
DEXUS 2016 
NOTICE OF ANNUAL  
GENERAL MEETING

Notice is hereby given by DEXUS Funds Management Limited,  
as responsible entity of each of the four trusts that comprise 
DEXUS Property Group, that the 2016 Annual General Meeting  
of Security holders will be held at:

Place:  DEXUS Place 
Level 15, Governor Macquarie Tower 
1 Farrer Place 
Sydney NSW 2000

Date: Wednesday, 26 October 2016 

Time:  Registration – 1.30pm 
Commencing – 2.00pm

In accordance with section 252S(1) of the Corporations Act 
2001 (Cth), DEXUS Funds Management Limited appoints 
Richard Sheppard to act as Chair.

www.dexus.com



BUSINESS OF THE MEETING

A. TO PRESENT THE FINANCIAL REPORT:
To present the Directors’ Report, Financial Statements and Independent Auditor’s Report for the financial year ended 30 June 2016.

B. RESOLUTIONS:
1. Adoption of the Remuneration Report

To consider and if thought fit pass the following Resolution as an ordinary resolution: 
“That the Remuneration Report for the financial year ended 30 June 2016 be adopted.”

2. Approval of Independent Directors

2.1  Approval of an Independent Director – Tonianne Dwyer 
 To consider and if thought fit pass the following Resolution as an ordinary resolution:
“That the continuing appointment of Tonianne Dwyer as a Director of DEXUS Funds Management Limited be approved (by ratification)”

2.2 Approval of an Independent Director – Penny Bingham-Hall
 To consider and if thought fit pass the following Resolution as an ordinary resolution:
“That the continuing appointment of Penny Bingham-Hall as a Director of DEXUS Funds Management Limited be approved (by ratification)”

Information on each of the Resolutions is set out in the accompanying Explanatory Memorandum. You should also read the Procedural Notes  
which form part of this Notice of Annual General Meeting.

By Order of the Board

Brett Cameron 
Company Secretary

DEXUS Funds Management Limited

16 September 2016



DEXUS Property Group is the collective name of the four Trusts, and one 
unit in each of the Trusts together comprises one Security. As each Trust 
is a separate entity each is required to conduct a separate meeting.

Richard Sheppard, as Chair of the meetings, has determined that 
because the Resolutions to be proposed at each of the four meetings 
and the persons eligible to vote on the Resolutions are the same, each 
of the four meetings will be conducted concurrently so that, from an 
administrative and attendee point of view, the conduct of the meetings 
will be as if they were one single meeting.

QUORUM
The quorum necessary for this Meeting is 10 Security holders present 
in person or by proxy. If a quorum is not present within 30 minutes after 
the scheduled time for the Meeting, the Meeting will be adjourned as the 
Chair directs.

VOTING IN PERSON
If you wish to vote in person, you should attend the Meeting on 
Wednesday, 26 October 2016. Registration commences at 1.30pm  
with the Meeting to commence at 2.00pm at DEXUS Place, Level 15, 
Governor Macquarie Tower, 1 Farrer Place, Sydney NSW 2000.

A corporation that is a Security holder may appoint a person to act as its 
representative and vote at the Meeting. The appointment must comply 
with section 253B of the Corporations Act. The representative should 
bring to the Meeting evidence of his or her appointment including any 
authority under which it is signed and a “Certificate of Appointment of 
Corporate Representative”. A form of the certification may be obtained 
from the Group’s Security Registry.

If your Securities are jointly held, only one of the joint holders is entitled 
to vote. If both joint holders are present at the Meeting, only the vote of 
the person named first in the register counts. In the case of joint holders 
the Proxy Form may be signed by any one holder.

VOTING BY PROXY
If you are unable to attend the Meeting in person you may appoint a 
proxy to attend the Meeting in your place. The proxy does not need to be 
a Security holder. If you are entitled to cast two or more votes, then you 
may appoint two 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 your votes.

To appoint a proxy please complete the accompanying Proxy 
Form and return it to the Security Registry, Link Market Services 
Limited or alternatively you can lodge your Proxy vote online at 
linkmarketservices.com.au following the instructions provided  
on the website. 

