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NOTICE OF ANNUAL GENERAL MEETING 
 

The Annual General Meeting of the Company will be held at  
Level 28, 140 St Georges Terrace, Perth WA 6000,  

Western Australia on Friday, 27 February 2026 at 10.00am (WST). 

The Notice of Annual General Meeting should be read in its entirety. If Shareholders are in doubt as 
to how they should vote, they should seek advice from their accountant, solicitor or other 
professional adviser prior to voting. 

Should you wish to discuss any matter please do not hesitate to contact the Company Secretary 
by telephone on +61 8 9204 8400. 

 
 

Shareholders are urged to attend or vote by lodging the proxy form attached to the 
Notice 
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ALTERRA LIMITED 
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NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the annual general meeting of Shareholders of Alterra Limited 
(Company) will be held at Level 28, 140 St Georges Terrace, Perth, Western Australia on 
Friday, 27 February 2026 at 10.00am (WST) (Meeting). 

The Explanatory Memorandum provides additional information on matters to be considered 
at the Meeting. The Explanatory Memorandum and the Proxy Form form part of the Notice. 

The Directors have determined pursuant to regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 
registered as Shareholders of the Company at 4.00pm (WST) on 25 February 2026. 

Terms and abbreviations used in the Notice are defined in Schedule 1. 

AGENDA 

Financial Statements and Reports 

To receive and consider the Annual Report of the Company and its controlled entities for the 
year ended 30 September 2025, which includes the Financial Report, the Directors’ Report 
and the Auditor’s Report. 

1. Resolution 1 – Remuneration Report 

To consider and, if thought fit, to pass with or without amendment, as a non-binding 
ordinary resolution the following: 

“That, for the purposes of section 250R(2) of the Corporations Act and 
for all other purposes, the Remuneration Report as contained in the 
Company’s annual financial report for the financial year ended 30 
September 2025 be adopted by the Shareholders on the terms and 
conditions in the Explanatory Memorandum.” 

Voting Prohibition 

A vote on this Resolution must not be cast: 

(a) by or on behalf of a member of the Key Management Personnel or a Closely 
Related Party of such member, regardless of the capacity in which the vote 
is cast; or 

(b) by a person appointed as proxy, where that person is either a member of 
Key Management Personnel or a Closely Related Party of such a member. 

However, a vote may be cast by such persons if the vote is not cast on behalf of a 
person who is excluded from voting on this Resolution, and: 

(a) the person is appointed as a proxy by writing that specifies the way the 
proxy is to vote on the Resolution; or 

(b) the person is the Chairman and the appointment of the Chairman as proxy 
does not specify the way the proxy is to vote on this Resolution, but 
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expressly authorises the Chairman to exercise the proxy even if this 
Resolution is connected with the remuneration of a member of the Key 
Management Personnel. 

2. Resolution 2 – Re-election of director – Mr Andrew Young  

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purpose of clause 13.2 of the Constitution, and for all 
other purposes, Mr Andrew Young, a Director, retires by rotation, and 
being eligible, is re-elected as a Director.” 

BY ORDER OF THE BOARD 

Mr Steve Ledger 
Company Secretary 

Dated: 28 January 2026 
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EXPLANATORY MEMORANDUM 

 
1. Introduction 

The Explanatory Memorandum has been prepared for the information of 
Shareholders in connection with the business to be conducted at the Meeting to be 
held at Level 28, 140 St Georges Terrace, Perth, Western Australia on Friday, 27 
February 2026 at 10.00am (WST). 

The Explanatory Memorandum forms part of the Notice which should be read in its 
entirety. The Explanatory Memorandum contains the terms and conditions on which 
the Resolutions will be voted. 

All votes taken at the Meeting will be taken on a poll. 

The Explanatory Memorandum includes the following information to assist 
Shareholders in deciding how to vote on the Resolutions: 

 SECTION / SCHEDULE HEADING 

Section 2: Action to be taken by Shareholders 

Section 3: Annual Report 

Section 4: Resolution 1 – Remuneration Report 

Section 5: Resolution 2 – Re-election of Director – Mr Andrew Young 

Schedule 1: Definitions 

A Proxy Form is located at the end of the Explanatory Memorandum. 

2. Action to be taken by Shareholders  

Shareholders should read the Notice including the Explanatory Memorandum 
carefully before deciding how to vote on the Resolutions. 

2.1 Voting in person 

To vote in person, attend the Meeting at the time, date and place set out above. 

2.2 Voting by corporation 

A Shareholder that is a corporation may appoint an individual to act as its 
representative and vote in person at the Meeting. The appointment must comply 
with the requirements of section 250D of the Corporations Act. Written proof of the 
representative's appointment (including any authority under which it is signed) must 
be lodged with, or presented to the Company before the Meeting. 

2.3 Proxies 

(a) Voting by proxy  

A Proxy Form is attached to the Notice. This is to be used by Shareholders 
if they wish to appoint a representative (a ‘proxy’) to vote in their place. 
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All Shareholders are invited and encouraged to attend the Meeting or, if 
they are unable to attend in person, sign and return the Proxy Form to the 
Company in accordance with the instructions thereon. Lodgement of a 
Proxy Form will not preclude a Shareholder from attending and voting at 
the Meeting in person. 

