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CHAIRMAN’S LETTER  
 
Dear Shareholder, 
 
On behalf of the Board of Pengana International Equities Limited (PIA), I am pleased to invite you to attend the 
Company’s 2026 Annual General Meeting (AGM), which will be held at 2:00pm (Sydney time) on Thursday, 26 
November 2026 at Dexus Place, Level 15, One Farrer Place, Sydney NSW 2000. 
 
The business of the AGM is set out on page 1 of the Notice of Meeting.  
 
 
On behalf of the Board, I thank you for your continued support and look forward to your participation at the AGM.  
 
 
Yours sincerely, 
 

 
Frank Gooch 
Non-Executive Independent Interim Chairman 
Pengana International Equities Limited 
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NOTICE OF ANNUAL GENERAL MEETING 
 

NOTICE IS GIVEN that the 2026 Annual General Meeting (Meeting) of Shareholders of Pengana International Equities 
Limited ACN 107 462 966 (PIA or Company) will be held on Thursday, 26 November at 2:00pm (Sydney time) at Dexus 
Place, Level 15, One Farrer Place, Sydney, NSW 2000. 

 

Shareholders unable to attend the Meeting are invited to vote by proxy on the resolutions to be considered at the Meeting.  

You can access all information, documentation and instructions relevant to the Meeting in our online Annual General 
Meeting portal at PENGANA.COM/PIAAGM.  
 

For any queries contact Computershare, between 8:30am and 7:00pm (Sydney time) on a Business Day: 

1300 850 505 (within Australia) 

+61 3 9415 4000  (outside Australia) 
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AGENDA 
  

  FINANCIAL REPORT, DIRECTORS’ REPORT AND AUDITOR’S REPORT 
 
To receive and consider the Financial Report of the Company, the Directors’ Report and the Auditor’s Report 
for the financial year ended 30 June 2026. 
 
Please note, neither the Corporations Act nor the Company’s Constitution requires Shareholders to vote on 
such reports. 

 

ITEM 1. REMUNERATION REPORT 
 
To consider and, if thought fit, pass the following resolution as an ordinary resolution:  
 
“That the Remuneration Report of the Company as set out in the Company’s Annual Report (as part of the 
Directors’ Report) for the financial year ended 30 June 2026 be adopted”. 
 
Please note that in accordance with section 250R of the Corporations Act, the vote on this resolution is 
advisory only and does not bind the Directors or the Company. 
 
Voting Exclusion Statement – Item 1 
 
The Company will disregard any votes cast on this resolution: 

• by, or on behalf of a member of the Company’s Key Management Personnel (KMP) whose remuneration 
is disclosed in the Remuneration Report or any of their closely related parties (such as close family 
members and any controlled companies); or 

• as a proxy by a member of the KMP or a KMP’s closely related party, unless the vote is cast as proxy for a 
person entitled to vote: 

o directed proxies, in accordance with the direction on the proxy form specifying how the proxy is to 
vote; or  

o for undirected proxies, by the Chairman pursuant to an express authorisation in the proxy form to 
vote undirected proxies as the Chairman sees fit even if that resolution is connected directly or 
indirectly with the remuneration of a member of the Company’s KMP. 

 
Note: The Chairman will vote all undirected proxies in FAVOUR of this resolution. 

 

ITEM 2. RE-ELECTION OF DIRECTOR RICHARD ALEXANDER CALDWELL 
 
  To consider and, if thought fit, with or without amendment, pass the resolution as an ordinary resolution: 
 

 “That Mr Richard Caldwell, who retires by rotation in accordance with article 11.2 of the Company’s   Constitution 
and ASX Listing Rule 14.4, being eligible, is re-elected as a Director of the Company”. 

 
Note: The Chairman will vote all undirected proxies in FAVOUR of this resolution. 

 

ITEM 3. APPOINTMENT OF MR FRANCIS GERARD GOOCH 
 
To consider and, if thought fit, pass the following resolution as an ordinary resolution:  

 
“That Mr Francis Gerard Gooch, in accordance with article 11.4 of the Company’s Constitution and Listing Rule 
14.4, being eligible, is elected as a Director of the Company”. 
 
Note: The Chairman will vote all undirected proxies in FAVOUR of this resolution. 
 

