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DOUUGH LIMITED 

ACN 108 042 593 

NOTICE OF GENERAL MEETING 

 
Notice is given that the General Meeting will be held at: 

TIME:  10 am (WST) 

DATE:  19 March 2021 

PLACE:  642 Newcastle Street 

  Leederville WA 6007 

 

NOTICE OF SPECIAL MEETING 1 

Notice is given that the General Meeting will be held at: 

TIME:  At the earlier of 10:30 am (WST) and the conclusion or adjournment (whichever 

is earlier) of the General Meeting  

DATE:  19 March 2021 

PLACE:  642 Newcastle Street 

  Leederville WA 6007 

 

NOTICE OF SPECIAL MEETING 2 

Notice is given that the General Meeting will be held at: 

TIME: At the earlier of 11 am (WST) and the conclusion or adjournment (whichever is 

earlier) of the Special Meeting 1 

DATE:  19 March 2021 

PLACE:  642 Newcastle Street 

  Leederville WA 6007 

 

NOTICE OF SPECIAL MEETING 3 

Notice is given that the General Meeting will be held at: 

TIME: At the earlier of 11:30 am (WST) and the conclusion or adjournment (whichever 

is earlier) of the Special Meeting 2 

DATE:  19 March 2021  

PLACE:  642 Newcastle Street 

  Leederville WA 6007 

 

The business of the Meetings affects your shareholding and your vote is important. 

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to how they 

should vote, they should seek advice from their professional advisers prior to voting. 

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 Shareholders at 

4:00pm (WST) on 17 March 2021. 
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NOM (General Meeting) - DOU (16 02 21)(2613932.1)  1 

BUS INESS  OF THE  MEET ING S 

The Company is convening a General Meeting and the Special Meetings 1, 2 and 3 on 

19 March 2021 to be held at 642 Newcastle Street, Leederville, Western Australia.  

The purpose of these meetings is to seek Shareholder approval for the selective capital 

reduction for consideration of Shares held by the Breach Entities as part of the remedial 

action required by ASX in relation to breaches of ASX Listing Rule 10.11 by the Company.  

In relation to the Selective Capital Reductions, the Company is required to hold four 

separate meetings: 

(a) General Meeting at 10 am (WST). This meeting is for all Shareholders to seek their 

approval for the Selective Capital Reductions.  

(b)  Special Meeting 1 at the earlier of 10:30 am (WST) and the conclusion or 

adjournment of the General Meeting. This meeting is a special meeting of Shelf 

Pty Ltd ACN 105 384 601 <The Cruz A/C> (Breach Entity #1) in its capacity as a 

Shareholder. Breach Entity #1 will be the only participant and Shareholder who 

will vote at this meeting, either in person or by proxy, to seek its approval of the 

cancellation of 90,909 Shares pursuant to the selective capital reduction 

proposed for consideration.  

(c)  Special Meeting 2 at the earlier of 11 am (WST) and the conclusion or 

adjournment of Special Meeting 1. This meeting is a special meeting of Mr 

Salvatore Mondello and Mrs Gisella Mondello ATF Salvatore Mondello Super A/C 

(Breach Entity #2) in their capacity as Shareholders. Breach Entity #2 will be the 

only participant and Shareholder who will vote at this meeting, either in person 

or by proxy, to seek approval of the cancellation of 59,091 Shares pursuant to 

the selective capital reduction proposed for consideration. 

(d) Special Meeting 3 at the earlier of 11:30 am (WST) and the conclusion or 

adjournment of Special Meeting 3. This meeting is a special meeting of 

Tyrrhenian Holdings Pty Ltd ACN 619 968 062 (Breach Entity #3) in its capacity as 

a Shareholder. Breach Entity #3 will be the only participant and Shareholder who 

will vote at this meeting, either in person or by proxy, to seek its approval of the 

cancellation of 823,409 Shares pursuant to the selective capital reduction 

proposed for consideration. 
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NOM (General Meeting) - DOU (16 02 21)(2613932.1)  2 

NOTICE OF GENERA L MEET ING  

AGENDA 

1. RESOLUTION 1 – APPROVAL TO MAKE SELECTIVE REDUCTION OF CAPITAL – 90,909 SHARES  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a special resolution: 

“That, subject to the approval of Shelf Pty Ltd ACN 105 384 601 <THE CRUZ A/C> at 

Special Meeting 1, in accordance with sections 256C(2) and 208 of the 

Corporations Act and for all other purposes, approval is given for the Company to 

make a selective reduction of capital for consideration of $20,000 by cancelling a 

total of 90,909 Shares held by Shelf Pty Ltd ACN 105 384 601 <THE CRUZ A/C>.”  

