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COMPANY CONSTITUTION 
 
 
COMPANY DETAILS 
 
 
Name: 
 
ARC EXPLORATION LIMITED 
 
ACN: 
 
002 678 640 
 
Registration: 
 
Corporations Act 2001 (Cth), taken to be registered in [*] 
 
Type: 
 
Public company limited by shares 
 
 
CONSTITUTION CREATION 
 
 
Adoption 
 
Adopted by special resolution passed on [*] 2008 with effect on and from the date of the 
Certificate of Registration issued by Australia Securities and Investments Commission 
evidencing the change in the Company’s type from a public no liability company to a public 
company limited by shares pursuant to section 164(6) of the Corporations Act 2001 (Cth). 
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CONSTITUTIONAL RULES 
 
 
1. INTERPRETATION 
 
1.1 General Definitions 

 
Meanings shall apply to words and expressions used in this Constitution as 
specified in clause 25, unless the context otherwise requires. 
 

1.2 Special Definitions 
 
Meanings shall apply to capitalised terms used in this Constitution as specified in 
this provision, unless the context otherwise requires: 
 
“ASIC” means Australian Securities and Investment Commission; 
 
“ASTC” means ASX Settlement and Transfer Corporation Pty Limited; 
 
“ASX” means Australian Stock Exchange Limited; 
 
“CHESS” means the Clearing House Electronic Subregister System operated in 
compliance with the SCH Business Rules; 
 
“Company” means the company specified in this Constitution; 
 
“Constitution” means this Constitution, or any provision of this Constitution, as 
amended at any time; 
 
“Corporate Group” means each Group Company separately and all Group 
Companies collectively; 
 
“Group Company” means each of: 
 
(a) the Company; and 
 
(b) each subsidiary of the Company; 
 
“Listing Rules” means the Listing Rules of ASX, and any other rules of ASX 
which are applicable while the Company is admitted to the Official List of ASX, 
each as amended or replaced from time to time, except to the extent of any 
express written waiver by ASX; 
 
“Official List” has the same meaning given to the term "official list" in the Listing 
Rules; 

“Reference Rate” in relation to the bank with which the Company has its principal 
relationship as banker and customer at any time, means: 
 
(a) the rate per centum per annum decided by that bank as its reference 

lending rate for the purposes of charging interest on credit advances 
by that bank as publicly notified; 
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(b) that rate as changed by that bank, effective as at the day of first 
public notification of the change or as otherwise specified in the 
notification; and 

 
(c) any rate decided by that bank in substitution or replacement for that 

rate within any previous meaning, 
 
as at that time; 
 
“SCH Business Rules” means the SCH Business Rules being the operating 
rules of ASTC as defined in the Corporations Act 2001 (Cth), as modified at any 
time by any applicable amendment; and 
 
“Specified Rate” means interest at any rate decided at any time for the purpose 
of this Constitution or, in the absence of any decision the aggregate of two per 
centum per annum and the Reference Rate. 
 

1.3 Interpretational Rules 
 
Rules of interpretation shall apply to this Constitution as specified in this 
provision, unless the context otherwise requires: 
 
(a) (headings): headings and subheadings are for convenience only and 

shall not affect interpretation, except for specified cross-references; 
 
(b) (plurality): words denoting the singular number include the plural, 

and the converse also applies; 
 
(c) (gender): words denoting any gender include all genders; 
 
(d) (cognates): any grammatical or linguistic variation or opposite of a 

defined word or expression shall have a corresponding meaning; 
 
(e) (parties): any reference to a party to any agreement or document 

includes its successors and permitted assigns and substitutes by way 
of assignment or novation; 

 
(f) (amendments): any reference to any agreement or document 

includes that agreement or document as amended at any time; 
 
(g) (provisions): any reference to a provision is a reference to a clause 

of, or schedule, annexure, exhibit or attachment to, this Constitution 
including each subclause, paragraph and subparagraph of that 
provision; 

 
(h) (cross-references): any reference to a provision described, prefaced 

or qualified by the name, heading or caption of a provision of this 
Constitution means a cross-reference to that provision; 

 
(i) (statutes): any term or expression defined by reference to the 

Corporations Act 2001 (Cth) or any other legislation has the statutory 
meaning as defined in, and for the purposes of any relevant chapter, 
part, division, section or schedule of, that legislation at the date of this 
Constitution; 
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(j) (specifics): any specific reference to or listing of items following the 
word “including” shall be without limitation and shall not exclude 
application to other items, whether or not in the same class, category 
or genus as any specified or listed items; and 

 
(k) (time): the expression “at any time” includes reference to past, 

present and future time and the performance of any action from time 
to time and any liability at all times during any specified period. 

 
1.4 Corporate Reference 

 
Any reference in this Constitution to any rule, share, marketable security, 
member, shareholder, register, director, secretary, officer, employee, auditor, 
meeting, registered office, property or asset shall mean a reference to that item 
or person of or in relation to the Company, unless the context otherwise requires. 
 

1.5 Listing Rules Reference 
 
Any term or expression defined in the Listing Rules or the SCH Business Rules 
shall have the same meaning when used in this Constitution, unless the context 
otherwise requires. 
 

1.6 Discretionary Decisions 
 
Any provision in this Constitution that any person, including any group of persons 
acting collectively, shall be entitled to exercise any power or make any decision 
for any purpose shall mean that that power or decision may be made or 
exercised by that person: 
 
(a) (absolute discretion): at any time in the absolute and uncontrolled 

discretion of that person, without necessity for the consent of any 
other person and without that person being under any liability, or 
being legally required or compelled by any other person, to consider 
any particular facts or to exercise that power or make that decision; 
and 

 
(b) (subjective exercise): without that person being legally required or 

compelled to provide or communicate any reason to any other person 
for exercising that power or making that decision, 

 
except where there is an express provision of this Constitution or any mandatory 
provision of the Corporations Act 2001 (Cth) or the Listing Rules to contrary 
effect. 
 

2. CORPORATE REGULATION 
 
2.1 Constitutional Rules 

 
The rules of the Company specified in the provisions of this Constitution shall 
apply to the Company and displace any replaceable rule specified in any 
provision of the Corporations Act 2001 (Cth). 
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2.2 Legal Compliance 
 
(a) (Compliance): The rules of the Company specified in the provisions 

of this Constitution shall apply subject to and in compliance with any 
mandatory provision of the Corporations Act 2001 (Cth). 

 
(b) (Conflict): Any mandatory provision of the Corporations Act 2001 

(Cth) shall be incorporated into, and apply instead of any provision of, 
this Constitution in the event of any conflict. 

 
2.3 Statutory Powers 

 
The Company shall have power under this provision to perform any action in any 
case where the Corporations Act 2001 (Cth) confers that power on any company, 
if that power is comprised in its constitution documents, despite any other 
provision of this Constitution. 
 

2.4 Listing Compliance 
 
If the Company is admitted to the Official List of ASX, the following clauses apply: 
 
(a) (prohibited action): notwithstanding anything contained in this 

Constitution, if the Listing Rules prohibit an act being done, the act 
shall not be done; 

 
(b) (mandatory action): nothing contained in this Constitution prevents 

an act being done that the Listing Rules require to be done; 
 
(c) (authority): if the Listing Rules require an act to be done or not to be 

done, authority is given for the act to be done or not to be done (as 
the case may be); 

 
(d) (mandatory inclusion): if the Listing Rules require this Constitution 

to contain a provision and it does not contain such a provision, this 
Constitution is deemed to contain that provision; 

 
(e) (mandatory exclusion): if the Listing Rules require this Constitution 

not to contain a provision and it contains such a provision, this 
Constitution is deemed not to contain that provision; and  

 
(f) (conflict):  if any provision of this Constitution is or becomes 

inconsistent with the Listing Rules, this Constitution is deemed not to 
contain that provision to the extent of the inconsistency. 

 
3. CORPORATE TYPE 
 
3.1 Public Company 

 
The Company at the time of adoption of this Constitution is registered under the 
Corporations Act 2001 (Cth) as a public company limited by shares. 
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4. SHARE CAPITAL 
 
4.1 Share Issue 

 
(a) (Director issue): The directors may issue shares or share options. 
 
(b) (Issue terms): The directors may decide: 
 

(i) the terms of issue; and 
 

(ii) the rights and interests attaching to, 
 

any shares or share options. 
 
(c) (Fractions): The directors may decide the method of dealing with any 

fraction of a share arising for any reason in connection with any share 
issue. 

 
(d) (Controlling interests): The directors shall not issue any shares to 

any person, if the effect of that issue would confer or transfer control 
of the Company on or to that person, except with the prior consent of 
a resolution of shareholders passed in general meeting. 

 
(e) (Foreign currency issue): The issue provisions of any share may 

specify that any amount payable by or to the shareholder, whether by 
way or on account of issue subscription, calls, dividends, capital 
repayment, participation in surplus assets or profits or otherwise, shall 
be payable in the currency of a country outside Australia. 

 
(f) (Restricted issues): The directors shall not issue any shares or 

share options to any: 
 

(i) director; 
 

(ii) related party of the Company; or 
 

(iii) any person whose relationship with the Company, or any 
related party of the Company, requires consent under the 
Listing Rules for that issue, as decided by ASX, 

 
except in compliance with the Listing Rules. 

 
4.2 Share Rights 

 
(a) (Special rights): Any share may be issued with any preferred, 

deferred or other special right or restriction, whether in relation to 
dividend, voting, return of capital, payment of share calls or 
otherwise, as the directors decide. 

 
(b) (Application): This provision shall apply: 
 

(i) without prejudice to any special right previously conferred 
on any holder of any existing share or in relation to any 
share class; and 

 



 

 - 7 -  
  

(ii) subject to any ordinary resolution in general meeting. 
 

4.3 Preference Shares 
 
(a) (Issue): The Company may issue, or convert any issued shares into, 

preference shares, including redeemable preference shares, in 
compliance with this Constitution and the Corporations Act 2001 
(Cth). 

 
(b) (Rights specification): The Company shall issue, or convert shares 

into, preference shares only if the rights attaching to the preference 
shares relating to: 

 
(i) repayment of capital; 

 
(ii) participation in surplus assets and profits; 

 
(iii) cumulative and non-cumulative dividends; 

 
(iv) voting; and 

 
(v) priority of payment of capital and dividends in relation to 

other shares or classes of preference shares, 
 

are specified in this Constitution or in the provisions of a special 
resolution previously passed by the Company in general meeting. 

 
(c) (Redeemable preference shares): The Company may issue 

preference shares as redeemable preference shares, being liable 
under the issue provisions to be redeemed. 

 
(d) (Redemption events): Redeemable preference shares may be 

redeemable: 
 

(i) at a fixed time or upon the happening of a particular 
event; 

 
(ii) at the option of the Company; or 

 
(iii) at the option of the shareholder. 

 
(e) (Redemption terms): The Company may redeem redeemable 

preference shares only upon the terms of the issue provisions. 
 
(f) (Redemption cancellation): Redeemable preference shares shall be 

cancelled upon redemption. 
 
(g) (Redemption funds): The Company may redeem redeemable 

preference shares only: 
 

(i) if the shares are fully paid-up; and 
 

(ii) out of profits or the proceeds of a new issue of shares 
made for the purpose of the redemption. 
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(h) (Notice rights): The holder of any preference share shall have the 
same rights as the holder of any ordinary share in relation to: 

 
(i) receiving notice of general meetings and copies of reports 

and audited accounts; and 
 

(ii) attending general meetings. 
 
(i) (Voting rights): Any preference shareholder shall not have any 

voting right attaching to the preference shares held by that preference 
shareholder, except during or in relation to: 

 
(i) any period when all or part of any dividend in relation to 

the preference shares is in arrears; 
 

(ii) resolution for the reduction of share capital of the 
Company; 

 
(iii) any resolution for approval of the terms of a buy-back 

agreement; 
 

(iv) any proposal affecting rights attaching to the preference 
shares; 

 
(v) any resolution for the winding up of the Company; 

 
(vi) any proposal for transfer of all the assets or business of 

the Company; and 
 

(vii) the winding up of the Company. 
 

4.4 Rights Variation 
 
(a) (Application): This provision shall apply, if at any time the share 

capital of the Company is divided into different share classes. 
 
(b) (Procedure): The rights attached to any share class may be varied or 

cancelled, whether or not the Company is in liquidation, with: 
 

(i) the written consent of 75 per centum of shareholders of 
that share class; or 

 
(ii) the consent of a special resolution passed at a separate 

general meeting of the shareholders of that share class, 
 

except where the issue provisions of shares of that share class 
specify otherwise. 

 
(c) (Meetings): Clauses 11 and 12 shall apply to any separate meeting, 

as applicable and with any necessary amendment. 
 
(d) (New issues): The rights attaching to shares of any share class 

issued with preferred or other special rights shall not be treated as 
varied or cancelled by the creation or issue of new shares ranking 
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equally with those shares, except where this Constitution or the issue 
provisions of those shares specify otherwise. 