ITEM 4. APPOINTMENT OF MR BRENDAN JOHN O’DEA 
 
To consider and, if thought fit, pass the following resolution as an ordinary resolution:  

 
“That Mr Brendan John O’Dea, in accordance with article 11.4 of the Company’s Constitution and Listing Rule 
14.4, being eligible, is elected as a Director of the Company”. 
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Note: The Chairman will vote all undirected proxies in FAVOUR of this resolution. 
 
ITEM 5. CONTINGENT RESOLUTION TO SPILL THE BOARD 
 
Item 5 is only required if 25% or more of votes validly cast are against Item 1, Remuneration Report.  
 
This item asks shareholders if they wish to convene an extraordinary general meeting within 90 days of 
the Annual General Meeting, at which all directors will be required to vacate office and may stand for 
re-election.  
 
If you do not want a Spill Meeting to take place, you should vote ‘against’ Item 5. 
 
To consider and, if thought fit, pass the following resolution as an ordinary resolution:  
 
“That subject to and conditional on at least 25% of the votes cast on Item 1 being cast against the adoption of 
the Remuneration Report: 
 

(a) an extraordinary general meeting of the Company (the ‘Spill Meeting”) be held within 90 days of the 
passing of this resolution; 

(b) all of the Non-executive Directors in office when the Directors’ Report for the year ended 30 June 2026 
was approved and who remain in office at the time of the Spill Meeting, cease to hold office 
immediately before the end of the Spill Meeting; and 

(c) resolutions to appoint persons to office that will be vacated immediately before the end of the Spill 
Meeting be put to the vote at the Spill Meeting”. 

 
    
The Chairman will vote all undirected proxies AGAINST Item 5.  
 

By Order of the Board of Directors 
 

 
 
Sandra McIntosh 
 
Company Secretary 
Pengana International Equities Limited  
23 October 2026 
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EXPLANTORY NOTES 

These Explanatory Notes have been prepared to provide Shareholders with sufficient information to assess the merits 

of the resolutions and the business to be conducted at the Meeting.  You should read the Explanatory Notes in full in 

conjunction with the Notice of Meeting before making any decisions in relation to the resolutions. 

 
ORDINARY BUSINESS 
 
FINANCIAL REPORT, DIRECTORS’ REPORT AND AUDITOR’S REPORT 
 
In accordance with section 317 of the Corporations Act, the Financial Report and the reports of the Directors and 
the auditor for the financial year ended 30 June 2026 will be presented for consideration by Shareholders at the 
Meeting. Shareholders will be given a reasonable opportunity to ask questions and to make comments in relation 
to these reports. 
 
Shareholders will also be given the opportunity to ask a representative of the Company’s Auditor, Ernst & Young, 
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. 
 
Neither the Corporations Act nor the Company’s Constitution requires Shareholders to vote on such reports. The 
Directors’, Auditor’s and Financial Reports can be found in the Company’s 2026 Annual Report, which is available 
on the Company’s website at pengana.com/pia. Shareholders who have specifically requested a hard copy of the 
Annual Report will receive it by mail. 

 
ITEM 1. REMUNERATION REPORT 
 
The Remuneration Report can be found in the Company’s 2026 Annual Report, which is available on the 
Company’s website at pengana.com/pia. The Remuneration Report sets out the Company’s remuneration 
information in relation to the Non-executive Directors, who are the paid officers of the Company. 
 
The Company has no employees. All operational and administrative duties are performed by the Company’s 
Investment Manager. No employees of the Investment Manager are remunerated by the Company.  
 
In accordance with section 250R of the Corporations Act, the Company is required to put to the vote a resolution 
that the Remuneration Report be adopted. Shareholders should note that this resolution is an ‘advisory only’ 
resolution and does not bind the Directors or the Company, but the outcome of the vote could have consequences 
for the Board. In any case the Directors will take the outcome of the vote into consideration when reviewing 
remuneration practices and policies. 
 
At the Company's 2025 Annual General Meeting, the resolution to adopt the Remuneration Report received a 
vote of 25% or more against its adoption, resulting in a first strike for the purposes of Part 2G.2, Division 9 of the 
Corporations Act. 
 
