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Pre AGM-meeting With Chair, Doug Flynn, and Stuart Davis (NED and Chair of the
Remuneration & Nomination Committee) and Maria Leftakis (NED
and member of the Audit & Risk Committee)

Meeting Statistics

Number of holdings represented by ASA 50
Number of shares represented by ASA 316,573

Value of shares represented by ASA $4.6 million

Total number attending meeting 42 people in physical attendance
Market capitalisation $9.3 billion

ASA open proxies voted ASA voted in favour of all resolutions.

Individuals (or their associates) involved in the preparation of this report have shareholdings in this
company.

With one exception, this was a model hybrid AGM with good opportunities for shareholder
engagement and a variety of information provided.

The one glitch was a resounding 72% vote against the Remuneration Report brought
about by the negative view taken by some proxy advisors. The issue in question was the
potential magnitude of the CEO rights grant under the Growth Incentive Plan (GIP)
announced in February 2025. Subject to TSR growing at least 17.5% per annum over the
five-year period to February 2030, the CEO stood to be awarded vesting rights potentially
valued at $112 million in 2031. Should TSR be less than 12.5% per annum in that period,
zero GIP rights would vest.

Unlike the proxy advisors, ASA informed the meeting it was voting in favour of the Rem
Report, which included the GIP, an intervention noted by the Australian Financial Review.
Our reasons were as follows:

e NEXTDC faces intense competition for experienced data centre operators, including
its CEO, from other companies engaged in this rapidly expanding sector;

e A very significant proportion of these competitor companies are privately held and
not subject to ASX-listed company remuneration norms or disclosure obligations;

e The GIP was probably in part a response to the unusual situation which prevailed in
FY24 when zero LTIs were paid to senior executives as the TSR failed to reach the
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required gateway, a shortcoming which was more the result of a market quirk than a
performance failure.

ASA was pleased to note that the three directors standing for election all had the
opportunity to introduce themselves, something for which we have been advocating for
several years. All three were elected with votes in favour in the high 90s. A further
success was the agreement of the one (US-based) director without a shareholding in
the company to buy shares at the earliest opportunity.

ASA Disclaimer

This document has been prepared by the Australian Shareholders Association Limited ABN 40 000 625 669 (“ASA”). Itis not a

disclosure document, it does not constitute investment or legal advice and it does not take into account any person’s particular

investment objectives. The statements and information contained in this document are not intended to represent recommendations of a

particular course of action to any particular person. Readers should obtain their own independent investment and legal advice in

relation to the matters contemplated by this document. To the fullest extent permitted by law, neither ASA nor any of its officers,

directors, employees, contractors, agents or related bodies corporate:

e makes any representations, warranties or guarantees (express or implied) as to the accuracy, reliability, completeness or fitness for
purpose of any statements or information contained in this document; or

e shall have any liability (whether in contract, by reason of negligence or negligent misstatement or otherwise) for any statements or
information contained in, or omissions from this document; nor for any person’s acts or omissions undertaken or made in reliance of
any such statements, information or omissions.

This document may contain forward looking statements. Such statements are predictions only and are subject to uncertainties. Given

these uncertainties, readers are cautioned not to place reliance on any such statements. Any such statements speak only to the date of

issue of this document and ASA disclaims any obligation to disseminate any updates or revisions to any such statements to reflect

changed expectations or circumstances.