You will need your Holder Identification Number (HIN) or Security 
Reference Number (SRN) to lodge your Proxy vote online. Proxy 
Forms and online Proxy votes should be received by 2.00pm Monday, 
24 October 2016 in accordance with the instructions set out on the  
Proxy Form. Return your Proxy Form or vote by:

 § Lodging it online at linkmarketservices.com.au in accordance with 
the instructions provided on the website, or

 § Posting it in the reply paid envelope provided to DEXUS Property 
Group C/- Link Market Services Limited,  
Locked Bag A14 Sydney South NSW 1235, or

 § Hand delivering it to Link Market Services Limited,  
1A Homebush Bay Drive, Rhodes NSW 2138 or  
Level 12, 680 George Street, Sydney NSW 2000, or

 § Faxing it to +61 2 9287 0309

VOTING ENTITLEMENT
Subject to the following, all Security holders appearing on the register of 
Securities of DEXUS Property Group as at 7.00pm (AEDST) on Monday, 
24 October 2016 will be entitled to attend and vote at the Meeting.

MAJORITY REQUIRED 
All Resolutions are ordinary resolutions. Each of the Resolutions will be 
passed if at least 50% of the votes cast by Security holders entitled to 
vote on the Resolution are cast in favour of the Resolution.

POLL
All Resolutions will be decided on a poll. On a poll, each Security holder 
has one vote for each whole $1.00 of Security value (Security value is 
measured by reference to the last sale price for Securities on the ASX on 
the last day of trading immediately prior to the Meeting being Tuesday, 
25 October 2016).

VOTING EXCLUSION STATEMENT
In accordance with section 253E of the Corporations Act, the 
Responsible Entity and its associates are not entitled to vote their interest 
on any Resolution if they have an interest in the Resolution other than as 
a member.

Certain persons are not entitled to vote on Resolution 1.

Refer to Section 1 of the Explanatory Memorandum for further 
information.

HOW THE CHAIR WILL VOTE UNDIRECTED PROXIES
In accordance with the instructions on your Proxy Form, if the Chair is 
your proxy and you do not direct the Chair how to vote, you will be taken 
to have directed the Chair to vote as the Chair sees fit on all Resolutions 
including Resolution 1 notwithstanding that the Resolution is connected 
with the remuneration of members of DEXUS’s Key Management 
Personnel (KMP), details of whose remuneration are included in the 
Remuneration Report. The Chair intends to vote undirected proxies in 
favour of all Resolutions. DEXUS asks all Security holders who submit 
proxies to direct their proxy on how to vote on each Resolution.

ENQUIRIES
If you have any questions about the Resolutions, attending the Meeting, 
how to vote on the Resolutions or completing the Proxy Form, please 
contact the DEXUS Infoline on 1800 819 675 Monday to Friday  
between 8.30am and 5.30pm (AEDST) or consult your financial  
or other professional advisor.

PROCEDURAL NOTES



2016 DEXUS NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION
This Explanatory Memorandum is intended to provide Security holders 
with information to assess the merits of the Resolutions contained in the 
accompanying Notice of Annual General Meeting. Defined terms have 
the meaning attributed to them in the glossary. All monetary amounts 
(unless otherwise stated) are expressed in Australian dollars.

1 ADOPTION OF THE REMUNERATION REPORT
The purpose of Resolution 1 is to adopt the Remuneration Report  
for the financial year ended 30 June 2016. The Remuneration Report 
is contained in Section 3 of the Directors’ Report for the financial year 
ended 30 June 2016 commencing on page 31 of the 2016 DEXUS 
Annual Report.

Under the Corporations Act, a listed company is required at its Annual 
General Meeting to put to its shareholders a resolution to approve 
its Remuneration Report. Consistent with its corporate governance 
framework, the Board of DXFM has determined that DEXUS Property 
Group will be subject to this obligation even though it is a listed stapled 
group comprising real estate investment trusts. The vote on Resolution 
1 is advisory only and does not bind the Directors or DXFM. However,  
if at least 25% of the votes cast on Resolution 1 are voted against  
the adoption of the 2016 Remuneration Report at the Meeting (first 
negative vote) then:

 § If comments are made on the Remuneration Report at the 
Meeting, then DEXUS’s 2017 Remuneration Report will include 
an explanation of the DXFM Board’s proposed action in response 
to those comments or, if no action is proposed, the DXFM Board’s 
reasons for this, and

 § If, at the 2017 Annual General Meeting, at least 25% of the votes 
cast on the resolution for adoption of the 2017 Remuneration 
Report are voted against (second negative vote), DEXUS will put to 
Security holders at the 2017 Annual General Meeting a resolution 
proposing that an Extraordinary General Meeting (EGM) be called to 
consider the election of Directors of DXFM (Spill Resolution). If the 
Spill Resolution is passed (i.e. more than 50% of the votes cast are 
in favour of it), DEXUS will call an EGM within 90 days of the 2017 
Annual General Meeting and all of the DXFM Directors (other than 
the Chief Executive Officer) will cease to hold office following that 
EGM, unless they are re-elected at the EGM

During the Meeting there will be an opportunity for Security holders to 
comment upon, and ask questions about the Remuneration Report.