The Board acknowledges the outcome of the 2025 Annual General Meeting vote and has carefully considered the 
feedback received from shareholders regarding non-executive director remuneration. 
 
In response, the Board undertook a review of its non-executive director fee arrangements. As a result of that 
review, the aggregate remuneration paid to the incoming independent non-executive directors was reduced by 
approximately 43% following the 2025 Annual General Meeting. 
 
The Board notes that the current non-executive director fee pool was last approved by shareholders in 2013 and 
has not been increased since that time. During the intervening period, the regulatory, governance and compliance 
obligations of directors of ASX-listed companies have increased significantly. 
 
While the Board remains committed to ensuring remuneration levels are appropriate and aligned with shareholder 
interests, it also recognises the importance of maintaining the Company's ability to attract, retain and appropriately 
remunerate suitably qualified and experienced directors. The Board believes that access to directors with the skills, 
experience and independence required to govern the Company effectively is critical to creating and protecting 
long-term shareholder value. 
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In accordance with the Corporations Act, the Chairman will give Shareholders a reasonable opportunity to ask 
questions about or make comments on the Remuneration Report. 
 
Directors’ Recommendation 
 
The Directors note that each Director has a personal interest in their own remuneration and therefore they do not 
consider it is appropriate to make a voting recommendation in relation to this resolution. The Chairman intends to vote 
all available undirected proxies in FAVOUR of the adoption of the Remuneration Report. A voting exclusion 
statement with regard to Item 1 is set out on page 1 of this Notice. 
 
ITEM 2.   RE-ELECTION OF DIRECTOR – MR RICHARD ALEXANDER CALDWELL 
 
In accordance with article 11.2 of the Company’s Constitution and ASX Listing Rule 14.4, Mr Richard Alexander 
Caldwell is retiring at this meeting and being eligible to, offers himself for re-election.  
 
Mr Caldwell was appointed as a Non-executive Director of the Company on 21 October 2025, and is the Chair of 
the Company’s Audit, Risk and Compliance Committee.  
 
Mr Caldwell holds a Bachelor of Economics and Bachelor of Laws (Accounting Major) from the University of 
Sydney. He has more than 35 years of experience in financial markets, corporate finance, capital markets and 
corporate governance. 
 
Mr Caldwell commenced his career with Citibank before holding senior trading and risk management roles with 
JP Morgan in London, where he was promoted to Vice President. He later returned to Citibank Sydney as Head 
of Fixed Interest Trading. 
 
Following a transition to stockbroking and investment banking, Mr Caldwell served as Head of Corporate Finance 
and Equity Capital Markets at Tricom, advising companies across a broad range of sectors including financial 
services, media, renewable energy, resources, technology and transport.  
 
Mr Caldwell is widely recognised for his expertise in corporations law, capital markets and governance. He 
developed and taught the Equity Capital Markets stream in Macquarie University's Master's program from 2004 to 
2010. 
 
Since 2012, Mr Caldwell has held executive and non-executive positions with a number of ASX-listed companies, 
including Greatcell Solar Limited and Southern Hemisphere Mining. He also has significant not-for-profit 
governance experience, having served as Chair of both the Sydney University Medical Foundation and the 
Ascham School Foundation. 
 
Key skills and experience: Corporate governance, capital markets, equity capital raisings, treasury, risk 
management, corporate finance, investor relations, and ASX-listed company governance. 

Accordingly, Mr Caldwell, being eligible, offers himself for re-election at this AGM. 

Directors’ Recommendation 

The Directors (with Mr Caldwell abstaining) unanimously recommend that Shareholders vote in FAVOUR of the 
re-election of Mr Richard Alexander Caldwell. The Chairman of the meeting intends to vote undirected proxies in 
favour of the re-election of Mr Richard Alexander Caldwell.  
 
ITEM 3. APPOINTMENT OF MR FRANCIS GERARD GOOCH 
 
Under article 11.4 of the Constitution, the Directors may at any time appoint a person to be a Director, either to fill 
a casual vacancy or as an addition to the existing Directors. Any Director so appointed holds office only until the 
next following general meeting and is then eligible for election but must not be taken into account in determining 
the Directors who are to retire by rotation at that meeting. Additionally, under ASX Listing Rule 14.4, a director 
appointed to fill a casual vacancy or as an addition to the Board must not hold office (without election) past the 
next annual general meeting of the entity.  

