.  

Mr Cowin is not considered independent due to his relationship with major shareholder, 
Somad Holdings Pty Ltd, which is the trustee of a trust for the benefit of Mr Cowin’s adult 
children.

The Directors (with Mr Cowin abstaining) recommend that you vote in favour of 
this resolution.
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5.	 Resolution 4 - Renewal of proportional takeover bid provisions 

Proportional takeover provisions

A proportional takeover bid is one under which an offer is made for only a proportion of each 
shareholder’s shares.

Clause 28 of the Constitution prohibits the registration of a transfer of shares under a 
proportional takeover bid unless and until an ordinary resolution approving the bid is passed 
by the relevant shareholders.  

The proportional takeover provisions were last approved and renewed at the 2016 Annual 
General Meeting.  

The existing proportional takeover approval provisions will cease to have effect on 1 
December 2019, unless renewed by special resolution of the shareholders.

Effect of proportional takeover provisions 
proposed to be renewed

The effect of the proportional takeover provisions is that, if a proportional takeover bid is 
made to shareholders, the Directors are required to seek shareholder approval for such 
takeover bid at least 14 days before the last day of the bid period.  

The resolution approving the bid must be passed by more than 50% of the votes cast on the 
resolution.  The bidder and any associate of the bidder will be excluded from voting.

If a resolution to approve the bid is voted on and is rejected, all offers under the bid are taken 
to be withdrawn and each binding takeover contract for the bid is rescinded. 

If no resolution has been voted on to approve the bid in the required timeframe, a resolution is 
taken to have been passed approving the bid.

The proportional takeover provisions do not apply to full takeover bids and, if Resolution 4 is 
passed, will only apply until 1 December 2022, unless renewed again by shareholders.

Reasons for renewing proportional takeover provisions

A proportional takeover bid involves an offer to buy only a specified portion of each 
shareholder’s shares.  Therefore, without the proportional takeover provisions, a proportional 
takeover bid for the Company might enable a bidder to obtain control of the Company without 
shareholders having an opportunity to sell all their shares.  

The proportional takeover provisions give shareholders the opportunity to decide whether or 
not a proportional takeover bid is acceptable and should be allowed to proceed.  
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Advantages and disadvantages of provisions 
during current period

As far as the Directors are aware, there have not been any actual advantages or disadvantages 
to either the Directors or shareholders arising from the proportional takeover provisions 
during the period in which those provisions have been in effect.

Potential advantages of renewal - shareholders

The proportional takeover provisions ensure that all shareholders have an opportunity to 
consider a proportional takeover bid and vote on whether it should be permitted to proceed.  

The provisions may help shareholders avoid being locked in as a minority and avoid a bidder 
acquiring control of the Company without paying an adequate control premium.

The provisions may assist in ensuring that any future proportional takeover bid is structured to 
be attractive to a majority of independent shareholders. 

Potential disadvantages of renewal - shareholders

However, the approval provisions may make a proportional takeover more difficult to achieve 
and therefore discourage proportional bids.  This, in turn, may reduce opportunities for 
shareholders to sell shares in the Company at an attractive price to persons seeking control 
of the Company and may therefore eliminate any element of takeover speculation from the 
Company’s share price.  

It may also be argued that the provisions constitute an additional restriction on the ability of 
shareholders to deal freely with their shares.  

Potential advantages and disadvantages of renewal - Directors

There are no specific advantages or disadvantages for Directors (in their capacity as Directors 
of the Company) of the proportional takeover provisions.

Present acquisition proposals 

At the date of this notice, no Director is aware of any proposal by any person to acquire, or to 
increase the extent of, a substantial interest in the Company.

The Directors consider that it is in the best interest of shareholders to have the right 
to vote on a proportional takeover bid and therefore unanimously recommend that 
you vote in favour of this resolution.





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 Chairman of the Meeting as your proxy, mark the box 

in Step 1. If you wish to appoint someone other than the Chairman 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 CHAIRMAN OF THE MEETING

If you leave this section blank, or your named proxy does not attend the Meeting, 

the Chairman of the Meeting will be your proxy. If your named proxy attends the 

Meeting but does not vote on a poll on a resolution in accordance with your 

directions, the Chairman of the Meeting will become your proxy in respect of that 

resolution. A proxy need not be a shareholder of the Company.