A voting prohibition statement and voting exclusion statement applies to this Resolution, 

refer to the table below. 

 

2. RESOLUTION 2 – APPROVAL TO MAKE SELECTIVE REDUCTION OF CAPITAL – 59,091 SHARES  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a special resolution: 

“That, subject to the approval of Mr Salvatore Mondello and Mrs Gisella Mondello 

ATF Salvatore Mondello Super A/C at Special Meeting 2, in accordance with 

sections 256C(2) and 208 of the Corporations Act and for all other purposes, 

approval is given for the Company to make a selective reduction of capital for 

consideration of $13,000 by cancelling a total of 59,091 Shares held by Mr 

Salvatore Mondello and Mrs Gisella Mondello ATF Salvatore Mondello Super A/C.”  

A voting prohibition statement and voting exclusion statement applies to this Resolution, 

refer to the table below. 

 

3. RESOLUTION 3 – APPROVAL TO MAKE SELECTIVE REDUCTION OF CAPITAL – 823,409 SHARES  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a special resolution: 

“That, subject to the approval of Tyrrhenian Holdings Pty Ltd ACN 619 968 062 at 

Special Meeting 3, in accordance with sections 256C(2) and 208 of the 

Corporations Act and for all other purposes, approval is given for the Company to 

make a selective reduction of capital for consideration of:  

(a) $129,999.98 in respect of 590,909 Shares; and  

(b)  $6,975 in respect of 232,500 Shares, 

held by Tyrrhenian Holdings Pty Ltd ACN 619 968 062.”  

A voting prohibition statement and voting exclusion statement applies to this Resolution, 

refer to the table below. 

 

Dated: 18 February 2021 

By order of the Board 

DEREK HALL 

Company Secretary 
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NOTICE OF SPECIAL MEETING 1 

AGENDA 

1. RESOLUTION 1 – APPROVAL TO MAKE SELECTIVE REDUCTION OF CAPITAL – 90,909 SHARES  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a special resolution: 

“That, subject to the passing of the Selective Capital Reduction Resolutions, in 

accordance with section 256C(2) of the Corporations Act and for all other 

purposes, approval is given for the Company to make a selective reduction of 

capital for consideration of $20,000 by cancelling a total of 90,909 Shares held by 

Shelf Pty Ltd ACN 105 384 601 <THE CRUZ A/C>.”  

Voting Exclusion: Only Shelf Pty Ltd ACN 105 384 601 <THE CRUZ A/C> may vote at this 

Special Meeting 1 and on this Resolution. The Company will disregard any votes cast on 

this Resolution by another other person.  

 

Dated: 18 February 2021 

By order of the Board 

DEREK HALL 

Company Secretary 

NOTICE OF SPECIAL MEETING 2 

AGENDA 

1. RESOLUTION 1 – APPROVAL TO MAKE SELECTIVE REDUCTION OF CAPITAL – 59,091 SHARES  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a special resolution: 

“That, subject to the passing of the Selective Capital Reduction Resolutions, in 

accordance with section 256C(2) of the Corporations Act and for all other 

purposes, approval is given for the Company to make a selective reduction of 

capital for consideration of $13,000 by cancelling a total of 59,091 Shares held by 

Mr Salvatore Mondello and Mrs Gisella Mondello ATF Salvatore Mondello Super 

A/C.”  

Voting Exclusion: Only Mr Salvatore Mondello and Mrs Gisella Mondello ATF Salvatore 

Mondello Super A/C may vote at this Special Meeting 2 and on this Resolution. The 

Company will disregard any votes cast on this Resolution by another other person.  

 

Dated: 18 February 2021 

By order of the Board 

DEREK HALL 

Company Secretary 
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NOTICE OF SPECIAL MEETING 3 

AGENDA 

1. RESOLUTION 1 – APPROVAL TO MAKE SELECTIVE REDUCTION OF CAPITAL – 823,409 SHARES  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a special resolution: 

“That, subject to the passing of the Selective Capital Reduction Resolutions, in 

accordance with section 256C(2) of the Corporations Act and for all other 

purposes, approval is given for the Company to make a selective reduction of 

capital for consideration of:  

(a) $129,999.98 in respect of 590,909 Shares; and  

(b)  $6,975 in respect of 232,500 Shares, 

held by Tyrrhenian Holdings Pty Ltd ACN 619 968 062.”  

Voting Exclusion: Only Tyrrhenian Holdings Pty Ltd ACN 619 968 062 may vote at this 

Special Meeting 3 and on this Resolution. The Company will disregard any votes cast on 

this Resolution by another other person.  