 
(e) (Preferential issues): The issue of any shares, or any conversion of 

existing shares, to shares ranking in priority to an existing class of 
preference shares shall constitute a variation or cancellation of rights 
attaching to that existing preference share class. 

 
4.5 Brokerage 

 
(a) (Power): The Company may pay brokerage or commission to any 

person in connection with any agreement by that or any other person 
to accept the issue of shares. 

 
(b) (Maximum rate): Total brokerage and commission shall not exceed 

10 per centum of the total amount payable upon issue of the shares 
in relation to which that brokerage or commission is payable. 

 
(c) (Payment methods): Brokerage or commission may be paid by: 
 

(i) cash; 
 

(ii) issue of fully or partly paid shares or other marketable 
securities of the Company; or 

 
(iii) any combination of any previously specified method. 

 
5. SHAREHOLDER RIGHTS 
 
5.1 Share Certificates 

 
(a) (Right): The Company shall issue to any shareholder or optionholder 

whose name is entered as a holder in the register of members or 
register of optionholders a certificate in relation to any share of that 
shareholder or share option of that optionholder, upon request and 
without payment by that shareholder, in compliance with the 
Corporations Act 2001 (Cth) and the Listing Rules, except where 
clause 5.3 applies. 

 
(b) (Form): The directors may at any time decide the form of, and the 

number of shares or share options comprised in, any share certificate 
or share option certificate. 

 
(c) (Joint holders): The Company shall not be liable to issue more than 

1 certificate in relation to any share or share option held jointly by 2 or 
more persons. 

 
(d) (Delivery): Delivery of any certificate to one of 2 or more joint holders 

shall be sufficient delivery to all those joint holders. 
 

5.2 Electronic Share Dealing 
 
The directors may decide to perform any action permitted under the Corporations 
Act 2001 (Cth) and the Listing Rules to facilitate the participation by the Company 
in any computerised or electronic system established or recognised by the 
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Corporations Act 2001 (Cth) and the Listing Rules for the purpose of facilitating 
dealings in uncertificated shares or other marketable securities. 
 

5.3 Uncertificated Shares 
 
(a) (Application): This provision shall apply at any time when dealings in 

shares or share options are effected under an uncertificated system, 
despite any other provision of this Constitution. 

 
(b) (Certificate exclusion): The Company shall not be required to issue 

any certificate in relation to any shares held as an uncertificated 
securities holding. 

 
(c) (Shareholder election): Any shareholder or optionholder may elect 

as permitted by the uncertificated system to having all or any part of 
the holding of that shareholder or optionholder converted from 
certificated to uncertificated form or from uncertificated to certificated 
form, except where the Company has elected in compliance with the 
Listing Rules that all shares or share options of any specified class 
shall be in uncertificated form. 

 
(d) (Registration): The register of members shall distinguish between 

shares held in certificated form and shares held as an uncertificated 
securities holding. 

 
(e) (Holding statements): Any shareholder shall be entitled to receive a 

notice or statement of the holding of that shareholder in compliance 
with the Corporations Act 2001 (Cth), the Listing Rules and the SCH 
Business Rules at any time when the directors have decided not to 
issue certificates in relation to shares or share options or to cancel 
existing certificates. 

 
5.4 Replacement Certificates 

 
(a) (Replacement): The Company shall issue to any shareholder or 

optionholder a replacement certificate for any share certificate or 
share option certificate previously issued to that shareholder, where 
that certificate: 

 
(i) is defective through becoming worn out or defaced; or 

 
(ii) has been lost, 

 
in compliance with this provision. 

 
(b) (Conditions): The Company shall be entitled prior to issue of any 

replacement certificate: 
 

(i) to receive any defective certificate for cancellation and 
cancel that certificate; and 

 
(ii) to receive payment of any amount decided by the 

directors in connection with the issue of that replacement 
certificate. 

 



 

 - 11 -  
  

(c) (Compliance): The Company shall in relation to the issue of any 
replacement certificate comply with, and be entitled to perform or 
require the performance by the shareholder or optionholder of, any 
action specified in any provision of the Corporations Act 2001 (Cth) 
relating to the loss or destruction of certificates to marketable 
securities. 

 
5.5 Beneficial Rights 

 
(a) (Trusts): The Company shall not recognise any person as holding 

any share upon any trust, except where compelled by law. 
 
(b) (Equitable interests): The Company shall not be liable in any 

manner to recognise any equitable, contingent, future, partial or any 
other right in relation to any share, despite actual notice or other 
notice of that right, except: 

 
(i) an absolute and entire legal interest of the  registered 

holder; or 
 

(ii) where compelled by law. 
 

5.6 Register Location 
 
The Company shall keep the register of members in Australia at: 
 
(a) (registered office): the registered office of the Company; 
 
(b) (principal office): the principal place of business of the Company in 

Australia; 
 
(c) (register office): any office of the Company or other person where 

the work involved in keeping the register is performed; or 
 
(d) (permitted office): with the prior consent of ASIC, any other office. 
 

5.7 Overseas Branch Register 
 
(a) (Overseas register): The Company may keep any branch register of 

members outside Australia. 
 
(b) (Contents): The Company shall keep the overseas branch register in 

the same manner as the Australian principal register in compliance 
with the Corporations Act 2001 (Cth). 

 
(c) (Overseas details): The Company shall enter in the Australian 

principal register the details contained in the overseas branch 
register. 

 
(d) (Registration distinction): The Company shall distinguish shares 

that are registered in the overseas branch register from shares 
registered in the Australian principal register. 
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(e) (Share relocation): The directors may at any time decide to make 
provision for the transfer of registration of shares between the 
Australian principal register and any overseas branch register. 

 
6. SHARE TRANSFER 
 
6.1 Transfer 

 
(a) (Methods): Any shareholder may transfer any shares of that 

shareholder by: 
 

(i) written document in any form permitted by law decided by 
the directors; 

 
(ii) a proper ASTC transfer or any other method of 

transferring shares in compliance with the Listing rules or 
the SCH Business Rules, 

 
subject to this Constitution and the Corporations Act 2001 (Cth). 

 
(b) (Execution): Any transfer document shall be executed by or on 

behalf of both the transferor and transferee, except for a sufficient 
transfer of marketable securities as defined in the Corporations Act 
2001 (Cth). 

 
(c) (Restricted securities): The Company shall refuse to acknowledge 

any disposal, including registering any transfer, of restricted securities 
at any time during any escrow period applicable to those restricted 
securities, except as permitted by ASX or under the Listing Rules. 

 
6.2 Registration Effect 

 
(a) (Title): Any transferor of any shares shall remain the holder of those 

transferred shares until the transfer is registered in relation to the 
shares and the name of the transferee is entered in the register of 
members in relation to the shares. 

 
(b) (Dividends): A transfer of any share shall not transfer the legal 

interest in any dividends declared or payable in relation to the share, 
until registration of the transfer. 

 
6.3 Registration Procedure 

 
(a) (Certificated application): This provision shall apply in relation to the 

transfer of certificated shares. 
 
(b) (Transfer lodgment): The transfer document in relation to any 

transferred shares shall be lodged for registration at the registered 
office or location of the relevant register of members, together with: 

 
(i) any share certificate to the shares, except where the 

directors waive lodgment following sufficient proof of the 
loss or destruction of that share certificate; and 
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(ii) any other information decided by the directors as 
necessary to prove the legal interest of the transferor in 
the transferred shares. 

 
(c) (Transfer registration): The Company shall without cost register the 

transferee as a shareholder following lodgment in compliance with 
this provision, subject to clause 6.5. 

 
(d) (Certificate issue): The Company shall within 1 month following 

lodgment of a transfer document in relation to any transferred shares: 
 

(i) cancel the share certificate previously issued for the 
transferred shares; 

 
(ii) complete and deliver to the transferee a new share 

certificate for the transferred shares; and 
 

(iii) complete and deliver to the transferor a new share 
certificate for any balance of shares comprised in the 
previous certificate which are not included in the 
transferred shares under the transfer document. 

 
(e) (Transfer retention): The Company shall retain any transfer 

document following transfer registration for any period decided by the 
directors. 

 
6.4 Uncertificated Share Transfer 

 
(a) (Transfer procedure): The transfer of any uncertificated shares shall 

be effected by the procedure specified in and in compliance with the 
SCH Business Rules. 

 
(b) (Transfer registration): The Company shall without cost to the 

transferee under any proper ASTC transfer as a shareholder following 
completion of the transfer procedure in compliance with the SCH 
Business Rules, subject to clause 6.5. 

 
6.5 Registration Refusal 

 
(a) (Refusal): The directors may refuse to register any transfer of any 

shares, whether voluntary or by operation of law, where: 
 

(i) lodgment of a transfer document does not comply with 
clause 6.3; 

 
(ii) the shares are not fully-paid; 

 
(iii) the Company has a security lien for any liability of the 

shareholder under clause 9; 
 

(iv) that refusal is permitted, or not prohibited, by the 
Corporations Act 2001 (Cth); 

 
(v) the Listing Rules require the Company to refuse to 

register that transfer; 
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(vi) that transfer would or might be in breach of or default 

under the Listing Rules or any restriction agreement 
relating to restricted securities created by the Company 
under the Listing Rules; 

 
(vii) that transfer comprises a transfer of restricted securities 

during an escrow period, except as permitted by the 
Listing Rules or ASX; and 

 
(viii) that transfer would effectuate an agreement resulting from 

the acceptance of an offer made under a proportional 
takeover bid prior to a resolution approving that bid in 
being passed, or deemed to be passed, in compliance 
with clause 23 at any time when that provision is in force 
and effect. 

 
(b) (Notification): The directors shall give written notice in compliance 

with the Listing Rules of any refusal of registration to: 
 

(i) the transferee; and 
 

(ii) any broker lodging the transfer, 
 

except that failure to give notice under this provision shall not 
invalidate the refusal by the directors. 

 
(c) (Holding lock): The directors may direct or authorise ASTC as 

operator of CHESS to apply a holding lock to shares or other 
marketable securities at any time when the Company is permitted or 
required to make that direction or provide that authorisation in 
compliance with the Corporations Act 2001 (Cth), the Listing Rules or 
the SCH Business Rules. 

 
(d) (Document return): The directors shall following any final decision to 

refuse registration of any transfer of any shares return the documents 
previously lodged for registration to the lodging party. 

 
6.6 Register Operation 

 
(a) (Operation): The Company shall procure that each office at which 

transfers of shares may be lodged is open on each business day. 
 
(b) (Closure restriction): The Company shall not close on any business 

day its certified or issuer sponsored subregister for any class of 
CHESS appointed marketable securities and shall process moneys in 
relation to those securities on each business day in compliance with 
the SCH Business Rules. 

 
(c) (Suspension): The Company shall close its register of members, or 

suspend the registration of share transfers, only in compliance with 
the Corporations Act 2001 (Cth), the Listing Rules and the SCH 
Business Rules. 
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7. SHARE TRANSMISSION 
 
7.1 Shareholder Death 

 
(a) (Recognition): The Company shall recognise following the death of 

any shareholder only: 
 

(i) the legal representative of a sole shareholder; or 
 

(ii) the survivor or survivors of a joint holder, 
 

as the person holding the legal interest in any share held by that 
deceased shareholder. 

 
(b) (Joint liability): This provision shall not release the estate of any 

deceased joint holder from any liability in relation to any share jointly 
held with any other person. 

 
(c) (Proof): The directors may require sufficient evidence of the death of 

any shareholder or the entitlement of any legal representative of a 
sole shareholder, as decided by the directors. 

 
7.2 Shareholder Incapacity 

 
(a) (Registration election): Any legal representative of an incapacitated 

shareholder who becomes entitled to any share as a result of the 
shareholder incapacity of that incapacitated shareholder may elect to: 

 
(i) be registered personally as the shareholder; or 

 
(ii) nominate any other person to be registered as the 

transferee of that share. 
 
(b) (Transfer): Clauses 5 and 6 shall apply to any transfer under this 

provision, as if: 
 

(i) the shareholder incapacity had not occurred; and 
 

(ii) the transfer had been executed by the incapacitated 
shareholder. 

 
(c) (Rights): Any legal representative of an incapacitated shareholder 

shall be entitled to the same rights attaching to any share held by that 
incapacitated shareholder, including rights relating to dividends and 
being present and voting at general meetings, as if the shareholder 
incapacity relating to that incapacitated shareholder had not occurred. 

 
(d) (Status): The directors may require sufficient information to prove any 

entitlement of any legal representative in relation to an incapacitated 
shareholder as decided by the directors. 

 
(e) (Multiple representatives): Any 2 or more legal representatives who 

are jointly entitled to any share resulting from the shareholder 
incapacity of any shareholder shall be treated as joint holders of that 
share. 
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(f) (Compliance): This provision shall apply subject to any mandatory 

provision of any bankruptcy or other applicable legislation. 
 

8. SHARE CALLS 
 
8.1 Call Liability 

 
(a) (Decision): The directors may at any time make share calls on 

shareholders in relation to any unpaid moneys on the shares of those 
shareholders, which are not by the issue provisions of those shares 
made payable at fixed times. 