 
Mr Francis Gooch was appointed as a Non-Executive Director of the Company by the Board on 17 September 
2026.  
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Mr Gooch previously served as Chair of the Company and has extensive familiarity with the Strategic Review and 
the Company’s ongoing capital management initiatives. Mr Gooch assumed the role of interim Chair on Thursday, 
29 September 2026.  

 
Mr Gooch has more than 28 years’ experience in the LIC industry after having been an executive of Milton 
Corporation Limited since 1996. He became Chief Executive in 1999 and was made the Managing Director in 
2004. Mr Gooch retired from Milton on 31 July 2018.  

Mr Gooch has also served as Chair of the LIC industry body, Australian Listed Investment Companies Association. 
Prior to joining Milton Corporation Limited, Mr Gooch was an executive at Macquarie Bank Limited for 11 years.   

Accordingly, Mr Gooch, being eligible, offers himself for election at this AGM. 

Directors’ Recommendation 

The Directors (with Mr Gooch abstaining) unanimously recommend that Shareholders vote in FAVOUR of the 
election of Mr Francis Gerard Gooch. The Chairman of the meeting intends to vote undirected proxies in favour of 
the election of Mr Francis Gerard Gooch.  

ITEM 4. APPOINTMENT OF MR BRENDAN JOHN O’DEA 

Under article 11.4 of the Constitution, the Directors may at any time appoint a person to be a Director, either to fill 
a casual vacancy or as an addition to the existing Directors. Any Director so appointed holds office only until the 
next following general meeting and is then eligible for election but must not be taken into account  in determining 
the Directors who are to retire by rotation at that meeting. Additionally, under ASX Listing Rule 14.4, a director 
appointed to fill a casual vacancy or as an addition to the Board must not hold office (without election) past the 
next annual general meeting of the entity.  

Mr Brendan John O’Dea was appointed as a Non-Executive Director of the Company by the Board on 17 
September 2026.  

Mr O’Dea was formerly the Chief Investment Officer of Washington H. Soul Pattinson and Company (ASX: SOL), 
having previously been the Managing Director and CEO of Milton Corporation for 3 years.  

Mr O’Dea is an experienced global equity markets executive with extensive business management  and investing 
experience having spent 22 years with Citigroup in Sydney, Hong Kong, New York and Tokyo as a Managing 
Director. He holds a Bachelor of Economics from the University of Sydney and a Master’s Degree in Business 
Finance from the University of Technology, Sydney.  

Accordingly, Mr O’Dea, being eligible, offers himself for election at this AGM. 

Directors’ Recommendation 

The Directors (with Mr O’Dea abstaining) unanimously recommend that Shareholders vote in FAVOUR of the 
election of Mr Brendan John O’Dea. The Chairman of the meeting intends to vote undirected proxies in favour of 
the election of Mr Brendan John O’Dea. 

ITEM 5. CONTINGENT RESOLUTION TO SPILL THE BOARD 
 
Item 5 (Spill Resolution) will only be put to the Annual General Meeting if at least 25% of the votes cast on Item 

1 are against that resolution. If less than 25% of the votes cast on Item 1 are against the resolution, there will be no 

‘second strike’ and the spill resolution will not be put to the Annual General Meeting.  

 

If the spill resolution is put to the Annual General Meeting, it will be considered as an ordinary resolution. If the 

spill resolution is passed then an extraordinary general meeting of shareholders (Spill Meeting) must be held 

withing 90 days in order to consider the composition of the Board. 

 

The following Directors who remain in office at the time of the Spill Meeting will cease to hold office at the end of 

the Spill Meeting unless they are willing to stand for re-election, and are re-elected, at that meeting: 

 

(a) Francis Gooch; 

(b) Richard Caldwell; and 

(c) Brendan O’Dea 
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For the Spill Resolution to be passed, more than 50% of the votes validly cast on the resolution must be in 

favour of it.  

 

In deciding how to vote on Item 5, the Board suggest that shareholders take the following factors into account: 

 

(a) Disruption to the Company – If the Spill Resolution is passed, this will create instability in leadership and 

potentially negatively impact the Company’s ability to implement its strategies . 