 

Dated: 18 February 2021 

By order of the Board 

DEREK HALL 

Company Secretary 
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Voting Exclusion Statements – General Meeting  

Resolution 1 – Approval to 

make Selective Capital 

Reduction – 90,909 Shares  

The Company will disregard any votes on this Resolution by Shelf Pty Ltd ACN 

105 384 601 <THE CRUZ A/C> and its associates (as defined in the Corporations 

Act). However, the Company need no disregard a vote if it is cast by a person 

as a proxy for a person who is entitled to vote in accordance with the 

directions on the Proxy Form, or it is cast by the person chairing the Meeting as 

proxy for a person who is entitled to vote, in accordance with a direction on 

the Proxy Form to vote as the proxy decides.  

Resolution 2 - Approval to 

make Selective Capital 

Reduction – 59,091 Shares 

The Company will disregard any votes on this Resolution by Mr Salvatore 

Mondello and Mrs Gisella Mondello ATF Salvatore Mondello Super A/C and 

their associates (as defined in the Corporations Act). However, the Company 

need no disregard a vote if it is cast by a person as a proxy for a person who is 

entitled to vote in accordance with the directions on the Proxy Form, or it is 

cast by the person chairing the Meeting as proxy for a person who is entitled 

to vote, in accordance with a direction on the Proxy Form to vote as the proxy 

decides. 

Resolution 3 - Approval to 

make Selective Capital 

Reduction – 823,409 Shares 

The Company will disregard any votes on this Resolution by Tyrrhenian Holdings 

Pty Ltd ACN 619 968 062 and its associates (as defined in the Corporations 

Act). However, the Company need no disregard a vote if it is cast by a person 

as a proxy for a person who is entitled to vote in accordance with the 

directions on the Proxy Form, or it is cast by the person chairing the Meeting as 

proxy for a person who is entitled to vote, in accordance with a direction on 

the Proxy Form to vote as the proxy decides. 

Voting Prohibition Statements – General Meeting  

Resolution 1 – Approval to 

make Selective Capital 

Reduction – 90,909 Shares  

In accordance with section 256C(2) of the Corporations Act, any votes cast 

on Resolution 1 (other than by a person as proxy for a member who is entitled 

to vote, in accordance with the directions on the relevant proxy form) by any 

person who is to receive consideration as part of the reduction and their 

respective associates will be disregarded. 

In accordance with section 224 of the Corporations Act, a vote on this 

Resolution must not be cast (in any capacity) by or on behalf of a related 

party of the Company to whom the Resolution would permit a financial 

benefit to be given, or an associate of such a related party (Resolution 1 

Excluded Party). However, the above prohibition does not apply if the vote is 

cast by a person as proxy appointed by writing that specifies how the proxy is 

to vote on the Resolution and it is not cast on behalf of a Resolution 1 

Excluded Party.  

In accordance with section 250BD of the Corporations Act, a person 

appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this 

Resolution. 

Provided the Chair is not a Resolution 1 Excluded Party, the above prohibition 

does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even 

though this Resolution is connected directly or indirectly with 

remuneration of a member of the Key Management Personnel. 

F
or

 p
er

so
na

l u
se

 o
nl

y



NOM (General Meeting) - DOU (16 02 21)(2613932.1)  6 

Resolution 2 - Approval to 

make Selective Capital 

Reduction – 59,091 Shares 

In accordance with section 256C(2) of the Corporations Act, any votes cast 

on Resolution 2 (other than by a person as proxy for a member who is entitled 

to vote, in accordance with the directions on the relevant proxy form) by any 

person who is to receive consideration as part of the reduction and their 

respective associates will be disregarded. 

In accordance with section 224 of the Corporations Act, a vote on this 

Resolution must not be cast (in any capacity) by or on behalf of a related 

party of the Company to whom the Resolution would permit a financial 

benefit to be given, or an associate of such a related party (Resolution 2 

Excluded Party). However, the above prohibition does not apply if the vote is 

cast by a person as proxy appointed by writing that specifies how the proxy is 

to vote on the Resolution and it is not cast on behalf of a Resolution 2 

Excluded Party.  

In accordance with section 250BD of the Corporations Act, a person 

appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this 

Resolution. 

Provided the Chair is not a Resolution 2 Excluded Party, the above prohibition 

does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even 

though this Resolution is connected directly or indirectly with 

remuneration of a member of the Key Management Personnel. 

Resolution 3 - Approval to 

make Selective Capital 

Reduction – 823,409 Shares 

In accordance with section 256C(2) of the Corporations Act, any votes cast 

on Resolution 3 (other than by a person as proxy for a member who is entitled 

to vote, in accordance with the directions on the relevant proxy form) by any 

person who is to receive consideration as part of the reduction and their 

respective associates will be disregarded. 