 
(b) (Timing): Any share call shall be treated as made at the time that the 

resolution of directors deciding upon the call was passed. 
 
(c) (Instalments): Any share call may be made payable by instalments. 
 
(d) (Revocation): The directors may revoke or postpone any share call. 
 
(e) (Liability preservation): Any share call shall be valid, despite any 

non-receipt of, or accidental failure to give, any call notice by or to 
any shareholder. 

 
(f) (Payment): Any shareholder shall pay any share call to the Company 

at the time and in the manner specified in the call notice within 12 
business days following receipt of the call notice. 

 
(g) (Listing Rules): Whilst the Company is admitted to the Official List, 

any call must be made in accordance with the Listing Rules. 
 
8.2 Joint Liability 

 
The joint holders of any share shall be jointly and severally liable to pay any 
share call in relation to that share. 
 

8.3 Fixed Payments 
 
Any payment in relation to a share which under the issue provisions of that share 
is payable upon issue of the share or at any fixed date shall be treated as a share 
call, duly made and notified, and payable on the specified payment date. 
 

8.4 Differential Liability 
 
The directors may in the issue provisions of any shares decide to differentiate 
between shareholders as to the amount and time of payment of any share call. 
 

8.5 Prepayment 
 
(a) (Acceptance): The directors may accept full or part prepayment of 

any unpaid amount due on any share by any shareholder, despite the 
absence of any share call or the fact that the amount is not presently 
payable. 
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(b) (Interest): The directors may decide that the Company shall pay 
interest upon the prepayment, until the due date for payment, at the 
Specified Rate or any other rate agreed between the Company and 
the shareholder. 

 
(c) (Refund): The directors may refund any prepayment amount 

following notice of not less than 20 business days to the shareholder. 
 

9. SHARE LIEN 
 
9.1 Security Lien 

 
(a) (Lien): The Company shall have a security interest by way of 

equitable lien or charge, ranking first in priority, over: 
 

(i) any share held by any shareholder; and 
 

(ii) any dividend relating to that share, 
 

as a continuing security for payment of any liability of that shareholder 
to the Company as specified in this provision. 

 
(b) (Exemption): The directors may at any time wholly or partly exempt 

any share from the application of this provision. 
 
(c) (Legal representatives): The security lien shall be enforceable 

against any share held by any incapacitated shareholder, whether or 
not the legal representative of that incapacitated shareholder is 
registered as a shareholder in the register of members. 

 
(d) (Joint holder): The security lien shall be enforceable against any 

share held jointly by any 2 or more joint holders, whether any moneys 
due and/or payable by any joint holder is due jointly with any other 
joint holder or person or solely, separately and severally by that joint 
holder. 

 
(e) (Protection): The Company may perform any necessary or 

appropriate action under the SCH Business Rules for the protection 
of any security lien. 

 
9.2 Secured Liability 

 
Specified liabilities secured by the security lien shall comprise all liabilities due 
and/or payable from or by any shareholder to the Company, incurred or arising in 
connection with: 
 
(a) (calls): any share or share call; 
 
(b) (legal liabilities): any amount that the Company is required or 

compelled to pay in relation to any share under any law; 
 
(c) (tax indemnity): any liability under clause 9.3; 
 
(d) (interest): interest under clause 9.4; and/or 
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(e) (employee loans): any amount due under any credit advance by the 
Company for the purpose of any share acquisition under any 
employee incentive scheme. 

 
9.3 Tax Indemnity 

 
(a) (Indemnity): Any shareholder shall at any time indemnify the 

Company against any tax liability of the Company specified in this 
provision. 

 
(b) (Legal representatives): The indemnity under this provision shall 

extend to any legal representative of any incapacitated shareholder, 
being at any time entitled to any share held by that incapacitated 
shareholder, to the extent that that legal representative has at that 
time possession or control of any assets of that incapacitated 
shareholder. 

 
(c) (Tax liabilities): This provision shall apply to any tax liability of the 

Company under any law of any country or jurisdiction, whether within 
or outside Australia, incurred or arising for or on account of any 
shareholder in relation to: 

 
(i) any share held by that shareholder, whether solely or 

jointly with any other holder; or 
 

(ii) any dividend relating to that share, 
 

and resulting from: 
 

(iii) the death of that shareholder; 
 

(iv) any default in payment of any income or other tax by that 
shareholder; 

 
(v) any default in payment of any estate, probate succession, 

stamp or other duty by that shareholder, or the legal 
representative of the estate of any deceased shareholder; 
and/or 

 
(vi) any other fact relating to or connected with that 

shareholder. 
 

9.4 Default Interest 
 
(a) (Interest liability): Any shareholder shall pay to the Company upon 

demand by the Company at any time default interest at the Specified 
Rate on any unpaid liability of that shareholder to the Company. 

 
(b) (Accrual): Default interest shall accrue from day to day from and 

including the due date down to the date of actual payment calculated 
on the basis of a year of 365 days. 

 
(c) (Costs): Any shareholder shall indemnify the Company against any 

cost of recovery or enforcement incurred by the Company resulting 
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from any default by that shareholder in payment of any liability to the 
Company. 

 
(d) (Waiver): The directors may waive any payment due under this 

provision. 
 

9.5 Rights Suspension 
 
Any shareholder shall not be entitled to exercise any right, including any right to 
attend and vote at any general meeting, attaching to any share at any time when 
any share call or other liability then payable by that shareholder to the Company 
on or in relation to that or any other share held by that shareholder remains 
unpaid. 
 

9.6 Dividend Proceeds 
 
The Company may at any time under the security lien retain, or make any 
deduction from, any dividend due and/or payable to any shareholder and apply 
the retained or deducted dividend proceeds in payment of any moneys payable 
at that time by that shareholder to the Company. 
 

9.7 Lien Transfer 
 
The Company may at any time transfer any shares held by any shareholder on 
which the Company has a security lien in any manner decided by the directors, 
subject to each condition that: 
 
(a) (present liability): any amount secured by the security lien is 

presently payable; and 
 
(b) (payment demand): the Company has demanded payment of that 

amount from that shareholder, or any legal representative entitled to 
that share, by written notice specifying that amount, being not less 
than 10 business days prior to the proposed transfer date. 

 
9.8 Transfer Completion 

 
(a) (Authority): The directors may authorise any person to transfer any 

share to any transferee to effectuate any security lien transfer. 
 
(b) (Registration): The Company shall register the transferee as the 

holder of the shares comprised in any lien transfer. 
 
(c) (Purchase proceeds): The Company shall not be liable to inquire 

into the validity of the application of the transfer proceeds by the 
transferee or any other person. 

 
(d) (Title): The title of the transferee to the shares following registration 

shall not be invalidated or otherwise prejudiced by any invalidity or 
defect in connection with the lien transfer. 

 
(e) (Call release): The transferee under any lien transfer shall be 

released from any liability for any previous share call due and/or 
payable in relation to any share comprised in the lien transfer, except 
where the Company and the transferee agree otherwise. 
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(f) (Remedy restriction): The remedy of any person wishing to dispute 

any lien transfer shall be limited to legal action for damages solely 
and exclusively against the Company. 

 
9.9 Transfer Proceeds 

 
(a) (Payment application): The Company shall apply the proceeds of 

any lien transfer in payment of any liability secured by the security 
lien which is presently payable. 

 
(b) (Surplus): The Company shall pay any residual surplus from the lien 

transfer proceeds to the person entitled to the shares comprised in 
the lien transfer immediately prior to the lien transfer. 

 
10. SHARE FORFEITURE 
 
10.1 Forfeiture Notice 

 
(a) (Application): This provision shall apply in the event that any 

shareholder defaults in payment of any share call on due date.  Whilst 
the Company is admitted to the Official List, any additional 
requirement under the Listing Rules shall be complied with. 

 
(b) (Notification): The directors may at any time during any continuing 

payment default give written notice to the shareholder: 
 

(i) demanding payment of the unpaid share call, together 
with any accrued interest and cost resulting from the non-
payment; 

 
(ii) specifying a date for payment of that demand, being not 

earlier than 10 business days following receipt of the 
notice; and 

 
(iii) specifying that  the shares subject to the share call shall 

be liable to forfeiture, in the event of default in payment on 
or prior to the specified payment date. 

 
10.2 Forfeiture Decision 

 
(a) (Forfeiture resolution): The directors may decide by resolution to 

forfeit any share subject to any forfeiture notice at any time 
subsequent to the payment date specified, but prior to payment of the 
share call demanded, in that notice. 

 
(b) (Dividends): Forfeiture shall include any dividend declared in relation 

to any forfeited share, which has not been paid prior to forfeiture. 
 
(c) (Decision notification): The Company shall notify the forfeiture 

decision to the shareholder registered as holder of the forfeited share. 
 
(d) (Record): The Company shall immediately enter the fact and date of 

any forfeiture relative to the forfeited shares in the register of 
members. 
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(e) (Preservation): Any forfeiture decision by the directors shall be valid, 

despite any non-compliance by the Company with this provision. 
 

10.3 Share Surrender 
 
(a) (Surrender): The directors may accept in compliance with the 

Corporations Act 2001 (Cth): 
 

(i) any surrender of any fully paid share by way of 
compromise of any dispute as to registration, or payment 
of any liability to the Company, of any shareholder; and 

 
(ii) any gratuitous surrender of any fully paid share. 

 
(b) (Transfer): The directors may transfer any surrendered share in the 

same manner as a forfeited share under this provision. 
 

10.4 Forfeiture Powers 
 
(a) (Transfer): The directors may transfer any forfeited share upon and 

subject to any provisions created under any agreement with any 
transferee. 

 
(b) (Cancellation): The directors may cancel any forfeiture at any time 

prior to transfer. 
 
(c) (Payment application): The directors shall apply any transfer 

proceeds in payment of any outstanding liability of the holder of the 
forfeited shares. 

 
(d) (Surplus): The Company shall pay any residual surplus from the 

transfer proceeds of any forfeited shares to the person entitled to 
those shares immediately prior to the forfeiture. 

 
10.5 Shareholder Cessation 

 
(a) (Shareholder termination): Any person shall cease to be a 

shareholder in relation to the forfeited shares at the time and on the 
date of the forfeiture decision of the directors. 

 
(b) (Rights termination): That person shall not be entitled to: 
 

(i) make any claim against the Company in relation to the 
forfeited shares; or 

 
(ii) exercise any other right attaching to the forfeited shares, 

except for any right expressly conferred by the 
Corporations Act 2001 (Cth) or preserved by this 
Constitution. 

 
(c) (Payment liability): That person shall remain liable for any moneys 

that were payable at the forfeiture date by that person to the 
Company in relation to the forfeited shares, including any interest 
under clause 9.4. 
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(d) (Waiver): The directors may waive payment of any moneys due from 

that person. 
 

10.6 Forfeiture Certification 
 
Any written statement by any director or secretary specifying that: 
 
(a) (forfeiture): any share has been duly forfeited; or 
 
(b) (payment): any moneys are payable by any existing or previous 

shareholder to the Company in relation to any share call, 
 
on any date specified in the statement shall constitute conclusive evidence of that 
specified fact, in the absence of proof to the contrary, as against that shareholder 
and any person claiming to be entitled to that share. 
 

10.7 Transferee Protection 
 
(a) (Completion): The Company may receive any consideration paid for 

any forfeited share under any transfer of that share and execute any 
transfer of that share in favour of any person as transferee. 

 
(b) (Registration): The Company shall following execution of the transfer 

register the transferee as the holder of the share. 
 
(c) (Purchase proceeds): The transferee shall not be liable to inquire 

into the validity of the application of the transfer proceeds by the 
Company. 

 
(d) (Title): The title of the transferee to any share shall not be invalidated 

or otherwise prejudiced by any invalidity or defect in connection with 
the forfeiture or transfer of the share. 

 
11. SHAREHOLDER ACTION 
 
11.1 Shareholder Meetings 

 
(a) (Director call): Any director may call any general meeting. 
 
(b) (Cancellation): Any director may by written notice to shareholders 

postpone or cancel any meeting called by that director. 
 
(c) (Shareholder call): Shareholders may call and arrange to hold a 

general meeting, where the shareholders have at least 5 per centum 
of the votes that may be cast at a general meeting as at midnight of 
the day immediately preceding the date of calling the meeting. 

 
(d) (Meeting cost): Shareholders calling a meeting under this provision 

shall pay the costs of calling and holding the meeting. 
 
(e) (Call procedure): Any meeting called by shareholders shall be called 

in the same manner in which general meetings may be called by 
directors, so far as possible. 
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(f) (Special business): Any business to be performed at any general 
meeting shall be special business, except for any ordinary business 
specified in clause 11.5. 

 
11.2 Meeting Notification 

 
The Company shall give notice of any general meeting, in compliance with clause 
22, to: 
 
(a) (shareholders): each shareholder; 
 
(b) (directors): each director; 
 
(c) (legal representatives): any legal representative entitled to any 

share of any incapacitated shareholder; and 
 
(d) (auditor): any auditor. 
 

11.3 Notification Procedure 
 
(a) (General notice): The Company may call any general meeting by 

notice to shareholders, being at least 21 days, subject to this 
provision. 