(b) Shareholders should note that there are no voting exclusion applicable to resolutions appointing Director 

at the Spill Meeting. This would mean there is no barrier to any of the KMP who are shareholders of the 

Company exercising their voting rights on resolutions at the Spill Meeting.  

 

If you do not want a Spill Meeting to take place, you should vote ‘AGAINST’ Item 5. If you want a Spill Meeting 

to take place, you should vote ‘for’ Item 5.  

 

Directors Recommendation 

 

The Board recommends that shareholders vote AGAINST Item 5.  
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Voting Information 

 
INFORMATION LINE 
 
For any queries contact Computershare, between 8:30am and 7:00pm (Sydney time) on a Business Day:  
 
1300 850 505 (within Australia) 
+61 3 9415 4000  (outside Australia) 
 
QUESTIONS 
 
Questions and Comments by Shareholders at the Meeting 
In accordance with the Corporations Act, a reasonable opportunity will be given to shareholders - as a whole - to ask 
questions or make comments on the management of the Company at the Annual General Meeting. 
 
Similarly, a reasonable opportunity will be given to shareholders - as a whole - to ask questions to the Company’s 
external Auditor, relevant to: 
 

a) the conduct of the audit; 
b) the preparation and contents of the audit; 
c) the accounting policies adopted by the Company in relation to the preparation of its financial statements; and 
d) the independence of the Auditor in relation to the conduct of the audit. 

 
Shareholders may also submit a written question to Ernst & Young if the question is relevant to the content of Ernst & 
Young’s Audit Report or the conduct of its audit of the Company’s Financial Report for the period ended 30 June 2026. 
 
Relevant written questions to Ernst & Young must be received by no later than 7:00pm (Sydney time) on Thursday, 19 
November 2026,  
 
A list of those questions will be made available to shareholders attending the meeting. Ernst & Young will either answer 

questions at the meeting or table written answers to them at the meeting. If written answers are tabled at the meeting, 

they will be made available to shareholders as soon as practicable after the meeting. 

 
Please send written questions for Ernst & Young to: 
Online:  The Company Secretary at  

s.mcintosh@acclime.com  
 
Post to: Pengana International Equities Limited, Level 27, Governor Phillip Tower, One Farrer Place, Sydney, 

NSW 2000 
 
VOTING ENTITLEMENTS 
 
Persons holding Shares in the Company at 7:00 pm (Sydney time) on Tuesday, 24 November 2026 shall, for the 
purposes of ascertaining entitlements to attend and vote at the Meeting, be taken to be Shareholders of the 
Company. 
 
Shareholders entitled to vote at the Meeting can do so by attending the Meeting and voting in person or by 
attorney or, in the case of corporate Shareholders, by corporate representative OR by appointing a proxy to 
attend the Meeting and vote on their behalf. 
 
ALL RESOLUTIONS WILL BE BY POLL 
 
The Chairman intends to demand a poll on each of the Resolutions proposed at the AGM. Each Resolution 
considered at the AGM will therefore be conducted by a poll. This will mean that the decision on each Resolution 
is determined by counting the actual votes (i.e., number of shares) – for and against – held by Shareholders 
present and entitled to vote at the meeting and represented by proxies present at the meeting. The Chairman 
considers voting by poll to be in the interests of the shareholders as a whole and is a way to ensure the views of 
as many shareholders as possible are represented at the Meeting. Voting by poll is also consistent with the ASX’s 
Guidance Note 35 which states that “for an entity to determine with any confidence that the votes that shou ld 
have been disregarded under a voting exclusion statement were in fact disregarded, it is essential that the vote 
on the resolution is conducted by a poll rather than by a show of hands”.  

mailto:s.mcintosh@acclime.com
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APPOINTMENT OF A PROXY 
 
A Shareholder who is entitled to attend and vote at the Meeting may appoint a proxy to attend and vote at the 
Meeting on the Shareholder’s behalf. A proxy may be an individual or body corporate and is not required to be a 
Shareholder of the Company. A Shareholder who is entitled to cast two or more votes at the Meeting may appoint 
two proxies and may specify the percentage or number of votes each proxy is appointed to exercise.  
Where a Shareholder appoints two proxies but does not specify the percentage or number of votes each proxy 
may exercise, each proxy may exercise half of the appointing Shareholder’s votes. Fractions of votes will be 
disregarded. 
 