In accordance with section 224 of the Corporations Act, a vote on this 

Resolution must not be cast (in any capacity) by or on behalf of a related 

party of the Company to whom the Resolution would permit a financial 

benefit to be given, or an associate of such a related party (Resolution 3 

Excluded Party). However, the above prohibition does not apply if the vote is 

cast by a person as proxy appointed by writing that specifies how the proxy is 

to vote on the Resolution and it is not cast on behalf of a Resolution 3 

Excluded Party.  

In accordance with section 250BD of the Corporations Act, a person 

appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this 

Resolution. 

Provided the Chair is not a Resolution 3 Excluded Party, the above prohibition 

does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even 

though this Resolution is connected directly or indirectly with 

remuneration of a member of the Key Management Personnel. 
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Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and 

in accordance with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

• each Shareholder has a right to appoint a proxy; 

• the proxy need not be a Shareholder of the Company; and 

• a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies 

and may specify the proportion or number of votes each proxy is appointed to exercise.  

If the member appoints two (2) proxies and the appointment does not specify the 

proportion or number of the member’s votes, then in accordance with section 249X(3) of 

the Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that: 

• if proxy holders vote, they must cast all directed proxies as directed; and 

• any directed proxies which are not voted will automatically default to the Chair, who 

must vote the proxies as directed. 

Voting in person 

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

You may still attend the meeting and vote in person even if you have lodged appointed a proxy.  

If you have previously submitted a Proxy Form, your attendance will not revoke your proxy 

appointment unless you actually vote at the meeting for which the proxy is proposed to be used, 

in which case, the proxy’s appointment is deemed to be revoked with respect to voting on that 

resolution.  

Please bring your personalised Proxy Form with you as it will help you to register your attendance 

at the meeting.  If you do not bring Proxy Form with you, you can still attend the meeting but 

representatives from Automic Share Registry will need to verify your identity.  You can register from 

9:45 am WST on the day of the meeting. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 

the Company Secretary on +61 8 6380 2555. 
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EXPLANATORY STATEMENT  

This Explanatory Statement has been prepared to provide information which the 

Directors believe to be material to Shareholders in deciding whether or not to pass the 

Resolutions. 

1. BACKGROUND TO RESOLUTIONS  

From December 2020 until February 2021, the Company has been in discussions 

with ASX regarding:  

(a) breaches of Listing Rule 10.11 identified by ASX (and by an independent 

review) that occurred by virtue of the issue of Shares as part of the 

Company’s capital raising undertaken to re-comply with Chapters 1 

and 2 of the Listing Rules in September 2020 (Re-Compliance Capital 

Raising) and a placement conducted by the Company in December 

2020 (December Placement); and  

(b) the remedial action to be undertaken by the Company in relation to 

the unintentional breaches.  

The result of discussions with, and submissions to, ASX has been that, as part of 

the remedial action to be undertaken by the Company (refer to ASX 

announcement dated 4 February 2021, the Company has entered into share 

cancellation deeds with three related parties; the Breach Entities, for the 

cancellation of Shares issued to them in breach of Listing Rule 10.11 by way of a 

selective capital reduction for consideration. It is noted that, since the breaches 

were identified, holding locks have been placed on the Shares the subject of 

Resolutions 1 to 3 of the Notice of General Meeting (and each of the Special 

Meetings) such that the Breach Entities have not been able to trade them.  

The Breach Entities all paid cash for the Shares the subject of the Selective 

Capital Reductions, either as part of the Re-Compliance Capital Raising or the 

December Placement. ASX, the Company and the Breach Entities have 

therefore all agreed that cancellation of the Shares by way of a selective 

capital reduction for the consideration paid by each Related Party for the 

Shares the subject of Resolutions 1 to 3 of the Notice of General Meeting (and 

each of the Special Meetings) is appropriate remedial action to take in these 

circumstances.  

2. RESOLUTIONS 1 TO 3 OF GENERAL MEETING, RESOLUTION 1 OF SPECIAL MEETING 1, 

RESOLUTION 1 OF SPECIAL MEETING 2 AND RESOLUTION 1 OF SPECIAL MEETING 3 – 

SELECTIVE CAPITAL REDUCTIONS  

2.1 Background  

The purpose of Resolutions 1 to 3 of the Notice of General Meeting is to seek the 

requisite approval of Shareholders required under the Corporations Act for the 

selective reduction and cancellation of:  

(a) 90,909 Shares held by Breach Entity #1 for consideration of $20,000 

(being $0.22 per Share subscribed for and issued under the December 

Placement); 

(b) 59,091 Shares held by Breach Entity #2 for consideration of $13,000 

(being $0.22 per Share subscribed for and issued under the December 

Placement); 
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(c) The following Shares held by Breach Entity #3: 

(i) 590,909 Shares for consideration of $129,999.98 (being $0.22 per 

Share subscribed for and issued under the December 

Placement); and  

(ii) 232,500 Shares for consideration of $6,975 (being $0.03 per 

Share subscribed for and issued under the Re-Compliance 

Raising), 

(together, the Selective Capital Reductions).  