 
(b) (Short notice): The Company may call on shorter notice: 
 

(i) any annual general meeting, with the consent of all 
shareholders entitled to attend and vote at that meeting; 
and 

 
(ii) any other general meeting, with the prior consent of 

shareholders holding at least 95 per centum of the votes 
that may be cast at that meeting, 

 
except for any meeting at which any resolution will be moved to 
remove any auditor. 

 
(c) (Preservation): The non-receipt of any meeting notice to any person 

entitled to receive that notice, or accidental failure by the Company to 
give any meeting notice to that person, shall not invalidate the 
meeting, or any action performed at the meeting. 

 
11.4 Notice Contents 

 
Any notice calling any general meeting shall specify: 
 
(a) (date): the date, place and time for the meeting, and any technology 

to be used for any meeting to be held in 2 or more places; 
 
(b) (business): the general nature of any special business of the 

meeting; 
 
(c) (special resolution): any intention to propose any special resolution 

and the provisions of that resolution; 
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(d) (proxies): the right of any shareholder to appoint any proxy, whether 
or not a shareholder; and 

 
(e) (multiple proxies): that any shareholder entitled to cast 2 or more 

votes may appoint 2 proxies and direct the proportion or number of 
votes which each appointed proxy may exercise. 

 
11.5 Annual General Meetings 

 
(a) (Timing): The Company shall hold an annual general meeting within 

18 months following its registration and at least once in each calendar 
year and within 5 months following the end of its financial year or any 
extended period as permitted by ASIC in compliance with the 
Corporations Act 2001 (Cth) and the Listing Rules. 

 
(b) (Business): The business of an annual general meeting may include 

any item of ordinary business comprising: 
 

(i) the consideration of the annual financial report, directors’ 
report and auditor’s report; 

 
(ii) the election of directors; 

 
(iii) the appointment of the auditor; and 

 
(iv) the fixing of the remuneration of the auditor, 

 
even if not referred to in the notice of meeting. 

 
(c) (Questions): The chair of an annual general meeting shall permit a 

reasonable opportunity for the shareholders as a whole at the 
meeting: 

 
(i) to ask questions about or make comments on the 

management of the Company; and 
 

(ii) to ask the auditor, or any representative of the auditor, 
present at the meeting questions relevant to the conduct 
of the auditor and the preparation and content of the 
auditor’s report. 

 
11.6 Requisitioned Meetings 

 
(a) (Shareholder requisition): The directors shall call and arrange to 

hold a general meeting on the requisition given to the Company of: 
 

(i) shareholders with at least 5 per centum of the votes that 
may be cast at the general meeting as at midnight of the 
day immediately preceding the date that the requisition is 
given to the Company; or 

 
(ii) at least 100 members who are entitled to vote at the 

general meeting. 
 
(b) (Requisition procedure): Any requisition shall: 
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(i) be in writing; 

 
(ii) state any resolution to be proposed at the meeting; 

 
(iii) be signed by the shareholders making the requisition; and 

 
(iv) be given to the Company. 

 
(c) (Multiple copies): Separate copies of a requisition document may be 

used for signing by shareholders if the wording of the requisition is 
identical in each copy. 

 
(d) (Meeting date): The directors shall within 21 days following receipt of 

the requisition by the Company call the meeting to be held within 2 
months following receipt of the requisition by the Company. 

 
(e) (Requisitionist call): Shareholders with more than 50 per centum of 

the votes of all the shareholders making requisition may call and 
arrange to hold a general meeting, if the directors fail to call and 
arrange the meeting within 21 days following receipt of the requisition 
by the Company. 

 
(f) (Requisitional meeting date): Any meeting called by requisitionist 

shareholders shall be: 
 

(i) called in the same manner in which general meetings may 
be called, so far as possible; and 

 
(ii) held within 3 months following receipt of the requisition by 

the Company. 
 
(g) (Register): The Company shall provide upon request by requisitionist 

shareholders and without cost a copy of the register of members in 
order that the requisitionists may call the meeting. 

 
(h) (Costs): The Company shall pay the reasonable costs of 

requisitionist shareholders incurred because of the failure of the 
directors to call and arrange to hold the meeting. 

 
(i) (Director liability): Each director shall be liable jointly and severally 

to reimburse the Company for costs paid to requisitionist 
shareholders, except for a director who proves that that director took 
all reasonable steps to cause the directors to comply with this 
provision. 

 
(j) (Cost recovery): The Company shall deduct from any fees or 

remuneration payable to a director the amount of any liability for costs 
reimbursement under this provision. 

 
11.7 Meeting Quorum 

 
(a) (Number): The quorum for any general meeting shall be 2 

shareholders holding not less than 10 per centum of shares issued by 
the Company, present at the time when the meeting proceeds to 
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business, except that the quorum shall be 1 shareholder at any time 
when the Company has only 1 shareholder. 

 
(b) (Calculation): The quorum shall be decided by counting as a 

shareholder: 
 

(i) any representative of any corporate shareholder; and 
 

(ii) any proxy of any shareholder, or any 1 proxy where that 
shareholder has appointed more than 1 proxy. 

 
(c) (Action restriction): The Company shall not perform any action at 

any general meeting in the absence of a quorum. 
 

11.8 Quorum Deficiency 
 
Any general meeting shall, in the event that a quorum is not present within 30 
minutes after the specified time for the meeting: 
 
(a) (shareholder call): in relation to any meeting called by or on any 

requisition of shareholders under the Corporations Act 2001 (Cth), be 
dissolved; 

 
(b) (director call): in relation to any meeting called by any director, be 

adjourned to a day and at a time and place decided by the directors 
or, in the absence of any decision, to the same day in the next week 
at the same time and place; and 

 
(c) (adjourned meeting): in relation to any adjourned meeting following 

the expiry of that period: 
 

(i) have a substituted quorum of 2 shareholders present; or 
 

(ii) be dissolved, in the absence of a substituted quorum. 
 

11.9 Meeting Participation 
 
(a) (Directors): Any director who is not a shareholder shall be entitled to 

be present and speak at any general meeting. 
 
(b) (Secretary): Any secretary who is not a shareholder shall be entitled 

to be present, and at the request of the chair, speak at any general 
meeting. 

 
(c) (Adviser): Any agent of the Corporate Group or other person, 

whether a shareholder or not, requested by the directors to attend 
any general meeting shall be entitled to be present and, at the 
request of the chair, speak at that general meeting. 

 
11.10 Meeting Chair 

 
(a) (Director decision): The directors may elect an individual as the 

chair of any general meeting and a deputy chair to act in the absence 
of the chair. 
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(b) (Director chair): Any individual engaged as chair of the directors, or 
deputy chair of directors in the absence of the chair, shall act as chair 
of any general meeting, in the absence of any decision of directors. 

 
(c) (Director substitute): The directors present at any general meeting 

may decide the chair of any meeting, whether any director or other 
person present at the meeting, in the event that a general meeting is 
held and: 

 
(i) a chair has not been elected or engaged under any 

previous provision; or 
 

(ii) the chair is not present within 15 minutes after the 
specified meeting time or declines to act as chair. 

 
(d) (Shareholder substitute): The shareholders present at any general 

meeting shall decide the chair of that meeting, being an individual 
present, whether or not a shareholder, in the absence of any chair 
decided under any previous provision. 

 
11.11 Meeting Adjournment 

 
(a) (Adjournment): The chair may and, following any direction by the 

meeting, shall adjourn any general meeting at any time and to any 
place. 

 
(b) (Business): No action shall be performed at any adjourned meeting, 

except for uncompleted business at the meeting being adjourned. 
 
(c) (Adjournment notice): Notice of the adjourned meeting shall be 

given as in the case of an original meeting, when a meeting is 
adjourned for 30 days or more. 

 
(d) (Notice dispensation): Notice of any adjournment or action to be 

performed at an adjourned meeting may be dispensed with, when a 
meeting is adjourned for less than 30 days. 

 
11.12 Meeting Conduct 

 
(a) (Chair responsibility): The chair shall be responsible for the general 

conduct of any general meeting. 
 
(b) (Rulings): The chair may at any time make rulings for the purpose of 

conducting any general meeting. 
 
(c) (Special adjournment): The chair may at any time in addition to any 

power under clause 11.11 adjourn any general meeting without 
putting the question to the vote, if that action is necessary or 
desirable to ensure the orderly conduct of the meeting. 

 
(d) (Recording equipment): The chair may at any time decide to forbid 

the use at or during any general meeting of any placard, sign, 
television or other camera or recording or amplifying device. 
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(e) (Removal): The chair may at any time at or during any general 
meeting direct the removal of any person: 

 
(i) decided by the chair to be disruptive; 

 
(ii) who refuses to produce or permit inspection of any article 

in the custody or control of that person; or 
 

(iii) not being a shareholder, or any proxy, corporate 
representative, attorney or other permitted agent of a 
shareholder. 

 
11.13 Single Shareholder Resolutions 

 
(a) (Application): This provision shall apply at any time when the 

Company has only 1 shareholder. 
 
(b) (Resolutions): The Company may pass any resolution by the 

shareholder recording the resolution and signing that record. 
 
(c) (Decisions): Any document signed by the shareholder recording any 

decision of that shareholder shall: 
 

(i) constitute a decision of the Company; 
 

(ii) be valid and effective, as if it were a resolution duly 
passed at any general meeting; and 

 
(iii) have effect as a minute of that decision. 

 
12. SHAREHOLDER VOTING 
 
12.1 Voting Method 

 
(a) (Ordinary method): Any resolution proposed at any general meeting 

shall be decided on a show of hands, except where a poll is 
demanded. 

 
(b) (Declaration): Any declaration by the chair that any resolution has on 

a show of hands been carried, carried unanimously or by a particular 
majority or lost, and any entry to that effect in the meeting minutes, 
shall be treated as conclusive evidence of that fact, without necessity 
to show the number or proportion of the votes recorded in favour of or 
against the resolution, except where a poll is properly demanded. 

 
12.2 Poll Demand 

 
(a) (Demand): A poll on any resolution at any general meeting may be 

demanded by: 
 

(i) the chair; 
 

(ii) not less than 5 shareholders present at the meeting; 
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(iii) any shareholder or shareholders together being present 
and entitled to not less than 10 per centum of the total 
voting rights of all shareholders having the right to vote at 
the meeting; or 

 
(iv) any shareholder or shareholders together being present 

and holding shares conferring a right to vote at the 
meeting, comprising shares on which a total sum has 
been paid equal to not less than 10 per centum of the 
total amount paid up on all shares conferring that right. 

 
(b) (Timing): Any poll may be demanded: 
 

(i) at any time prior to any voting decision being taken or the 
declaration of that decision; or 

 
(ii) immediately subsequent to that declaration. 

 
(c) (Poll exclusion): A poll shall not be demanded on any question 

relating to: 
 

(i) the creation of the chair; or 
 

(ii) the adjournment of a general meeting. 
 
(d) (Withdrawal): Any demand for a poll may be withdrawn. 
 

12.3 Poll Procedure 
 
(a) (Chair direction): The chair shall following any poll demand direct 

the manner in and the time at which the poll shall be taken, except 
that a poll on the election of the chair or on the question of an 
adjournment shall be taken immediately. 

 
(b) (Result): The result of the poll shall be the resolution of the meeting 

at which the poll was demanded. 
 
(c) (Business continuity): The demand for a poll shall not prevent a 

meeting from performing any action, except that item on which a poll 
has been demanded. 

 
12.4 Casting Vote 

 
The chair of any meeting shall have a casting vote in the case of an equality of 
votes on a show of hands or on a poll, in addition to any deliberative vote to 
which the chair may be entitled as a shareholder. 
 

12.5 Voting Rights 
 
Each shareholder shall be entitled to: 
 
(a) (voting attendance): attend and vote at any general meeting of 

shareholders, or of shareholders holding shares of the same share 
class as that shareholder; and 

 



 

 - 30 -  
  

(b) (voting presence): vote at that meeting in person or by proxy or 
attorney or, applicable to a company, corporate representative, 

 
subject to this Constitution and any rights or restrictions attaching to any share 
class under the issue provisions of that share class, except that a shareholder of 
any restricted securities shall not be entitled to any voting rights in relation to 
those restricted securities during any breach of the Listing Rules relating to 
restricted securities or restriction agreement created by the Company. 
 

12.6 Voting Power 
 
Each shareholder, present and having the right to vote at any general meeting, 
shall have: 
 
(a) (ordinary method): on a show of hands, 1 vote; and 
 
(b) (poll method): on a poll: 
 

(i) 1 vote for each fully paid share held by that shareholder; 
and 

 
(ii) that proportion of a vote for each partly paid share held by 

that shareholder that the amount paid on that partly paid 
share bears to the total amount paid on shares, excluding 
any amount paid in advance of a call, 

 
subject to this Constitution and any rights or restrictions attaching to 
any share class under the issue provisions of that share class. 