Corporate Shareholders must provide the Company with satisfactory evidence of the appointment of any 
corporate representative, prior to the commencement of the Meeting. A proxy can be either an individual or a 
body corporate. 
 
Should you appoint a body corporate as your proxy, that body corporate will need to ensure that it:  

• appoints an individual as its corporate representative to exercise its powers at meetings, in 
accordance with section 250D of the Corporations Act; and 

• provides the Company with satisfactory evidence of the appointment of its corporate representative prior 
to commencement of the Meeting. 
 

UNDIRECTED PROXIES 
 
If you choose to appoint a proxy, you are encouraged to direct your proxy how to vote on each Resolution by 
marking either “For”, “Against” or “Abstain” against each item of business on the Proxy Form.  
 
It is important that you direct your proxy how to vote on each item of business. If, however, you appoint the 
Chairman as your proxy, he will vote undirected proxies in FAVOUR of Items 2 to 4 (inclusive) and AGAINST Item 5. 
 
If you do not want the Chairman to cast your vote in FAVOUR of a Resolution, then you must direct him to vote 
AGAINST the relevant Resolution or to abstain from voting on the relevant Resolution. If you do not want the 
Chairman to cast your vote AGAINST a Resolution, then you must direct him to vote in FAVOUR of the relevant 
Resolution or to abstain from voting on the relevant Resolution. 
 
If you have appointed a member of the key management personnel (other than the Chairman) for the Company 
or any of their closely related parties as your proxy, you must direct that person how to vote on Item 2 otherwise 
they will not be able to cast a vote as your proxy on those resolutions. 
 
VOTING PRIOR TO THE MEETING VIA THE ONLINE PROXY VOTING FACILITY 
 
An online proxy voting facility is available at investorvote.com.au. To access the online proxy voting facility 
shareholders will need to either use the personalised link received in the AGM invitation email, or use their 
SRN/HIN, the postcode registered on their holding and the control number located in their personalised AGM 
invitation mailed to their registered address. Shareholders with overseas addresses will require the country 
registered on their holding. 
 
Alternatively, a Shareholder can request a printed copy of the Notice of Meeting and Proxy Form by contacting 
Computershare on 1300 850 505 (within Australia) or +61 3 9415 4000 (outside Australia) Monday to Friday 
8:30am to 7:00 pm (Sydney time). A Shareholder may direct a proxy on how to vote on the proposed resolutions 
by following the instructions on the Proxy Form. 
 
PROXY DEADLINE 
 
To be valid, online proxy voting or completed Proxy Forms must be received by Computershare Investor Services 
no later than 2:00pm (Sydney time) on Tuesday, 24 November 2026. Completed Proxy Forms can be lodged: 
 

• Online: at investorvote.com.au 

• By mail: GPO Box 242, Melbourne VIC 3001 

• By facsimile: 1800 783 447 (inside Australia), +61 3 9473 2555 (outside Australia)  
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Appendix A: Glossary 

 
AGM or Meeting means the annual general meeting of Shareholders of the Company. 

Annual Report means the Company’s Annual Report for the year ended 30 June 2026, comprising the 
Financial Report, the Director’s Report, the Remuneration Report and the Auditor’s Report.  

ASX means ASX Limited (ACN 008 624 591) trading as the Australian Securities Exchange.  

ASX Listing Rules or Listing Rules means the official Listing Rules of the ASX, as amended or waived from 
time to time. 

Board means the board of Directors of the Company. 

Company or PIA means Pengana International Equities Limited ACN 107 462 966. 

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. 

Explanatory Notes means the explanatory notes which form part of the Notice. 

Independent Directors means Mr Frank Gooch, Mr Richard Caldwell and Mr Brendan O’Dea 

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

Notice or Notice of Meeting or NOM means this notice of annual general meeting. 

Ordinary Resolution means a resolution passed by more than 50% of the Shareholders eligible to vote on the 
relevant resolution and present at the Meeting, either in person or by proxy. 