The effect of Resolutions 1 to 3 of the Notice of General Meeting will be a 

selective capital reduction and cancellation of a total of 973,409 Shares held by 

the Breach Entities for total consideration of $169,974.98.   

Each of Resolutions 1, 2 and 3 of the Notice of General Meeting is a special 

resolution, and therefore requires not less than 75% of all votes cast on each 

Resolution must be in favour of each Resolution to be passed. 

The purpose of Resolution 1 of each of Special Meeting 1, Special Meeting 2 and 

Special Meeting 3 is to seek the requisite approval of each of the Breach Entities 

required under the Corporations Act for the selective reduction and 

cancellation of their Shares. Resolution 1 of the General Meeting is conditional 

upon Resolution 1 of Special Meeting 1 being passed; Resolution 2 of the 

General Meeting is conditional upon Resolution 1 of Special Meeting 2 being 

passed and Resolution 3 of the General Meeting is conditional upon Resolution 1 

of Special Meeting 3 being passed.  

2.2 Corporations Act – selective capital reductions 

Pursuant to section 256C of the Corporations Act, a company may make a 

selective capital reduction if it is approved by a special resolution passed at a 

general meeting of the Company, with no votes being cast in favour of the 

resolution by any person who is to receive consideration as part of the reduction 

or whose liability to pay amounts unpaid on shares is to be reduced. 

The Corporations Act provides that the rules relating to a reduction of share 

capital are designed to protect the interests of shareholders and creditors by: 

(a) addressing the risk of the transaction leading to the Company’s 

solvency;  

(b) seeking to ensure fairness between the shareholders of the Company; 

and  

(c) requiring the Company to disclose all material information. 

In particular, section 256B of the Corporations Act requires that a Company may 

only reduce its capital if: 

(a) it is fair and reasonable to the shareholders as a whole; 

(d) it does not materially prejudice the Company’s ability to pay its 

creditors; and 

(e) it is approved by shareholders in accordance with section 256C of the 

Corporations Act. 
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Section 256C(4) of the Corporations Act requires that the Company must include 

with the notice a statement setting out all information known to the Company 

that is material to the decision on how to vote on the resolution. However, the 

Company does not have to disclose information if it would be unreasonable to 

require the Company to do so because the Company had previously disclosed 

the information to shareholders. 

The Directors believe that the Selective Capital Reductions as proposed are fair 

and reasonable to Shareholders for the following reasons:  

(a) the Selective Capital Reduction will only result in the cancellation of the 

Shares issued to the Breach Entities;  

(b) the Selective Capital Reduction will not materially prejudice the 

Company’s ability to pay its creditors and will have minimal financial 

effect on the Company as the consideration to be paid for the Shares 

to be cancelled totals $169,974.98, being the amount paid by the 

Breach Entities for the Shares being cancelled;  

(c) the financial effect on cash reserves of the Selective Capital Reduction 

on the Company will be minimal, with total consideration of $169,974.98 

proposed to be provided for the Selective Capital Reduction. With cash 

of ~$16M (refer to the Company’s Appendix 4C released on 29 January 

2021) the Company does not consider that the financial effect of the 

Selective Capital Reduction on cash reserves will be material; and 

(d) the Selective Capital Reductions serve to rectify technical breaches of 

ASX Listing Rule 10.11. 

The Directors do not consider that there are any material disadvantages to the 

Company undertaking the Selective Capital Reduction.  

Further, as the Selective Capital Reductions involve the cancellation of Shares, 

section 256C(2) of the Corporations Act requires that the Selective Capital 

Reduction must also be approved by a special resolution passed at a meeting 

of the shareholders whose shares are to be cancelled. 

Special Meetings 1, 2 and 3 are being held after the General Meeting, at which 

each of the Breach Entities will vote on the Selective Capital Reductions that 

apply to them, for the purpose of satisfying section 256C(2) of the Corporations 

Act.  

2.3 Summary of and Effect of Proposed Selective Capital Reductions  

The overall effect of the Selective Capital Reductions will be to reduce the 

number of Shares currently on issue from 655,652,144 Shares to 654,678,735 

Shares.  