 
12.7 Voting Restrictions 

 
(a) (Unpaid calls): Any shareholder shall not be entitled to vote at any 

general meeting in relation to any share at any time when any share 
call is then due and payable on that share which remains unpaid. 

 
(b) (Restricted securities): Any shareholder shall not be entitled to vote 

at any general meeting in relation to any shares held by that 
shareholder comprising restricted securities under the Listing Rules at 
any time when that shareholder is in breach of or default under any 
restriction agreement created by the Company in relation to those 
securities. 

 
12.8 Voting Majority 

 
(a) (Ordinary resolutions): An ordinary resolution shall be passed if the 

proportion of the number of votes cast in favour of the resolution 
exceeds 50 per centum of the total number of votes cast on the 
resolution. 

 
(b) (Special resolutions): A special resolution shall be passed if the 

proportion of the number of votes cast in favour of the resolution 
comprises at least 75 per centum of the total number of votes cast on 
the resolution. 
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12.9 Voting Dispute 
 
(a) (Dispute): Any dispute as to the entitlement of any person to vote at 

any general meeting may be raised only at the meeting or adjourned 
meeting at which the disputed vote is tendered. 

 
(b) (Decision): Any dispute shall be referred to the chair of the meeting, 

whose decision shall be final and conclusive. 
 
(c) (Validity): Any vote allowed following dispute shall be valid for any 

purpose. 
 

12.10 Joint Holder Vote 
 
The vote of the joint holder of any share whose name appears first in the register 
of members shall be accepted to the exclusion of any other joint holder. 
 

12.11 Shareholder Incapacity 
 
Any legal representative of an incapacitated shareholder may exercise any rights 
of that incapacitated shareholder in relation to any general meeting. 
 

12.12 Shareholder Guardian 
 
Any person, being the guardian of any shareholder who is a minor, may exercise 
any rights of that shareholder in relation to any general meeting, subject to the 
guardian providing the directors with sufficient evidence of the status of that 
person as guardian. 
 

12.13 Corporate Representative 
 
(a) (Appointment): A company shareholder may appoint an individual as 

a representative to exercise all or any powers that the company 
shareholder may exercise at general meetings or in relation to 
resolutions passed without meetings. 

 
(b) (Standing appointment): The appointment may be a standing 

appointment. 
 
(c) (Representative position): The appointment shall identify the 

position to be held by the representative, if the appointment is to be 
made by reference to that position. 

 
(d) (Multiple representatives): A company shareholder may appoint 

more than 1 representative, except that only 1 representative may 
exercise the powers of the company shareholder at any one time. 

 
(e) (Powers): The representative may exercise on behalf of the company 

shareholder all the powers exercisable by the company shareholder 
at a general meeting or in voting on a shareholders resolution, except 
where the appointment specifies otherwise. 

 
(f) (Registration): The appointment may specify any restrictions on the 

powers conferred on the representative. 
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12.14 Proxy Appointment 
 
(a) (Appointment): Any shareholder may by written document appoint a 

proxy to attend, vote or demand a poll at any general meeting, 
instead of and on behalf of that member. 

 
(b) (Eligibility): A proxy need not be a shareholder. 
 
(c) (Multiple proxies): Any shareholder may appoint 2 proxies, if the 

shareholder is entitled to cast 2 or more votes at any general 
meeting. 

 
(d) (Specified voting): The proxy appointment may specify the 

proportion or number of votes that any proxy may exercise. 
 
(e) (Split voting): Each proxy may exercise 50 per centum of the votes, 

if any shareholder appoints 2 proxies and fails to specify the 
proportion or number of the votes of that shareholder that each proxy 
may exercise. 

 
(f) (Fractions): Fractions of votes shall be disregarded in the application 

of this provision to any specification relating to the votes exercisable 
by a proxy or to the appointment of 2 proxies. 

 
12.15 Proxy Form 

 
(a) (Form): Any proxy document shall be in any form decided or 

accepted by the directors. 
 
(b) (Document execution): A proxy document shall be executed: 
 

(i) by the appointing shareholder or any attorney of that 
appointing shareholder; or 

 
(ii) in relation to any corporate shareholder, under seal or by 

any authorised officer or attorney of that corporate 
shareholder. 

 
(c) (Voting discretion): Any proxy may vote as the proxy decides on any 

motion or resolution, in the absence of any voting direction in the 
proxy document. 

 
12.16 Proxy Lodgment 

 
(a) (Compliance): The documents required under the Corporations Act 

2001 (Cth) for the valid appointment of a proxy shall be received by 
the Company at any time prior to, as applicable, commencement or 
resumption of the general meeting. 

 
(b) (Standing proxy): Documents necessary for the valid appointment of 

an attorney to act on behalf of any shareholder at all meetings of the 
Company, or at all meetings for a specified period, shall be received 
by the Company at any time prior to commencement of the meeting 
or adjourned meeting at which the attorney proposes to vote and shall 
comprise: 
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(i) the power of attorney or a certified copy of that power of 

attorney; and 
 

(ii) any evidence decided by the directors of the validity and 
non-revocation of that power of attorney. 

 
(c) (Receipt): Receipt by the Company of documents specified in this 

provision shall be effective, when received at: 
 

(i) the registered office; 
 

(ii) any fax number at the registered office; or 
 

(iii) any place, fax number or electronic address specified for 
that purpose in the meeting notice. 

 
12.17 Proxy Validity 

 
Any vote exercised in compliance with the provisions of any proxy document, 
power of attorney or other appointment document shall be valid despite any: 
 
(a) (incapacity): previous shareholder incapacity of the shareholder 

principal; 
 
(b) (revocation): any revocation of that document or any consent under 

which that document was executed; or 
 
(c) (transfer): transfer of any share in relation to which that document 

was executed, 
 
except where the Company has received written notice of that fact at its 
registered office of at least 48 hours, or any shorter period decided by the 
directors, prior to the commencement of the meeting or adjourned meeting at 
which that document is used. 
 

12.18 Proxy Incompleteness 
 
(a) (Validity protection): Any proxy document shall not be invalid 

because that document omits: 
 

(i) the address of the appointing shareholder or any proxy; 
 

(ii) the name of, or the name of the office held by, the proxy; 
or 

 
(iii) in relation to any resolution, any voting direction to the 

proxy. 
 
(b) (Chair substitution): Any proxy document shall be treated as given 

in favour of the chair of the meeting, where that document fails to 
specify any proxy name. 
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13. DIRECTOR ENGAGEMENT 
 
13.1 Number 

 
(a) (Minimum): The Company shall at any time have at least 3 directors, 

excluding any alternate director. 
 
(b) (Residence): The Company shall at any time have at least 2 directors 

who ordinarily reside in Australia. 
 
(c) (Maximum): The Company shall not at any time have more than 8 

directors. 
 
(d) (Board composition): The directors shall decide the number of 

directors at any time in compliance with this provision, except that: 
 

(i) the number shall not be less than the number of directors 
at the time when that decision takes effect; and 

 
(ii) the directors engaged in office at the time of the adoption 

of this Constitution shall continue in office upon and 
subject to the provisions of this Constitution. 

 
(e) (Variation): The Company may at any time by resolution passed in 

general meeting increase or reduce the number of directors in 
compliance with this provision and also decide the order of retirement 
from office by rotation of the increased or reduced number, subject to 
the Listing Rules. 

 
13.2 Eligibility 

 
(a) (Share qualification exclusion): Any director shall not be required to 

hold any share in the capital of the Company. 
 
(b) (Minimum age): Any director shall be an individual who has attained 

the age of at least 18 years at the time of appointment as a director. 
 

13.3 Shareholder Appointment 
 
(a) (Appointment): The Company may at any time by resolution passed 

in general meeting appoint any person as a director, whether to fill a 
vacancy by retirement or otherwise or as an additional director in 
compliance with the then current maximum number of directors. 

 
(b) (Nomination): Any person shall not be eligible for election as a 

director at any general meeting, except where a nomination and a 
consent to nomination signed by that person has been lodged at the 
registered office: 

 
(i) in relation to any person recommended for election by the 

directors, 20 business days prior to that meeting; and 
 

(ii) in any other case, 30 business days prior to that meeting. 
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13.4 Director Appointment 
 
(a) (Appointment): The directors may at any time appoint any individual 

as a director, whether to fill a casual vacancy or as an additional 
director in compliance with the then current maximum number of 
directors. 

 
(b) (Quorum): The directors may appoint a director in order to create a 

quorum for a meeting of directors, despite the total number of 
directors being insufficient to create that quorum. 

 
(c) (Confirmation): Any director appointed by the directors shall cease 

to be a director at the end of the next annual meeting, except that that 
director shall: 

 
(i) then be eligible for re-election; and 

 
(ii) not be considered in deciding the directors who are to 

retire by rotation and that meeting. 
 

13.5 Director Rotation 
 
(a) (Rotational retirement): One-third of the directors at the time of any 

annual general meeting, or if their number is neither 3 nor a multiple 
of 3, then the number nearest one-third, and any other director who at 
that time has held office for 3 years or more, shall retire from office.  
In any event, the Company must hold an election of directors each 
year. 

 
(b) (Managing director exclusion): This provision shall not apply to any 

managing director. 
 
(c) (Timing): The retirement of any director under this provision and the 

re-election of that director or election of any replacement director 
shall take effect at the end of the meeting at which that retirement, re-
election or election occurs. 

 
(d) (Re-election): Any retiring director shall be eligible for re-election. 
 
(e) (Rotational order): The directors to retire by rotation at any meeting 

shall be those who have been longest in office since their last 
election. 

 
(f) (Rotation decision): The rotational retirement of directors who 

became directors on the same day shall be decided by lot, except 
where those directors agree otherwise. 

 
13.6 Removal 

 
(a) (Resolution): The Company may at any time by resolution passed in 

general meeting remove any director from office, despite any 
provision in: 

 
(i) this Constitution; 
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(ii) any agreement between the Company and the director; or 
 

(iii) any agreement between any shareholder and the director. 
 
(b) (Effect): Any resolution of removal of a director appointed to 

represent the interests of particular shareholders or debentureholders 
shall not take effect until the appointment of a replacement to 
represent those interests. 

 
(c) (Motion notification): Notice of intention to move a removal 

resolution shall be given to the Company at least 2 months prior to 
the meeting being held. 

 
(d) (Company meeting call): Any meeting called by the Company may 

pass a removal resolution, despite that meeting being held less than 
2 months after the notice of intention is given. 

 
(e) (Director notice): The Company shall give the director a copy of any 

notice of intention as soon as possible following receipt. 
 
(f) (Director presentation): The director shall be entitled to put the case 

of that director to shareholders by: 
 

(i) giving the Company a written statement for circulation to 
the shareholders; and 

 
(ii) speaking to the motion at the meeting, whether or not the 

director is a shareholder. 
 
(g) (Statement circulation): The Company shall circulate the written 

statement of the director to shareholders by: 
 

(i) if there is time, sending a copy to each person to whom 
the notice of meeting is sent; or 

 
(ii) otherwise, having the statement distributed to 

shareholders attending the meeting and read out at the 
meeting before the resolution is voted on, 

 
except where the statement is more than 1,000 words long or is 
defamatory. 

 
(h) (Rotational retirement): The time of retirement for any director 

appointed as a replacement for any removed director, or any other 
director, shall be decided as if the replacement director had become a 
director on the day on which the removed director was last appointed 
a director. 

 
13.7 Vacation 

 
The office of a director shall be automatically vacated, if the director: 
 
(a) (incapacity): becomes of unsound mind or a person liable, or a 

person whose assets are liable, to any control or administration under 
any law relating to physical or mental health. 
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(b) (resignation): resigns by written notice to the Company delivered to 

the registered office, as at the time of resignation specified in that 
notice; 

 
(c) (absence): is absent from meetings of directors held during any 

continuous period of six months, except with the consent of the 
directors; 

 
(d) (death): dies; or 
 
(e) (disqualification): becomes disqualified from managing corporations 

under the Corporations Act 2001 (Cth), without any permission being 
granted by ASIC or any court to manage the Company. 

 
13.8 Remuneration 

 
(a) (Fees): The directors shall be entitled to payment of any fees for their 

service as directors decided by the Company in general meeting, not 
exceeding in aggregate the amount of $450,000 or any other 
maximum amount specified at any time in any resolution passed in 
general meeting. 

 
(b) (Increase proposal): Any proposal for a resolution to increase the 

maximum aggregate fee amount, and the proposed increased 
amount, shall be specified in the notice calling any general meeting to 
pass that resolution. 

 
(c) (Fee Allocation): Fees payable under this provision shall accrue from 

day to day and be allocated among the directors in any proportions 
agreed by the directors or, in the absence of agreement, equally. 

 
(d) (Executive engagement): Any director engaged as a managing 

director or an executive director and remunerated under an 
engagement agreement, whether by employment or consultancy, 
shall not be paid fees under this provision. 

 
(e) (Cost reimbursement): Any director shall be entitled to payment or 

reimbursement of any travelling and other cost properly incurred by 
that director in attending and returning from any meeting of directors, 
or committee of directors, or general meeting or otherwise in 
connection with the business of the Company. 