Voting Exclusions
Consistent with DEXUS’s corporate governance framework, a vote  
must not be cast (in any capacity) on Resolution 1 by or on behalf  
of a member of DEXUS’s KMP and their closely related parties.

However, a vote may be cast on Resolution 1 by a KMP or its closely 
related parties if:

 § The vote is cast as a proxy and the proxy appointment is in writing 
and specifies how the proxy is to vote on Resolution 1, and

 § The vote is not cast on behalf of a KMP or a closely related party of a KMP

Resolution 1 will be decided by poll. Resolution 1 must be decided by 
at least 50% of votes cast at the Meeting by Security holders entitled to 
vote on the Resolution.

Recommendation
The Board unanimously recommends that Security holders vote in 
favour of Resolution 1 to adopt the Remuneration Report.

2 APPROVAL OF INDEPENDENT DIRECTORS
At 30 June 2016, the Board of DXFM comprised seven members.  
All Directors are independent except for DEXUS’s Chief Executive 
Officer, Darren Steinberg.

In accordance with the corporate governance framework adopted 
by DEXUS Property Group, the Directors have determined that the 
continuing appointment of each Director other than the CEO will be 
approved (by ratification) by Security holders at the Annual General 
Meeting immediately succeeding their initial appointment, and 
thereafter at least every three years, with at least one Director seeking 
approval at each Annual General Meeting. If an individual Director’s 
appointment or continued appointment as a Director fails to be 
approved by a majority vote of Security holders at the required Annual 
General Meeting then that Director will thereafter cease to hold the 
office of Director of DXFM.

2.1 Approval of an Independent Director – Tonianne Dwyer
Tonianne Dwyer is an Independent Director of DEXUS Funds 
Management Limited and DEXUS Wholesale Property Limited, Chair of 
the Board Risk Committee and a member of the Board Audit Committee.

Tonianne is a Director of ALS Limited, Metcash Limited and Queensland  
Treasury Corporation. She is also a member of the Senate of the 
University of Queensland. 

Tonianne brings to the Board significant experience as a company 
director and executive working in listed property, funds management and 
corporate strategy across a variety of international markets. Tonianne was 
a Director from 2006 until 2010 of Quintain Estates and Development 
– a listed United Kingdom property company comprising funds 
management, investment and urban regeneration – and was Head of 
Funds Management from 2003. Prior to joining Quintain, Tonianne was a 
Director of Investment Banking at Hambros Bank, SG Cowen and Societe 
Generale based in London. Tonianne also held directorships on a number 
of boards associated with Quintain’s funds management business 
including the Quercus, Quantum and iQ Property Partnerships, the Bristol 
& Bath Science Park Stakeholder Board and the Cardno Limited Board.

2.2 Approval of an Independent Director – Penny Bingham-Hall
Penny Bingham-Hall is an Independent Director of DEXUS Funds 
Management Limited and a member of the Board Risk Committee, Board 
People & Remuneration Committee and Board Nomination Committee.

Penny is a Non-executive Director of BlueScope Steel Limited, 
Port Authority of NSW, SCEGGS Darlinghurst Limited and Taronga 
Conservation Society Australia. She is also an independent director of 
Macquarie Specialised Asset Management Limited.

Penny has broad industry experience having spent more than 20 years 
in a variety of senior management roles with Leighton Holdings Limited 
including Executive General Manager Strategy, responsible for the 
Group’s overall business strategy and Executive General Manager 
Corporate, responsible for business planning, corporate affairs including 
investor relations and governance systems. Penny is a former director of 
the Australian Postal Corporation and the Global Foundation (a member-
based organisation promoting high-level thinking within Australia and 
cooperation between Australia and the world). She also served as the 
inaugural Chair of Advocacy Services Australia Limited (a not-for-profit 
organisation promoting the interests of the Australian tourism, transport, 
infrastructure and related industries) from 2008 to 2011.