The primary purpose of the Selective Capital Reductions is to comply with the 

remedial action that has been agreed between the Company and ASX in 

relation to breaches of Listing Rule 10.11 that unintentionally occurred by the 

Company issuing the Shares the subject of Resolutions 1 to 3 of the Notice of 

General Meeting (and Resolution 1 of each Special Meeting) without first 

seeking Shareholder approval to do so. 
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2.4 Share cancellation deeds  

Each of the Breach Entities has entered into a share cancellation deed with the 

Company on the following key terms and conditions: 

(a) With no admission of liability on behalf of the Company or the relevant 

Breach Entity, each Breach Entity has agreed to the cancellation of the 

Shares, the release of all of the Breach Entity’s rights and the release of 

the Company from all of its obligations in respect of the Shares on the 

terms and conditions set out in the deed. 

(b) The Shares are currently the subject of a voluntary holding lock and the 

holding lock will remain in place until the Shares are cancelled.  

(c) The cancellation of the Shares is conditional upon the Company: 

(i) obtaining the requisite shareholder approvals for, and 

undertaking, a selective capital reduction, for consideration 

equal to the subscription price with respect to the Shares, in 

accordance with section 256B of the Corporations Act; and 

(ii) subject to receipt of the requisite shareholder approvals, paying 

the relevant Related Party the consideration. 

(d) Subject to the satisfaction of the conditions set out above, the Shares 

will be irrevocably cancelled.  

(e) With effect from the date on which the conditions are satisfied: 

(i) Each Breach Entity releases and discharges the Company from 

all Claims that the Breach Entity may have against the 

Company in relation to the Shares or their cancellation; and  

(ii) the Company releases and discharges each Breach Entity from 

all Claims that the Company may have against each Related 

Party in relation to the Shares or their cancellation. 

2.5 Chapter 2E of the Corporations Act (General Meeting) 

For a public company, or an entity that the public company controls, to give a 

financial benefit to a related party of the public company, the public company 

or entity must: 

(a) obtain the approval of the public company’s members in the manner 

set out in sections 217 to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval, 

unless the giving of the financial benefit falls within an exception set out in 

sections 210 to 216 of the Corporations Act. 

A related party of the Company includes: 

(a) A former Director, who was a director within the previous 6 months, or an 

entity controlled by a former Director. In relation to Resolution 1, Shelf Pty 

Ltd ACN 105 384 601 <THE CRUZ A/C> is controlled by Mr Salvatore 

Vallelonga, who was a Director of the Company in the 6 months prior to 

the issue of the Shares to Shelf Pty Ltd ACN 105 384 601 <THE CRUZ A/C>.  
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(b) The parents of a Director, or an entity controlled by parents of a Director. In 

relation to Resolution 2, Mr Salvatore Mondello and Mrs Gisella Mondello 

are the parents of current Director Mr Bert Mondello. In relation to 

Resolution 3, Mrs Gisella Mondello controls Tyrrhenian Holdings Pty Ltd ACN 

619 968 062. 

Accordingly, the selective capital reductions as proposed by Resolutions 1, 2 

and 3 of the Notice of General Meeting involve the provision of a financial 

benefit to related parties of the Company. 

Section 210 of the Corporations Act provides that an entity does not need to 

obtain shareholder approval to give a financial benefit to a related party if the 

giving of the financial benefit would be reasonable in the circumstances if the 

related party and the company were dealing at arm’s length terms.  

The Board (other than Mr Bert Mondello) considers that the Selective Capital 

Reductions to be fair and reasonable to Shareholders. However, the Board is of 

the view that it is prudent to seek Shareholder approval under section 208 of the 

Corporations Act.  

In accordance with section 219 of the of the Corporations Act, the following 

information is provided in relation to Resolution 1, 2 and 3 of the Notice of 

General Meeting.  

(b) The Breach Entities are: 

(i) Resolution 1: Breach Entity #1: Shelf Pty Ltd ACN 105 384 601 

<THE CRUZ A/C>, a related party by virtue of being controlled 

by Salvatore Vallelonga, who was a Director in the previous 6 

months.  

(ii) Resolution 2: Breach Entity #2: Mr Salvatore Mondello and Mrs 

Gisella Mondello ATF Salvatore Mondello Super A/C, a related 

party by virtue of being controlled by the parents of current 

Director Mr Bert Mondello. 

(iii) Resolution 3: Breach Entity #3: Tyrrhenian Holdings Pty Ltd ACN 

619 968 062, a related party by virtue of being controlled by a 

parent of Mr Bert Mondello. 