 
(f) (Special fees): The Company may pay to any director, who performs 

any extra service, travelling or going to reside overseas or makes any 
special effort for the benefit of the Company, any special 
remuneration as a fixed amount, as decided by the directors, whether 
in addition to or in substitution for the share of fees payable to that 
director under this provision. 

 
(g) (Fee limitation): Any fees or special or additional remuneration 

payable to directors under this provision shall not comprise any 
commission on or percentage of profits, operating revenue or 
turnover. 
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(h) (Separate engagement): A director may be engaged as an agent of 
the Corporate Group in any other capacity, except as an auditor, 
upon any provisions as to remuneration, engagement period and 
otherwise as decided by the directors. 

 
13.9 Retiring Allowance 

 
(a) (Benefits): The Company may pay or provide any benefit to any 

director or any other person in connection with the retirement, or 
resignation from or loss of office, or death while in office, as a 
director. 

 
(b) (Methods): The Company may effectuate this provision by: 
 

(i) creation and performance of any agreement with any 
present or prospective director under which that director, 
or any person nominated by that director, is paid or 
provided with any lump sum payment, pension, retiring 
allowance or other benefit upon or subsequent to 
cessation of office for any reason; or 

 
(ii) creation and funding of any fund or scheme to pay or 

provide any previously specified benefit to any director, 
upon cessation of office, or any person, including any 
person nominated by any director, in the event of the 
death of that director while in office. 

 
(c) (Restrictions): The Company may decide to impose any condition or 

restriction under any agreement, fund or scheme specified in this 
provision. 

 
(d) (Group provision): The Company may consent to the creation, 

performance and funding by the Corporate Group of any equivalent 
agreement, fund or scheme in relation to directors of the Corporate 
Group, whether or not any of those directors is also a director of the 
Company. 

 
14. DIRECTOR FUNCTIONS 
 
14.1 Management Powers 

 
(a) (Business management): The directors shall manage the business 

of the Company. 
 
(b) (Corporate powers): The directors may exercise all powers of the 

Company which are not, by the Corporations Act 2001 (Cth) or this 
Constitution, required to be exercised by the Company in general 
meeting, subject to the Corporations Act 2001 (Cth) and this 
Constitution. 

 



 

 - 39 -  
  

14.2 Borrowing Powers 
 
The directors may exercise all the powers of the Company: 
 
(a) (credit): to borrow and/or charge any property or business of the 

Company, including any uncalled capital; and 
 
(b) (security): to issue debentures or create any guarantee or security 

interest for any liability of the Company or of any other person, 
 
without limitation of the generality of clause 14.1. 
 

14.3 Attorneys 
 
(a) (Appointment): The directors may by power of attorney appoint any 

person to be the attorney of the Company for any purpose, with any 
power vested in or exercisable by the directors, for any period and 
subject to any provisions. 

 
(b) (Delegation): The directors may consent in any power of attorney to 

the delegation by the attorney of any power conferred upon the 
attorney. 

 
(c) (Dealing protection): Any appointment of an attorney may provide 

for the protection and convenience of persons dealing with the 
attorney as decided by the directors. 

 
14.4 Negotiable Instruments 

 
Any negotiable instrument of the Company shall be executed by any person and 
in any manner decided by the directors at any time. 
 

14.5 Delegation 
 
(a) (Powers): The directors may delegate to any person any powers 

conferred upon the directors, except the delegation power under this 
provision, for any period and upon and subject to any provisions as 
decided by the directors, including provisions for the protection and 
convenience of any person dealing with the delegate. 

 
(b) (Method): The provisions of any delegation may be specified in any 

written instrument executed under seal by the Company or other 
document decided by the directors. 

 
15. DIRECTOR ACTION 
 
15.1 Director Meetings 

 
(a) (Control): The directors may meet together to perform any business 

and adjourn and control their meetings as decided by the directors. 
 
(b) (Meeting call): Any director may at any time, and on the request of 

any director a secretary shall, call a meeting of the directors. 
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(c) (Notice): Reasonable notice shall be given to each director of the 
place, date and time of any meeting of directors. 

 
(d) (Overseas absence): Notice shall be given to any director who is 

outside Australia at any time, only if that director has provided contact 
details, except that notice shall be given to any current alternate 
director of that director remaining in Australia. 

 
(e) (Leave absence): Notice need not be given to any director who is on 

leave of absence approved by the directors, except that notice shall 
be given to any current alternate director of that director. 

 
(f) (Notification methods): Any notice send to any director by fax or 

electronic transmission shall be effective upon proper addressing and 
transmission of the notice as at the date of the transmission to the 
address provided by the director to the Company. 

 
(g) (Notification failure): The non-receipt of any meeting notice to any 

director, or accidental failure by the Company to give any meeting 
notice to the director, shall not invalidate the meeting or any action 
performed or resolution passed at the meeting. 

 
15.2 Meeting Technology 

 
(a) (Methods): Each director shall, for the purposes of the Corporations 

Act 2001 (Cth), consent by the fact of engagement as a director to the 
use of any technology for calling or holding a directors’ meeting 
comprising: 

 
(i) video; 

 
(ii) telephone; 

 
(iii) electronic mail; 

 
(iv) any other technology which enables each director to 

communicate with each other director; or 
 

(v) any combination of any previously specified method. 
 
(b) (Consent withdrawal): Any director may withdraw that consent, in 

compliance with the Corporations Act 2001 (Cth). 
 
(c) (Effectiveness): Any meeting of directors held by use of technology, 

where the directors are not all in attendance at one place but where 
each director can communicate with each other director, shall be 
treated: 

 
(i) as if the participating directors for the purpose of this 

Constitution were assembled together and present at that 
meeting; and 

 
(ii) so that any action performed by those directors in that 

manner is valid, as if performed at a meeting at which of 
those directors were present. 
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15.3 Meeting Quorum 

 
(a) (Decision): The directors may decide the number of directors whose 

presence is necessary to constitute a quorum at any meeting of 
directors and, in the absence of any decision, shall be 2 directors 
entitled to vote. 

 
(b) (Presence): The quorum need be present only at the time when the 

meeting proceeds to business, except where the directors decide 
otherwise. 

 
15.4 Meeting Chair 

 
(a) (Decision): The directors may elect 1 of their number as the chair of 

any directors’ meeting and a deputy chair to act in the absence of the 
chair. 

 
(b) (Term): The directors may decide the period for which each of the 

chair and deputy chair is to hold office. 
 
(c) (Substitute): The directors present at any directors’ meeting shall 

elect 1 of their number to act as chair for that meeting, in any case 
where: 

 
(i) a chair or deputy chair has not been elected under the 

previous provision; or 
 

(ii) the chair or deputy chair is not present within 10 minutes 
following the specified meeting time or declines to chair 
the meeting. 

 
15.5 Voting 

 
(a) (Majority vote): Any issue arising at a meeting of directors shall be 

decided by a majority of votes of the directors present and voting. 
 
(b) (Decision effect): Any majority decision shall be treated as a 

decision of all the directors for any purpose. 
 
(c) (Casting vote): The chair of the meeting shall have a casting vote in 

the case of an equality of votes, in addition to the deliberative vote of 
the chair, except where only 2 directors are present and entitled to 
vote on the relevant issue. 

 
(d) (Discretion): The chair may decide whether or not to exercise any 

casting vote and the manner of its exercise. 
 

15.6 Meeting Minutes 
 
(a) (Minute books): The directors shall procure that the Company keeps 

minute books in compliance with this provision in which the Company 
records within 1 month: 

 
(i) proceedings and resolution of meetings of shareholders; 



 

 - 42 -  
  

 
(ii) proceeding and resolutions of meetings of directors, 

including meetings of any committee of directors; 
 

(iii) resolution passed by shareholders without a meeting; and 
 

(iv) resolutions passed by directors without a meeting. 
 
(b) (Meetings): The minutes of any meeting shall be signed within a 

reasonable time following the meeting by the chair of that meeting or 
the chair of the next meeting. 

 
(c) (Resolutions): The minutes of the passing of any resolution without a 

meeting shall be signed by a director within a reasonable time 
following the passing of the resolution. 

 
(d) (Location): The Company shall keep its minute books at: 
 

(i) the registered office of the Company; 
 

(ii) the principal place of business of the Company in the 
jurisdiction of its registration; or 

 
(iii) any other place in that jurisdiction approved by ASIC. 

 
15.7 Personal Interests 

 
(a) (Contractual capacity): A director shall not by holding office as 

director be prevented from creating any agreement with the Company 
in any capacity. 

 
(b) (Contract protection): Any agreement created by the Company with 

a director, or in which a director is directly or indirectly interested in 
any manner, shall not be invalid, merely because the director is a 
party to or interested in that agreement. 

 
(c) (Disclosure): A director shall not be liable to account to the Company 

for any profit derived in relation to any matter in which the director has 
a material interest, merely by holding office or having a fiduciary 
relationship as director, if the director has: 

 
(i) disclosed that interest to the directors as soon as 

practicable after receiving actual notice of the relevant 
facts; and 

 
(ii) complied with this Constitution and the Corporations Act 

2001 (Cth) in relation to that matter. 
 
(d) (General notice): Any general notice from any director that that 

director is an officer or member of any specified company or firm,  
which specifies the nature and extent of that interest, shall be 
sufficient disclosure in relation to any matter involving the Company 
and that company or firm, except where the actual interest at the time 
of initial consideration of the relevant matter by the directors is greater 
than the specified interest. 
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(e) (Voting capacity): A director may vote and be counted in any 

quorum in relation to any matter in which that director has a material 
personal interest, subject to compliance with the Corporations Act 
2001 (Cth). 

 
(f) (Document signature): The fact that a director has executed on 

behalf of the Company, or signed as a witness to the execution under 
seal by the Company of, any agreement in which the director is in any 
manner interested shall not invalidate that agreement, if the director 
has complied with this provision and the Corporations Act 2001 (Cth). 

 
15.8 Alternate Directors 

 
(a) (Appointment): Any director may appoint as an alternate director, in 

the place of that director during any period as decided by that 
director: 

 
(i) with the consent of a majority of any other directors, any 

person, whether or not a shareholder; or 
 

(ii) without need for the consent of any other directors, any 
other director. 

 
(b) (Voting): Any alternate director shall be entitled to receive notice of 

any directors’ meeting and attend and vote instead of the appointing 
director, if that director is not present at that meeting. 

 
(c) (Powers): Any alternate director may exercise any power exercisable 

by the appointing director, including execution of any document, and 
that exercise shall be treated as the exercise of that power by the 
appointing director. 

 
(d) (Agency): Any alternate director shall exercise any power as agent of 

the Company, and not as agent of the appointing director. 
 
(e) (Director alternate): Any alternate director, being also a director, 

shall be entitled to cast a deliberative vote in each separate capacity 
as a director and alternate director. 

 
(f) (Termination): The appointment of any alternate director: 
 

(i) may be terminated at any time by the appointing director, 
even if the appointment period has not expired; and 

 
(ii) shall terminate automatically, upon vacation of office of 

the appointing director as a director. 
 
(g) (Notification): Any appointment, or the termination of any 

appointment, of an alternate director shall be effected by a written 
notice to the Company signed by the appointing director. 

 
(h) (Remuneration): Any alternate director shall not be entitled to any 

additional remuneration from the Company, except: 
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(i) for payment or reimbursement of any cost under clause 
13.8; or 

 
(ii) as decided by the directors. 

 
(i) (Deduction): Any additional remuneration paid to any alternate 

director shall be deducted from the remuneration of the appointing 
director. 

 
15.9 Committees 

 
(a) (Creation): The directors may delegate any powers exercisable by 

the directors to any 1 or more committees comprising any number of 
directors and/or other persons, as decided by the directors. 

 
(b) (Membership): Any committee may comprise 1 or more persons. 
 
(c) (Delegated powers): Any committee shall exercise any delegated 

power in compliance with any direction of the directors, and that 
exercise shall be treated as an exercise of that power by the 
directors. 

 
(d) (Remuneration): The directors shall decide the engagement 

provisions, including remuneration, of any committee member, not 
being a director. 

 
(e) (Control): Clause 15 shall apply to any committee, as if any 

reference in that provision: 
 

(i) to the directors, meant the committee members; and 
 

(ii) to a directors’ meeting, meant a meeting of the committee 
members. 

 
(f) (Minutes): Minutes of any meeting, action or decision of any 

committee shall be made, entered and signed in the same manner in 
any respect as required under the Corporations Act 2001 (Cth) for 
minutes of any meeting, action or decision of the directors. 

 
15.10 Written Resolutions 

 
(a) (Resolution document): Any resolution of directors may be passed 

on the day on which, and at the time at which, any document is 
signed by a majority of directors, where that document: 

 
(i) is sent to each director entitled to receive notice of a 

meeting at which a resolution could be put; 
 

(ii) specifies the provisions of the resolution and that each 
signatory is in favour of that resolution; and 

 
(iii) has been signed by a majority of directors entitled to vote 

on that resolution. 
 



 

 - 45 -  
  

(b) (Minutes): The resolution document shall take effect as a minute of 
the resolution. 