PCG means Pengana Capital Group Limited ACN 059 300 426. 

Proxy Form means the proxy form that accompanies the Explanatory Notes or is available from the Company.  

Remuneration Report means the section of the Directors’ Report in the Annual Report.  

Reports means the Financial Report (which includes the Directors’ Declaration), Directors’ Report, the 
Remuneration Report and Auditor’s Report. 

Resolution means a resolution to be put to Shareholders at the Meeting as set out in the Notice.  

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

Shareholder means a registered holder of a Share. 

Special Resolution means a resolution passed by more than 75% of the Shareholders eligible to vote on the 
relevant resolution and present at the Meeting, either in person or by proxy.  



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SRN/HIN: I9999999999

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Pengana International Equities Limited Annual General Meeting

Control Number: 999999

PIN: 99999

The Pengana International Equities Limited Annual General Meeting will be held on Thursday, 26 November
2026 at 2:00pm (Sydney time). You are encouraged to participate in the meeting using the following options:

To lodge a proxy, access the Notice of Meeting and other meeting documentation visit
www.investorvote.com.au and use the below information:

MAKE YOUR VOTE COUNT

For your proxy appointment to be effective it must be received by 2:00pm (Sydney time) on
Tuesday, 24 November 2026.

The meeting will be held at:
Dexus Place, Level 15, One Farrer Place, Sydney, NSW 2000

ATTENDING THE MEETING IN PERSON

For Intermediary Online subscribers (custodians) go to www.intermediaryonline.com

You may elect to receive meeting-related documents, or request a particular one, in electronic or physical form
and may elect not to receive annual reports. To do so, contact Computershare.
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XX

For your proxy appointment to be effective it
must be received by 2:00pm (Sydney time)
on Tuesday, 24 November 2026.

All your securities will be voted in accordance with your directions.

YOUR VOTE IS IMPORTANT

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form
Lodge your Proxy Form:How to Vote on Items of Business

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

Control Number: 999999

PIN: 99999

Individual:  Where the holding is in one name, the securityholder must sign.

Joint Holding:  Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney:  If you have not already lodged the Power of Attorney with the registry,
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 sign in the appropriate place to indicate the office
held. Delete titles as applicable.

Voting 100% of your holding:  Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy:  You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.
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or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Pengana International Equities Limited to be held at Dexus
Place, Level 15, One Farrer Place, Sydney, NSW 2000 on Thursday, 26 November 2026 at 2:00pm (Sydney time) and at any adjournment or
postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Items 1 and 5 (except where I/we have indicated a different voting intention in step 2) even though Items 1 and 5 are connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
The Chairman of the Meeting intends to vote undirected proxies in favour of each Item of business with the exception of Item 5 where
the Chairman of the Meeting intends to vote against.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Items 1 and 5 by marking the appropriate box in step 2.

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business with the exception of Item 5 where the
Chairman of the Meeting intends to vote against. In exceptional circumstances, the Chairman of the Meeting may change his/her voting intention
on any resolution, in which case an ASX announcement will be made.
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Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