(c) The nature and value of the financial benefit to be provided is: 

(i) Resolution 1; $20,000 for the cancellation of 90,909 Shares.  

(ii) Resolution 2: $13,000 for the cancellation of 50,091 Shares 

(iii) Resolution 3: $136,974.98 for the cancellation of 823,409 Shares. 

(d) As at the date of this Notice, the Related Parties hold the following 

securities: 

 Shares Options  

Shelf Pty Ltd ACN 105 384 601 <THE CRUZ A/C> 4,417,5751 Nil 

Mr Salvatore Mondello and Mrs Gisella Mondello 

ATF Salvatore Mondello Super A/C 

59,0912 Nil 

Tyrrhenian Holdings Pty Ltd ACN 619 968 062 908,5283 Nil 

Notes: 

1. 90,909 of these Shares are proposed to be cancelled pursuant to Resolution 1.  

2. 59,091 of these Shares are proposed to be cancelled pursuant to Resolution 2. 

3. 823,409 of these Shares are proposed to be cancelled pursuant to Resolution 3. 
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(e) If the Selective Capital Reductions are approved and the Shares the 

subject of Resolutions 1, 2 and 3 are cancelled, the effect on the 

Company’s capital structure will be that total number of Shares on issue 

will be reduced from 655,652,144 to 654,678,735. 

(f) Additional information relevant to Shareholders’ decisions with respect 

to Resolutions 1, 2 and 3 of the Notice of General Meeting is included in 

this Explanatory Statement. The Directors encourage Shareholders to 

read the Explanatory Statement in its entirety before making a decision 

as to how to vote.  

2.6 Interests of Directors  

Messrs Andrew Taylor, Steven Bellotti and Patrick Tuttle do not have any interest 

in the outcome of Resolutions the subject of the Notice of General Meeting or 

the Special Meetings. In relation to Resolution 2 of the Notice of General 

Meeting and Resolution 1 of Special Meeting 2, Mr Salvatore Mondello and Mrs 

Gisella Mondello are Mr Bert Mondello’s parents. In relation to Resolution 3 of the 

Notice of General Meeting and Resolution 1 of Special Meeting 2, Tyrrhenian 

Holdings Pty Ltd ACN 619 968 062 is controlled by Mr Bert Mondello’s mother, Mrs 

Gisella Mondello. Accordingly, the Directors, other than Mr Mondello who has an 

interest in the Resolutions set out above by virtue of his parents’ control of the 

Salvatore Mondello Super A/C (Mr Salvatore Mondello and Mrs Gisella Mondello 

are the trustees of the Salvatore Mondello Super A/C) and Tyrrhenian Holdings 

Pty Ltd ACN 619 968 062, recommend that Shareholders vote in favour of 

Resolutions 1, 2 and 3 of the Notice of General Meeting, as they consider the 

proposed reduction of capital to be fair and reasonable and in the best interests 

of Shareholders. 

2.7 Other Material Information  

There is no information material to the making of a decision by a Shareholder 

whether or not to approve Resolutions 1, 2 or 3 of the Notice of General 

Meeting, or Resolution 1 of Special Meeting 1, Resolution 1 of Special Meeting 2 

or Resolution 1 of Special Meeting 3, being information that is known to any of 

the Directors and which has not been previously disclosed to Shareholders, other 

than as disclosed in this Explanatory Statement.  

Once:  

(a) Resolutions 1, 2 and 3 of the Notice of General Meeting are passed by 

Shareholders; and  

(b) Resolution 1 of Special Meeting 1 is passed Breach Entity #1, Resolution 1 

of Special Meeting 2 is passed by Breach Entity #2 and Resolution 1 of 

Special Meeting 3 is passed by Breach Entity #3, 

the Company will not make the reduction of capital until at least 14 days after 

lodgement of Resolutions 1, 2 and 3 of the Notice of General Meeting with the 

ASIC, in accordance with the ASIC prescribed timeline for selective capital 

reductions. 

2.8 Resolution 1 of Special Meeting 1, Special Meeting 2 and Special Meeting 3 

(a) General  
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As outlined above, section 256C(2) of the Corporations Act requires that 

in order for a selective reduction of capital to be completed, the 

selective reduction of capital must also be approved by a special 

resolution passed at a meeting of the shareholders whose shares are to 

be cancelled. 

(b) Special Meeting 1 

Special Meeting 1 is being held for the purpose of approving the 

selective capital reduction of a total of 90,909 Shares for consideration 

of $20,000, and the only Shareholder entitled to attend and vote at 

Special Meeting 1 is Breach Entity #1. 