PROXY VOTING BY THE CHAIRMAN OF THE MEETING

On a poll, the Chairman of the Meeting will vote directed proxies as directed and 

may vote undirected proxies as the Chairman of the Meeting sees fit. If the 

Chairman of the Meeting is your proxy or becomes your proxy by default, and you 

do not provide voting directions, then by submitting the Proxy Form you are 

expressly authorising the Chairman of the Meeting to exercise your proxy on 

resolutions that 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 attend 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.

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 (Brisbane time) on 

Saturday, 26 October 2019, 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

www.linkmarketservices.com.au

Login to the Link website using the holding details as shown on the 

Proxy Form. Select ‘Voting' and follow the prompts to lodge your vote. 

To use the online lodgement facility, shareholders will need their 

“Holder Identifier” (Securityholder Reference Number (SRN) or Holder 

Identification Number (HIN) as shown on the front of the Proxy Form).


BY MAIL

Domino's Pizza Enterprises Limited

C/- Link Market Services Limited

Locked Bag A14

Sydney South NSW 1235

Australia


BY FAX 

+61 2 9287 0309

 BY HAND

delivering it to Link Market Services Limited* 

1A Homebush Bay Drive

Rhodes NSW 2138 

or 

Level 12

680 George Street

Sydney NSW 2000

* During business hours (Monday to Friday, 9:00am–5:00pm)

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU. 

THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the 

appropriate “Certificate of Appointment of Corporate Representative” 

must be produced prior to admission in accordance with the Notice of 

Meeting. A form of the certificate may be obtained from the Company's 

share registry or online at www.linkmarketservices.com.au.

COMMUNICATIONS PREFERENCE

We encourage you to receive all your shareholder communication via email. This 

communication method allows us to keep you informed without delay, is 

environmentally friendly and reduces print and mail costs.


ONLINE

www.linkmarketservices.com.au

Login to the Link website using the holding details as shown on the Proxy 

Form. Select ‘Communications' and click the first button to receive all 

communications electronically and enter your email address. To use the 

online facility, securityholders will need their “Holder Identifier” 

(Securityholder Reference Number (SRN) or Holder Identification Number 

(HIN) as shown on the front of the Proxy Form). 



 

DOMINO’S PIZZA ENTERPRISES LTD  

LEVEL 1, KSD1, 485 KINGSFORD SMITH DRIVE, HAMILTON. QUEENSLAND 4007 AUSTRALIA 

T +61 7 3633 3333 . F +61 7 3633 3399 . ABN: 16010489326 

WWW.DOMINOS.COM.AU 

NOTICE OF ANNUAL GENERAL MEETING 

27 September 2019 

Dear Shareholder, 

  

The Annual General Meeting of Domino’s Pizza Enterprises Limited will be held at 3pm 

(Brisbane time) on Monday, 28 October 2019 at Dexus Place Brisbane, Level 31, Waterfront 

Place, 1 Eagle Street, Brisbane QLD 4000. 

  

The Notice of Meeting, which sets out the business to be considered at the Meeting, is 

included with this letter, as is your proxy form. 

If you are unable to attend the Annual General Meeting, you may appoint a proxy to vote for 

you at the meeting by completing the enclosed Proxy form. Alternatively, you are invited to 

vote online at: www.linkmarketservices.com.au. 

In the interests of saving on paper distribution and minimising costs, we encourage 

shareholders to elect to receive these documents electronically in future and to vote online 

for the resolutions identified in the Notice of Meeting. We encourage shareholders to change 

their communication preferences by updating their details online via Link Market Services 

Limited’s web portal at www.investorcentre.linkmarketservices.com.au 

If you have problems accessing this service, please contact our share registry, Link Market 

Services on 1300 554 474 (within Australia) or +61 1300 554 474 (outside Australia), or 

email registrars@linkmarketservices.com.au. 

 

Yours sincerely, 

Craig Ryan 

Company Secretary 

*L000001*