 
(c) (Procedure): For the purposes of this provision: 
 

(i) 2 or more separate documents containing identical 
statements, each being signed by 1 or more directors, 
may be treated as together constituting one document 
containing that statement signed by those directors at the 
time of signature of the document signed last in time; 

 
(ii) reference to a director shall exclude a reference to any 

alternate director, whose appointing director has also 
signed the document; and 

 
(iii) any fax in legible form received by or on behalf of the 

Company and sent by any director shall be treated as 
signed by that director, not later than the time of that 
receipt. 

 
15.11 Defective Appointment 

 
(a) (Action validation): Any action performed by any meeting of the 

directors, committee of directors, or person acting as a director shall 
be valid, as if each person were duly appointed and qualified to be a 
director or committee member. 

 
(b) (Defect exclusion): This provision shall apply, despite the 

subsequent receipt of actual notice by the Company of any defect in 
the appointment or disqualification of any person as a director or 
committee member. 

 
16. MANAGING DIRECTOR 
 
16.1 Appointment 

 
(a) (Engagement): The directors may at any time engage 1 or more 

directors to perform the office of managing director for any period and 
on any provisions decided by the directors. 

 
(b) (Revocation): The directors may at any time revoke any engagement 

of a managing director, subject to the provisions of any applicable 
engagement agreement. 

 
(c) (Termination): The engagement of any managing director shall 

terminate automatically, in the event that the managing director 
ceases to be a director for any reason. 

 
16.2 Remuneration 

 
The directors may at any time decide the remuneration of any managing director, 
whether by way of salary, commission or participation in profits or any 
combination of any previously specified method, subject to the provisions of any 
applicable engagement agreement, except that any remuneration method shall 
not comprise a commission on or a percentage of operating revenue. 
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16.3 Powers 

 
(a) (Delegated powers): The directors may confer upon a managing 

director any powers exercisable by the directors, subject to any 
provisions or restrictions decided by the directors. 

 
(b) (Concurrent powers): Any delegated powers may be concurrent 

with, or exclude, the powers of the directors. 
 
(c) (Revocation): The directors may at any time revoke or vary any 

delegated powers conferred on a managing director. 
 
(d) (Subdelegation): Any managing director may delegate to any person 

or committee any powers conferred by the directors on the managing 
director, subject to any provisions or restrictions decided by the 
directors and excluding this power of subdelegation. 

 
17. CORPORATE OFFICERS 
 
17.1 Executive Directors 

 
(a) (Engagement): The directors may at any time engage 1 or more 

directors to perform the office of an executive director for any period 
and on any provisions decided by the directors. 

 
(b) (Revocation): The directors may at any time revoke any engagement 

of an executive director, subject to the provisions of any applicable 
engagement agreement. 

 
(c) (Termination): The engagement of any managing director shall 

terminate automatically, in the event that the executive director 
ceases to be a director for any reason. 

 
(d) (Remuneration): The directors may at any time decide the 

remuneration of any executive director, whether by way of salary, 
commission or participation in profits or any combination of any 
previously specified method, subject to the provisions of any 
applicable engagement agreement, except that any remuneration 
method shall not comprise a commission on or a percentage of 
operating revenue. 

 
(e) (Delegated powers): The directors may confer upon an executive 

director any powers exercisable by the directors, subject to any 
provisions or restrictions decided by the directors. 

 
(f) (Concurrent powers): Any delegated powers may be concurrent 

with, or exclude, the powers of the directors. 
 
(g) (Revocation): The directors may at any time revoke or vary any 

delegated powers conferred on an executive director. 
 
(h) (Subdelegation): Any executive director may delegate to any person 

or committee any powers conferred by the directors on the executive 
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director, subject to any provisions or restrictions decided by the 
directors and excluding this power of subdelegation. 

 
17.2 Secretaries 

 
(a) (Number): The Company shall at any time have at least 1 secretary, 

who ordinarily resides in Australia. 
 
(b) (Eligibility): Any secretary shall be an individual who has attained the 

age of 18 years. 
 
(c) (Appointment): The directors may in compliance with this provision 

at any time engage, and suspend or terminate the engagement of, 
any 1 or more secretaries, upon any provisions as to remuneration or 
otherwise as decided by the directors. 

 
(d) (Powers): The directors may confer on any secretary any powers as 

decided by the directors, to be performed at any time under the 
control and direction of the directors. 

 
(e) (Meetings): Any secretary shall be entitled to attend any meeting of 

directors and any general meeting of the Company and to be heard in 
relation to any issue. 

 
(f) (Preservation): Any action performed by any secretary shall be 

effective, despite any invalidity in the appointment or continuance of 
the appointment of the secretary because of any non-compliance with 
any provision of this Constitution or the Corporations Act 2001 (Cth). 

 
17.3 Executive Officers 

 
(a) (Engagement): The directors may at any time: 
 

(i) create any other position in the Company with any 
powers, as decided by the directors at any time; and 

 
(ii) engage any person in that position, whether or not a 

director. 
 
(b) (Termination): The directors may at any time terminate the 

engagement of a person holding a position created under this 
provision, and abolish that position, subject to the provisions of any 
applicable engagement agreement. 

 
18. CORPORATE ACTION 
 
18.1 Corporate Seal 

 
(a) (Common seal): The Company shall have a common seal. 
 
(b) (Duplicate seal): The Company may have a duplicate common seal, 

in addition to any common seal. 
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(c) (Duplicate form): Any duplicate seal shall be a copy of the common 
seal with the addition of the words “duplicate seal”, “share seal” or 
“certificate seal”. 

 
(d) (Authority): Any seal shall be used only with the consent of the 

directors, or committee of the directors authorised by the directors to 
consent to the use of the seal. 

 
(e) (Affixation): Any document to which the seal is affixed shall be 

signed by: 
 

(i) 2 directors; or 
 

(ii) a director and a secretary, or any other person engaged 
by the directors to countersign that document, or a class 
of documents comprising that document. 

 
(f) (Facsimile signature): The directors may consent to signature of the 

affixation of a seal by a director, secretary or other person by 
facsimile signature affixed by mechanical, electronic or other means. 

 
(g) (Document execution): This provision shall not limit any other 

method of execution of any document by the Company. 
 

18.2 Records 
 
(a) (Inspection): The directors may consent to the inspection by any 

shareholder of any business record or other document of the 
Company to the extent, at any time and place and under any 
provisions decided by the directors. 

 
(b) (Shareholders): Any shareholder, excluding any director being a 

shareholder, shall not be entitled to inspect any business record or 
other document of the Company, except where any law provides 
otherwise or with the consent of the directors. 

 
19. CORPORATE PROFITS 
 
19.1 Dividend Declaration 

 
(a) (Declaration): The directors may at any time fix for payment and/or 

declare any dividend from the profits of the Company on any share, 
as decided by the directors in compliance with Corporations Act 2001 
(Cth), the Listing Rules and the issue provisions of any share or share 
class. 

 
(b) (Interest): The Company shall not be liable to pay any interest in 

relation to any dividend. 
 
(c) (Restricted securities): A shareholder shall not be entitled to any 

dividends in relation to shares held by that shareholder comprising 
restricted securities at any time when that shareholder is in breach of 
or default under the Listing Rules or any restriction agreement 
created by the Company in relation to those securities. 
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19.2 Dividend Credit 
 
(a) (Paid shares): Any dividend on any share shall: 
 

(i) be paid proportionately on and in compliance with the 
share payment amount of that share; and 

 
(ii) be apportioned between and in relation to the share 

payment amount of that share during any part of the 
period in relation to which the dividend is paid, 

 
subject to the issue provisions of that share. 

 
(b) (Call prepayments): Any amount paid or credited as paid on any 

share in advance of any share call shall be excluded from that share 
payment amount for the purpose of this provision. 

 
19.3 Reserves 

 
(a) (Creation): The directors may at any time create any reserve by 

appropriation from the profits of the Company of any amount decided 
by the directors. 

 
(b) (Application): The directors may apply any reserve in the business of 

the Company or for any purpose to which the profits of the Company 
may be applied. 

 
(c) (Investment): The directors may invest any reserve, pending any 

business or other application. 
 
(d) (Accumulation): The directors may carry forward any profits, without 

appropriation to reserve, in the event that the directors decide not to 
distribute those profits by way of dividend. 

 
19.4 Asset Distribution 

 
(a) (Distribution): The directors may, at the time of declaration of any 

dividend, direct payment of the dividend to any extent by the 
distribution of specific assets, including paid up marketable securities 
of any other company. 

 
(b) (Adjustment): The directors may decide, in the event of any difficulty 

in relation to any distribution: 
 

(i) the distribution value of the specific assets; 
 

(ii) to make any cash payment to any shareholder on the 
basis of that value for adjustment of shareholder rights; or 

 
(iii) to vest any specific assets in any trustee. 
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19.5 Dividend Payment 
 
(a) (Payment): Any dividend or other amount payable in cash in relation 

to any share may be paid by the Company, at the sole risk of the 
intended recipient by: 

 
(i) cheque sent by post directed to the address of the 

shareholder or any other address specified in writing by 
that shareholder; 

 
(ii) electronic funds transfer to any account with any bank or 

other financial institution specified by that shareholder, 
being acceptable to the Company; or 

 
(iii) any other means decided by the directors, 

 
or otherwise applied in compliance with any law. 

 
(b) (Unclaimed payment): Any unclaimed dividend may be invested or 

otherwise applied by the directors for the benefit of the Company until 
claimed, subject to any applicable law. 

 
19.6 Capitalisation 

 
(a) (Resolution): The Company in general meeting or the directors may 

resolve: 
 

(i) to capitalise any moneys credited to any reserve or profit 
and loss account or otherwise available for distribution to 
shareholders; and 

 
(ii) to apply those capitalised moneys, in any manner 

specified in this provision, for the benefit of shareholders 
in full payment of the interest of shareholders in those 
capitalised moneys, in the same proportion as the 
entitlement of shareholders on a distribution of moneys by 
way of dividend. 

 
(b) (Application methods): Specified applications for the benefit of 

shareholders under this provision shall comprise: 
 

(i) payment up of any amounts unpaid on shares held by 
shareholders; 

 
(ii) payment for the issue of marketable securities to 

shareholders credited as fully paid; 
 

(iii) any combination of any previously specified application; 
or 

 
(iv) any other application permitted by law. 

 
(c) (Implementation): The directors shall perform any action necessary 

to effectuate the resolution for the adjustment of rights of 
shareholders, including: 
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(i) deciding the distribution value of any specific assets; 

 
(ii) issue of fractional title documents or cash payments in 

relation to marketable securities issuable in fractions or 
deciding those fractions; 

 
(iii) vest any cash or specific assets in any trustee for 

shareholders; 
 

(iv) authorise any person to create any agreement with the 
Company on behalf of all shareholders entitled to any 
additional marketable securities under the capitalisation; 

 
(v) create any agreement with that authorised person to 

provide for the issue to shareholders of marketable 
securities under the capitalisation credited as fully paid; 
and 

 
(vi) create any agreement with that authorised person to 

provide for the payment by the Company on behalf of 
shareholders of the amounts remaining unpaid on their 
existing shares by the application of their respective 
proportions of the capitalisation moneys. 

 
(d) (Contractual effect): Any agreement made with any authorised 

person under this provision shall be effective and binding on all 
shareholders to which that agreement applies. 

 
19.7 Dividend Reinvestment 

 
(a) (Creation): The Company in general meeting or the directors may 

resolve: 
 

(i) to create any plan under which any shareholder may elect 
that dividends on any shares held by that shareholder 
shall be paid by the issue of fully paid ordinary shares; 

 
(ii) to extend participation in any plan, at the time of or 

subsequent to its creation, to any holder of marketable 
securities of the Company comprising debt securities 
equating for that purpose interest on those securities with 
dividends; and 

 
(iii) to vary, suspend or terminate any plan. 

 
(b) (Contractual effect): Any plan shall take effect in compliance with its 

provisions. 
 
(c) (Implementation): The directors shall perform any action necessary 

or convenient to effectuate the plan, including: 
 

(i) any issue of any shares; 
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(ii) any appropriation, capitalisation, application, payment or 
distribution of moneys in connection with that issue in 
compliance with any law. 

 
(d) (Director powers): The directors may exercise any powers conferred 

on the directors under any plan, this Constitution or the Corporations 
Act 2001 (Cth), with any necessary adjustment, to perform any action 
specified in this provision, despite the fact that not all shareholders, or 
all shareholders in any share class, may participate in that plan or 
benefit from that action. 

 
(e) (Information): The directors may provide any information as decided 

by the directors to assist any shareholder in the assessment of any 
opportunity for that shareholder to participate in any plan. 

 
(f) (Liability exclusion): Each of the Company, and any director or 

other agent of the Company, shall not be liable for, or to provide, any 
legal, tax or financial advice to any shareholder or other person in 
relation to any election or opportunity available to that shareholder or 
person. 

 
(g) (Admission exclusion): The directors shall not be liable: 
 

(i) to admit any shareholder; or 
 

(ii) to comply with any request made by any shareholder who 
is not admitted, 

 
as a participant in any plan. 