Please note that: 

(i) a member of the Company entitled to attend and vote at the 
Meeting is entitled to appoint a proxy; 

(ii) a proxy need not be a member of the Company; and 

(iii) a member of the Company entitled to cast two or more votes may 
appoint two proxies and may specify the proportion or number of 
votes each proxy is appointed to exercise, but where the 
proportion or number is not specified, each proxy may exercise 
half of the votes. 

The enclosed Proxy Form provides further details on appointing proxies and 
lodging Proxy Forms. 

(b) Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of 
a proxy may specify the way the proxy is to vote on a particular resolution 
and, if it does: 

(i) the proxy need not vote on a show of hands, but if the proxy does 
so, the proxy must vote that way (i.e. as directed);  

(ii) if the proxy has two or more appointments that specify different 
ways to vote on the resolution – the proxy must not vote on a show 
of hands;  

(iii) if the proxy is the Chairman of the Meeting at which the resolution 
is voted on – the proxy must vote on a poll, and must vote that 
way (i.e. as directed); and 

(iv) if the proxy is not the Chairman – the proxy need not vote on the 
poll, but if the proxy does so, the proxy must vote that way (i.e. 
as directed). 

(c) Transfer of non-Chairman proxy to Chairman proxy in certain 
circumstances 

Section 250BC of the Corporations Act provides that, if: 

(i) an appointment of a proxy specifies the way the proxy is to vote 
on a particular resolution at a Meeting of the Company's members;  

(ii) the appointed proxy is not the Chairman of the Meeting;  

(iii) at the Meeting, a poll is duly demanded on the resolution; and 

(iv) either the proxy is not recorded as attending the Meeting or the 
proxy does not vote on the resolution, 
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the Chairman of the Meeting is taken, before voting on the resolution 
closes, to have been appointed as the proxy for the purposes of voting on 
the resolution at the Meeting. 

(d) Chairman's voting intentions 

The Chairman intends to exercise all available proxies in favour of all 
Resolutions, unless the Shareholder has expressly indicated a different 
voting intention. 

If the Chairman is appointed as your proxy and you have not specified the 
way the Chairman is to vote on Resolution 1 by signing and returning the 
Proxy Form, you are considered to have provided the Chairman with an 
express authorisation for the Chairman to vote the proxy in accordance 
with the Chairman's intention, even though the Resolution is connected 
directly or indirectly with the remuneration of a member of the Key 
Management Personnel of the Company. 

3. Financial Statements and Reports 

In accordance with section 317 of the Corporations Act, Shareholders will be offered 
the opportunity to discuss the Annual Report, including the Financial Report, the 
Directors’ Report and the Auditor’s Report for the financial year ended 30 
September 2025.  

There is no requirement for Shareholders to approve the Annual Report. 

At the Meeting, Shareholders will be offered the opportunity to: 

(a) discuss the Annual Report which is available online at www.alterra.com.au; 

(b) ask questions about, or comment on, the management of the Company; 
and 

(c) ask the auditor questions about the conduct of the audit and the 
preparation and content of the Auditor’s Report. 

In addition to taking questions at the Meeting, written questions to the Chairman 
about the management of the Company, or to the Company’s auditor about: 

(a) the preparation and content of the Auditor’s Report; 

(b) the conduct of the audit; 

(c) accounting policies adopted by the Company in relation to the preparation 
of the financial statements; and 

(d) the independence of the auditor in relation to the conduct of the audit, 

may be submitted no later than 5 business days before the Meeting to the Company 
Secretary at the Company’s registered office. The Company will not provide a hard 
copy of the Company’s Financial Report to Shareholders unless specifically 
requested to do so. 

https://protect.checkpoint.com/v2/r04/___http:/www.alterra.com.au___.Y3A0YTpzdGVpbnBhZzI6YzpvOmQxZmQ1Y2E3OTI5YmNjNTMxMGFkYWNmNmRhZjI0Y2U3Ojc6MjFjYjo5Yzk2NGU2OTY4ZDg4ZjBjNmEwZDM3MjllMGJjNDQ0MmEwZjhkOGI1MGM2ZjkzOTFjZjdmZjQ4ZTcxNDQ0MjUyOnA6VDpG
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4. Resolution 1 – Remuneration Report 

4.1 General 

In accordance with subsection 250R(2) of the Corporations Act, the Company must 
put the Remuneration Report to the vote of Shareholders. The Directors’ Report 
contains the Remuneration Report which sets out the remuneration policy for the 
Company and the remuneration arrangements in place for the executive Directors, 
specified executives and non-executive Directors.  

In accordance with subsection 250R(3) of the Corporations Act, Resolution 1 is 
advisory only and does not bind the Directors. If Resolution 1 is not passed, the 
Directors will not be required to alter any of the arrangements in the Remuneration 
Report. The chair of the meeting must allow a reasonable opportunity for its 
shareholders to ask questions about or make comments on the remuneration report 
at the annual general meeting. 