Details of the proposed selective capital reduction of 90,909 Shares are 

outlined in Sections 2.1 to 2.7 above and the Company considers that 

all other information has been made available to Breach Entity #1. 

Resolution 1 to be considered at Special Meeting 1 is a special 

resolution, and therefore requires not less than 75% of all votes cast on 

the Resolution to be in favour of the Resolution for it to be passed. 

(c) Special Meeting 2 

Special Meeting 2 is being held for the purpose of approving the 

selective capital reduction of a total of 59,091 Shares for consideration 

of $13,000, and the only Shareholder entitled to attend and vote at 

Special Meeting 2 is Breach Entity #2. 

Details of the proposed selective capital reduction of 59,091 Shares are 

outlined in Sections 2.1 to 2.7 above and the Company considers that 

all other information has been made available to Breach Entity #2. 

Resolution 1 to be considered at Special Meeting 2 is a special 

resolution, and therefore requires not less than 75% of all votes cast on 

the Resolution to be in favour of the Resolution for it to be passed. 

(d) Special Meeting 3 

Special Meeting 3 is being held for the purpose of approving the 

selective capital reduction of a total of 823,409 Shares for consideration 

as follows: 

(i) $129,999.98 in respect of 590,909 Shares; and  

(ii) $6,975 in respect of 232,500 Shares, 

and the only Shareholder entitled to attend and vote at Special 

Meeting 3 is Breach Entity #3. 

Details of the proposed selective capital reduction of 823,409 Shares are 

outlined in Sections 2.1 to 2.7 above and the Company considers that 

all other information has been made available to Breach Entity #3. 

Resolution 1 to be considered at Special Meeting 3 is a special 

resolution, and therefore requires not less than 75% of all votes cast on 

the Resolution to be in favour of the Resolution for it to be passed. 
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GLOSSARY 

$ means Australian dollars. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as the context requires. 

Breach Entity #1 means Shelf Pty Ltd ACN 105 384 601 <The Cruz A/C>. 

Breach Entity #2 means Mr Salvatore Mondello and Mrs Gisella Mondello ATF Salvatore Mondello Super A/C. 

Breach Entity #3 means Tyrrhenian Holdings Pty Ltd ACN 619 968 062. 

Breach Entities means Breach Entities #1, #2 and #3 and Breach Entity means any one of them.  

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday, Christmas Day, Boxing 

Day, and any other day that ASX declares is not a business day. 

Chair means the chair of the Meeting. 

Claim means any claim, demand or cause of action whether arising in contract, tort, under statute or otherwise in relation 

to: 

(a) any provision of the share cancellation deed entered into between the Company and the relevant Related 

Party; 

(b) the Shares or their cancellation; or 

(c) any other matter connected with the Company relating to the Shares. 

Closely Related Party of a member of the Key Management Personnel means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

(c) a dependent of the member or the member’s spouse; 

(d) anyone else who is one of the member’s family and may be expected to influence the member, or be 

influenced by the member, in the member’s dealing with the entity; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely 

related party’ in the Corporations Act. 

Company means Douugh Limited (ACN 108 042 593). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

General Meeting means the meeting convened by the Notice of General Meeting. 

Key Management Personnel has the same meaning as in the accounting standards issued by the Australian Accounting 

Standards Board and means those persons having authority and responsibility for planning, directing and controlling the 

activities of the Company, or if the Company is part of a consolidated entity, of the consolidated entity, directly or indirectly, 

including any director (whether executive or otherwise) of the Company, or if the Company is part of a consolidated entity, 

of an entity within the consolidated group. 

Listing Rules means the Listing Rules of ASX. 

Notice of General Meeting means this notice of meeting including the Explanatory Statement and the Proxy Form. 

Proxy Form means the proxy form accompanying the Notice. 

Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires. 

Section means a section of the Explanatory Statement. 

Selective Capital Reductions means the selective capital reductions set out in Section 2.1 as contemplated in the Selective 

Capital Reduction Resolutions. 

Selective Capital Reduction Resolutions means the Resolutions the subject of the Notice of General Meeting, Notice of 

Special Meeting 1, Notice of Special Meeting 2 and Notice of Special Meeting 3. 

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

Shareholder means a registered holder of a Share. 

Special Meeting means any one of Special Meeting 1, Special Meeting 2 or Special Meeting 3, as the context requires.  

Special Meeting 1 means the special meeting of Breach Entity #1 in its capacity as a Shareholder.  

Special Meeting 2 means the special meeting Breach Entity #2 in its capacity as a Shareholder. 

Special Meeting 3 means the special meeting of Breach Entity #3 in its capacity as a Shareholder. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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