Resolutions 2.1 and 2.2 will be decided by poll. The Resolutions must 
be decided by at least 50% of the votes cast at the Meeting by Security 
holders entitled to vote on each Resolution.

Recommendation
The Board (other than the Directors abstaining) recommends that 
Security holders approve the continued appointment (by ratification)  
of Tonianne Dwyer and Penny Bingham-Hall as Independent Directors  
of DXFM and vote in favour of Resolutions 2.1 and 2.2. 

Each Director whose continued appointment is being voted upon has 
abstained from making a recommendation on their continued appointment.

EXPLANATORY MEMORANDUM



GLOSSARY

DIRECTORY

ASX means ASX Limited or the market operated by ASX Limited, as applicable

Board means the Board of Directors of DXFM being the responsible entity of the Trusts

Corporations Act means the Corporations Act 2001 (Cth)

DEXUS Property Group or DEXUS or the Trusts or  
the Group

means DDF, DIT, DOT and DXO and their controlled entities

DDF means DEXUS Diversified Trust (ARSN 089 324 541)

DIT means DEXUS Industrial Trust (ARSN 090 879 137)

DOT means DEXUS Office Trust (ARSN 090 768 531)

DXFM means DEXUS Funds Management Limited (ABN 24 060 920 783)

DXO means DEXUS Operations Trust (ARSN 110 521 223)

Meeting means the meetings of the Security holders of the units in each of the four Trusts to be held 
concurrently and in conjunction with each other on the date set out in the Notice of Annual 
General Meeting

Notice of Annual General Meeting means the Notice of Annual General Meeting dated 16 September 2016

Responsible Entity means DEXUS Funds Management Limited (ABN 24 060 920 783) as the responsible entity  
of each of the four Trusts

Resolution means a resolution contained in the Notice of Annual General Meeting

Security or Securities means a stapled Security of DEXUS Property Group each consisting of one unit in each of the 
four Trusts that comprise DEXUS Property Group (ASX: DXS)

Security holders means the holders of Securities

DEXUS Diversified Trust ARSN 089 324 541 
DEXUS Industrial Trust ARSN 090 879 137 
DEXUS Office Trust ARSN 090 768 531 
DEXUS Operations Trust ARSN 110 521 223

Responsible Entity
DEXUS Funds Management Limited 
ABN 24 060 920 783
AFSL 238163

Registered office of Responsible Entity
Level 25, Australia Square 
264 George Street 
Sydney NSW 2000

PO Box R1822 
Royal Exchange Sydney NSW 1225 
Phone: +61 2 9017 1100 
Fax: +61 2 9017 1101 
Email: ir@dexus.com  
Website: www.dexus.com

Directors of the Responsible Entity 
Richard Sheppard, Chair  
Elizabeth A Alexander AM 
Penny Bingham-Hall 
John C Conde AO 
Tonianne Dwyer 
Darren Steinberg, CEO 
Peter B St George

Secretaries of the Responsible Entity
Brett Cameron  
Rachel Caralis

Auditors
PricewaterhouseCoopers  
Chartered Accountants  
201 Sussex Street 
Sydney NSW 2000

Security Registry
Link Market Services Limited 
Level 12, 680 George Street 
Sydney NSW 2000

Locked Bag A14 
Sydney South NSW 1235

Infoline: +61 1800 819 675 
Fax: +61 2 9287 0309 
Email: dexus@linkmarketservices.com.au  
Website: linkmarketservices.com.au 
Monday to Friday between 8.30am and 
5.30pm (Sydney time).

For enquiries regarding your holding please 
contact the Security Registry, or access your 
Security holding at www.dexus.com/update

Investor enquiries
Infoline: +61 1800 819 675 
Email: dexus@linkmarketservices.com.au 
Website: www.dexus.com 

Australian Securities Exchange
ASX code: DXS

LinkedIn
DEXUS now engages with its followers via 
LinkedIn – www.dexus.com/linkedin  
and click – Follow us

IR App
Download the DEXUS IR App to gain instant 
access to the latest DEXUS stock price, ASX 
announcements, presentations, reports, 
webcasts and more.
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Property expertise.
Institutional rigour.
Entrepreneurial spirit.

www.dexus.com