4.2 Voting consequences 

Part 2G.2, Division 9 of the Corporations Act provides Shareholders with the 
opportunity to remove the whole Board except the Managing Director if the 
Remuneration Report receives a ‘no’ vote of 25% or more (Strike) at two 
consecutive annual general meetings.  

In accordance with section 250V of the Corporations Act, if the Remuneration Report 
receives a Strike at two consecutive annual general meetings, the Company must 
put to vote at the second annual general meeting a resolution (Spill Resolution) on 
whether all Directors (other than the Managing Director) who were in office at the 
date of approval of the applicable Directors' Report must stand for re-election.  

If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company 
must convene another general meeting within 90 days of the Meeting (Spill 
Meeting). All of the Company's Directors who were in office when the first Strike 
was received other than the Managing Director of the Company (Spilled Directors) 
will cease to hold office immediately before the end of the Spill Meeting, but may 
stand for reappointment. Shareholders will vote on the reappointment of Spilled 
Directors and/or election of new Directors at the Spill Meeting. 

4.3 Previous voting results 

At the annual general meeting held on 28 February 2025, 99.87% of votes were cast 
in favour of the Remuneration Report. Accordingly, the Spill Resolution is not 
relevant for this Meeting. 

5. Resolution Error! Reference source not found. – Re-election of director – 
Mr Andrew Young  

5.1 General 

The Constitution sets out the requirements for determining which Directors are to 
retire by rotation at an annual general meeting. 

Mr Andrew Young, who has served as a Director since 8 December 2023, retires by 
rotation and seeks re-election. 
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5.2 Qualifications and other material directorships 

Mr Young is an accomplished director, having served as an executive and non-
executive director for over 25 years within leading agribusinesses in Australia and 
South East Asia.  Mr Young is the Chair of Grains Australia Limited and Plum Grove 
Pty Ltd. 

Mr Young is a graduate of the Australian Institute of Company Directors, and 
completed the Advanced Management Program at INSEAD business. 

5.3 Independence 

Mr Young has no interests, position or relationship that might influence, or 
reasonably be perceived to influence, in a material respect his capacity to bring an 
independent judgement to bear on issues before the Board and to act in the best 
interest of the Company as a whole rather than in the interests of an individual 
security holder or other party.  

If re-elected, the Board considers Mr Young to be an independent Director. 

In the event that Resolution 2 is not passed, Mr Young will not continue in his role 
as a non-executive Director and the Company may have less than three Directors on 
the Board, in which case the Company will immediately appoint a new Director to 
the board as a casual vacancy to ensure the Company has the requisite number of 
directors required by the Corporations Act. 

5.4 Board recommendation 

The Board has reviewed Mr Young’s performance since his appointment to the Board 
and considers that his skills and experience will continue to enhance the Board’s 
ability to perform its role. Accordingly, the Board supports the re-election of Mr 
Young and recommends that Shareholders vote in favour of Resolution 2. 
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Schedule 1  - Definitions 

In the Notice, words importing the singular include the plural and vice versa. 

$ means Australian Dollars. 

Annual Report means the Directors’ Report, the Financial Report, and Auditor’s Report, in 
respect to the year ended 30 September 2025. 

Auditor’s Report means the auditor’s report on the Financial Report. 

Board means the board of Directors of the Company. 

Chairman means the person appointed to chair the Meeting of the Company convened by 
the Notice. 

Closely Related Party means: 

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

(b) has the meaning given in section 9 of the Corporations Act. 

Company or Alterra means Alterra Limited ACN 129 035 221. 

Constitution means the constitution of the Company as at the date of the Meeting. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

Directors’ Report means the annual directors’ report prepared under Chapter 2M of the 
Corporations Act for the Company and its controlled entities. 

Explanatory Memorandum means the explanatory memorandum which forms part of the 
Notice. 

Financial Report means the annual financial report prepared under Chapter 2M of the 
Corporations Act for the Company and its controlled entities. 

Key Management Personnel means persons having authority and responsibility for planning, 
directing and controlling the activities of the Company, directly or indirectly, including any 
Director (whether executive or otherwise) of the Company. 

Managing Director means the managing director of the Company (if applicable). 

Meeting has the meaning given in the introductory paragraph of the Notice. 

Notice means this notice of annual general meeting. 

Option means an option to acquire a Share. 

Penagri means Penagri Holdings Pty Ltd ACN 650 108 080 and its associates. 

Proxy Form means the proxy form attached to the Notice. 

Remuneration Report means the remuneration report of the Company contained in the 
Directors’ Report. 

Resolution means a resolution referred to in the Notice. 
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Schedule means a schedule to the Notice. 

Section means a section of the Explanatory Memorandum. 

Securities means any securities of the Company (including shares, options and performance 
rights). 

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

Shareholder means a shareholder of the Company. 

Spill Meeting has the meaning given in Section 4. 

Spill Resolution has the meaning given in Section 4. 

Strike means a ‘no’ vote of 25% or more on the resolution approving the Remuneration 
Report.  

WST means Western Standard Time, being the time in Perth, Western Australia. 