I/We being a member/s of Pengana International Equities Limited hereby appoint

the Chairman
of the Meeting

OR PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

Step 1

Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.Step 2

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Item 1 Remuneration Report

Item 2 Re-election of Director Richard Alexander Caldwell

Item 3 Appointment of Mr Francis Gerard Gooch

Item 4 Appointment of Mr Brendan John O’Dea

Item 5 Contingent Resolution to Spill the Board

Date

 /       /
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	NOTICE OF ANNUAL GENERAL MEETING
	NOTICE IS GIVEN that the 2026 Annual General Meeting (Meeting) of Shareholders of Pengana International Equities Limited ACN 107 462 966 (PIA or Company) will be held on Thursday, 26 November at 2:00pm (Sydney time) at Dexus Place, Level 15, One Farre...
	Shareholders unable to attend the Meeting are invited to vote by proxy on the resolutions to be considered at the Meeting.
	You can access all information, documentation and instructions relevant to the Meeting in our online Annual General Meeting portal at PENGANA.COM/PIAAGM.
	For any queries contact Computershare, between 8:30am and 7:00pm (Sydney time) on a Business Day:
	1300 850 505 (within Australia)
	+61 3 9415 4000  (outside Australia)
	AGENDA
	FINANCIAL REPORT, DIRECTORS’ REPORT AND AUDITOR’S REPORT
	Item 1. REMUNERATION REPORT
	Item 2. RE-ELECTION OF DIRECTOR RICHARD ALEXANDER CALDWELL
	To consider and, if thought fit, with or without amendment, pass the resolution as an ordinary resolution:
	“That Mr Richard Caldwell, who retires by rotation in accordance with article 11.2 of the Company’s   Constitution and ASX Listing Rule 14.4, being eligible, is re-elected as a Director of the Company”.
	Item 3. APPOINTMENT OF MR FRANCIS GERARD GOOCH
	Item 4. APPOINTMENT OF MR BRENDAN JOHN O’DEA
	ORDINARY BUSINESS
	FINANCIAL REPORT, DIRECTORS’ REPORT AND AUDITOR’S REPORT
	ITEM 1. REMUNERATION REPORT
	Directors’ Recommendation
	Accordingly, Mr Caldwell, being eligible, offers himself for re-election at this AGM.
	Directors’ Recommendation
	The Directors (with Mr Caldwell abstaining) unanimously recommend that Shareholders vote in FAVOUR of the re-election of Mr Richard Alexander Caldwell. The Chairman of the meeting intends to vote undirected proxies in favour of the re-election of Mr R...
	Mr Gooch has also served as Chair of the LIC industry body, Australian Listed Investment Companies Association. Prior to joining Milton Corporation Limited, Mr Gooch was an executive at Macquarie Bank Limited for 11 years.
	Accordingly, Mr Gooch, being eligible, offers himself for election at this AGM.
	Directors’ Recommendation
	The Directors (with Mr Gooch abstaining) unanimously recommend that Shareholders vote in FAVOUR of the election of Mr Francis Gerard Gooch. The Chairman of the meeting intends to vote undirected proxies in favour of the election of Mr Francis Gerard G...
	ITEM 4. APPOINTMENT OF MR BRENDAN JOHN O’DEA
	Under article 11.4 of the Constitution, the Directors may at any time appoint a person to be a Director, either to fill a casual vacancy or as an addition to the existing Directors. Any Director so appointed holds office only until the next following ...
	Mr Brendan John O’Dea was appointed as a Non-Executive Director of the Company by the Board on 17 September 2026.
	Mr O’Dea was formerly the Chief Investment Officer of Washington H. Soul Pattinson and Company (ASX: SOL), having previously been the Managing Director and CEO of Milton Corporation for 3 years.
	Mr O’Dea is an experienced global equity markets executive with extensive business management and investing experience having spent 22 years with Citigroup in Sydney, Hong Kong, New York and Tokyo as a Managing Director. He holds a Bachelor of Economi...
	Accordingly, Mr O’Dea, being eligible, offers himself for election at this AGM.
	Directors’ Recommendation
	The Directors (with Mr O’Dea abstaining) unanimously recommend that Shareholders vote in FAVOUR of the election of Mr Brendan John O’Dea. The Chairman of the meeting intends to vote undirected proxies in favour of the election of Mr Brendan John O’Dea.
	ITEM 5. CONTINGENT RESOLUTION TO SPILL THE BOARD

	Voting Information
	INFORMATION LINE
	For any queries contact Computershare, between 8:30am and 7:00pm (Sydney time) on a Business Day:
	1300 850 505 (within Australia)
	+61 3 9415 4000  (outside Australia)
	QUESTIONS
	VOTING ENTITLEMENTS
	Persons holding Shares in the Company at 7:00 pm (Sydney time) on Tuesday, 24 November 2026 shall, for the purposes of ascertaining entitlements to attend and vote at the Meeting, be taken to be Shareholders of the Company.
	Shareholders entitled to vote at the Meeting can do so by attending the Meeting and voting in person or by attorney or, in the case of corporate Shareholders, by corporate representative OR by appointing a proxy to attend the Meeting and vote on their...
	ALL RESOLUTIONS WILL BE BY POLL
	APPOINTMENT OF A PROXY
	UNDIRECTED PROXIES
	VOTING PRIOR TO THE MEETING VIA THE ONLINE PROXY VOTING FACILITY
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