 
20. CORPORATE LIQUIDATION 
 
20.1 Asset Deficiency 

 
(a) (Application): This provision shall apply in the event that in any 

liquidation of the Company the assets available for distribution among 
shareholders are insufficient to repay all the paid up share capital. 

 
(b) (Distribution): The assets shall be distributed so that, as far as 

possible, the loss shall be carried by shareholders in proportion to the 
capital paid up, or which should have been paid up, at the 
commencement of the liquidation on shares held by the shareholders. 

 
20.2 Asset Surplus 

 
(a) (Application): This provision shall apply in the event that in any 

liquidation of the Company the assets available for distribution among 
shareholders are sufficient to repay all paid up capital at the 
commencement of the liquidation. 

 
(b) (Distribution): The excess shall be distributed among shareholders 

in proportion to the capital paid up, or which should have been paid 
up, at the commencement of the liquidation on shares held by the 
shareholders. 
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20.3 Liquidation Powers 
 
(a) (Powers): The liquidator may in the event of any liquidation of the 

Company: 
 

(i) with the consent of any special resolution, divide any 
specific assets among shareholders in kind; 

 
(ii) decide a fair value for those assets; and 

 
(iii) decide the manner of division among shareholders, or 

different classes of shareholders, 
 

subject to clause 20.4. 
 
(b) (Shareholder trust): The liquidator may, with the consent of any 

special resolution, vest any assets in any trustee upon any trust for 
the benefit of shareholders as contributories as decided by the 
liquidator, except that any shareholder shall not be compelled to 
accept any marketable security in relation to which there is any 
liability. 

 
20.4 Restricted Securities ranking 

 
(a) (Application): This provision shall apply in the event that the 

Company has issued shares comprising restricted securities under 
the Listing Rules which at the commencement of liquidation are 
subject to any restriction agreement created by the Company. 

 
(b) (Deferred ranking): Shares comprising restricted securities shall 

rank behind all other shares for payment of the amount paid or 
credited as paid on those shares upon any distribution of assets of 
the Company to shareholders. 

 
21. CORPORATE INDEMNITY 

 
(a) (Indemnity): The Company shall to the extent permitted by law 

indemnify any present or previous director or secretary against any 
liability resulting from any action by that officer in that capacity to any 
person, excluding the Corporate Group, except for any action 
performed without good faith or with actual notice that that action was 
wrongful. 

 
(b) (Legal cost): The indemnity in favour of that officer shall extend to 

any liability comprising any cost of engagement in any legal action, 
resulting in any judicial order for judgment, acquittal or relief under the 
Corporations Act 2001 (Cth) in favour of that officer. 

 
(c) (Insurance exclusion): The Company shall not be liable to indemnify 

any officer to the extent that that officer is entitled to an indemnity in 
relation to any liability under any insurance agreement. 

 
(d) (Indemnity cover): The Company may to the extent permitted by law 

by decision of the directors create any: 
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(i) indemnity in favour of; or 
 

(ii) insurance for the benefit of, 
 

any present or previous director, secretary, auditor, employee or 
other officer of the Company; 

 
(e) (Preservation): The benefit of any indemnity given under this 

provision shall continue subsequent to any modification or deletion of 
this provision, in relation to any liability resulting from any fact or 
action occurring prior to that modification or deletion. 

 
22. CORPORATE NOTICES 
 
22.1 Notification Methods 

 
(a) (Written notices): Any notice by the Company to any shareholder 

may be served by: 
 

(i) delivery in person; 
 

(ii) post to or delivery at any address of the shareholder as 
specified in the register of members or any other address 
specified by the shareholder to the Company; 

 
(iii) fax to any fax number specified by the shareholder to the 

Company; 
 

(iv) electronic transmission to any electronic mail address 
specified by the shareholder to the Company; or 

 
(v) service in any previously specified method on any 

attorney of that shareholder in compliance with this 
provision. 

 
(b) (Attorneys): Any shareholder may be written notice to the secretary 

delivered at or sent to the registered office direct that any notice by 
the Company be served on any attorney of that shareholder, and at 
an address, as specified in the notice. 

 
(c) (Overseas address): Notice to any shareholder whose address for 

notices is outside Australia shall be sent by airmail, fax or electronic 
mail. 

 
(d) (Omitted address): Any shareholder shall not be entitled to receive 

any notice or document from the Company, if that shareholder has 
failed to deliver at or send to the registered office an address, 
facsimile number of electronic mail address for registration in the 
register of members as an address for service. 

 
22.2 Notification Receipt 

 
(a) (Postal delivery): Service of any notice sent by post shall be 

effective upon proper addressing, prepayment and posting of that 
notice as at: 
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(i) in relation to any notice of a meeting, the day subsequent 

to the date of posting; and 
 

(ii) in any other case, the time of delivery in the ordinary 
course of post. 

 
(b) (Electronic transmission): Service of any notice sent by fax or 

electronic transmission shall be effective upon proper addressing and 
transmission of the notice as at the date of transmission. 

 
22.3 Legal Representatives 

 
(a) (Notice methods): Any notice by the Company to any legal 

representative of any incapacitated shareholder entitled to any share 
following the shareholder incapacity of that incapacitated shareholder 
may be served by: 

 
(i) delivery in person; 

 
(ii) post addressed to that legal representative at any address 

within Australia specified by that legal representative to 
the Company; 

 
(iii) fax to any fax number specified by that legal 

representative to the Company; or 
 

(iv) electronic transmission to the electronic mail address 
specified by that legal representative to the Company. 

 
(b) (Substitute address): Any notice may be sent to the address, fax 

number or electronic mail address applicable to any incapacitated 
shareholder in the absence of any shareholder incapacity, if that legal 
representative fails to specify any substituted address or number. 

 
22.4 Joint Holders 

 
(a) (Notices): Joint holders of any share shall specify to the Company a 

single address for service of any notice. 
 
(b) (Payment): Joint holders of any share shall specify to the Company a 

single account for the payment of moneys by electronic funds 
transfer. 

 
(c) (Receipt): Any notice sent or payment made to the address or 

account specified under this provision shall be treated as sent or 
made to all joint holders of the share. 

 
(d) (Notification failure): The Company shall send any notice or 

payment to the address of the joint holder first named in the register 
of members, in the absence of any specification under this provision. 

 
(e) (Release): Any joint holder of a share may give an effective receipt or 

release to the Company for any payment in relation to the share. 
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23. PROPORTIONAL TAKEOVER APPROVAL 
 
23.1 Application 

 
This provision shall apply in relation to offers made under a proportional takeover 
bid (“bid”) for marketable securities (“securities”) of the Company. 
 

23.2 Effect 
 
This provision shall cease to apply on the day being 3 years following the date of 
adoption of this provision or its most recent renewal. 
 

23.3 Transfer Prohibition 
 
The registration of any securities transfer giving effect to a takeover contract for 
the bid is prohibited unless and until a resolution (“approving resolution”) to 
approve the bid is passed in compliance with this provision. 
 

23.4 Voting Entitlement 
 
Any person, excluding the bidder or any associate of the bidder, who held bid 
class securities as at the end of the day on which the first offer under the bid was 
made is entitled to vote on an approving resolution. 
 

23.5 Voting Methods 
 
An approving resolution shall be voted on: 
 
(a) (meeting): at a meeting, convened and conducted by the Company, 

of the persons entitled to a vote on the resolution, in compliance with 
the provisions of this Constitution relating to general meetings; or 

 
(b) (postal ballot): by means of a postal ballot conducted by the 

Company in compliance with clause 23.11, 
 
as decided by the directors. 
 

23.6 Voting Majority 
 
An approving resolution that has been voted on shall be treated as passed if the 
proportion that the number of votes in favour of the resolution is greater than 50 
per centum of the total number of votes on the resolution, but otherwise the 
resolution shall be treated as rejected. 
 

23.7 Resolution Deadline 
 
An approving resolution in relation to a bid to be effective shall be passed prior to 
the 14th day before the last day of the bid period (“approving resolution 
deadline”). 
 

23.8 Resolution Meeting 
 
The directors shall ensure that a resolution to approve the bid is voted on in 
compliance with this provision prior to the approving resolution deadline. 
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23.9 Resolution Notification 
 
The Company shall, in the event that a resolution to approve the bid is voted on 
in compliance with this provision, give on or before the approving resolution 
deadline a written notice stating that a resolution to approve the bid has been 
voted on and whether the resolution was passed or rejected to the bidder and to 
ASTC. 
 

23.10 Deemed Approval 
 
A resolution to approve the bid shall be deemed to have been passed in 
compliance with and for the purpose of this provision, if no resolution to approve 
the bid has been voted on in compliance with this provision as at the end of the 
day prior to the approving resolution deadline. 
 

23.11 Ballot Procedure 
 
(a) (Application): This provision shall apply in relation to any postal 

ballot conducted under this provision. 
 
(b) (Notice): A notice of postal ballot and ballot paper shall be sent to all 

shareholders holding shares comprised in the share class in relation 
to which offers under the bid are made not less than 14 days prior to 
the date specified in the notice for closing of the postal ballot or any 
lesser period decided by the directors. 

 
(c) (Notice failure): The non-receipt of any notice of postal ballot or 

ballot paper by, or the accidental omission to give any notice of postal 
ballot or ballot paper to, any shareholder shall not invalidate the 
postal ballot or any resolution passed under the postal ballot. 

 
(d) (Contents): The notice of postal ballot shall specify: 
 

(i) the text of the proposed resolution; 
 

(ii) the date for closing of the ballot; and 
 

(iii) any other information as decided by the directors. 
 
(e) (Voter identification): Each ballot paper shall specify the name of 

the shareholder entitled to vote. 
 
(f) (Completion): Any ballot paper to be valid shall be duly completed by 

or on behalf of the shareholder entitled to vote and shall be: 
 

(i) in relation to any individual shareholder, signed by the 
shareholder or duly authorised attorney of the 
shareholder; and 

 
(ii) in relation to any corporate shareholder, executed under 

common seal of the company shareholder or signed by a 
duly authorised officer or attorney of the company 
shareholder. 
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(g) (Delivery): Any ballot paper to be valid shall be delivered to the 
Company prior to the close of business on the date specified in the 
notice of postal ballot for closing of the postal ballot at the registered 
office or share registry of the Company or any other place specified 
for that purpose in the notice of postal ballot, together with: 

 
(i) the power of attorney or any other authority under which 

the ballot paper has been signed; or 
 

(ii) a copy of that power or authority certified as a true copy 
by statutory declaration. 

 
(h) (Revocation): Any shareholder may revoke a postal ballot by written 

notice to that effect delivered to the Company prior to the close of 
business on the date for closing of the postal ballot. 

 
24. SMALL HOLDINGS 
 
24.1 Unmarketable Parcels 

 
(a) (Application): This provision shall apply in relation to the notification 

of sale by the Company of shares held by any shareholder (“small 
shareholder”) who has less than a marketable parcel of shares of 
that class (“unmarketable parcel”), to the extent permitted by and in 
compliance with this provision (“sale notice procedure”). 

 
(b) (Frequency): The Company may invoke clause 24.2 only once in any 

12 month period. 
 
(c) (Takeover lapse): The power of sale of the Company under the sale 

notice procedure of this provision shall lapse following the 
announcement of any takeover, except that that procedure may be 
started again following the close of offers made under the takeover. 

 
24.2 Sale Notice Procedure 

 
(a) (Notice): The Company shall give written notice (“sale notice”) to 

any small shareholder that the Company intends to invoke the sale 
notice procedure to effect the sale of the unmarketable parcel of that 
small shareholder. 

 
(b) (Notice contents): The sale notice shall provide to the small 

shareholder a notice period of at least 6 weeks from the date on 
which the notice is sent in which the small shareholder may notify the 
Company that the small shareholder wishes to retain the 
unmarketable parcel of that small shareholder. 

 
(c) (Sale prohibition): The Company shall not sell the unmarketable 

parcel specified in a sale notice, in the event that the small 
shareholder notifies the Company that the small shareholder wishes 
to retain the unmarketable parcel in compliance with this provision. 
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24.3 Unmarketable Parcel Transfer 
 
(a) (Sale agency): The Company shall become the agent of any small 

shareholder to sell the shares comprising the unmarketable parcel 
(“unmarketable shares”) of that small shareholder within a 
reasonable period of time through a member of ASX and to apply the 
sale proceeds under clause 24.4, where that small holder has: 

 
(i) failed to notify the Company that that small shareholder 

wishes to retain the unmarketable parcel specified in a 
sale notice; or 

 
(ii) revokes or withdraws that notice prior to the expiry of the 

notification period specified in the sale notice. 
 
(b) (Transfer completion): Any officer of the Company may execute any 

share transfer of any unmarketable shares. 
 
(c) (Multiple parcels): Shares comprised in unmarketable parcels of 2 or 

more small shareholders may be transferred under 1 share transfer, 
where those shares are sold at or about the same time to the same 
transferee. 

 
(d) (Costs): The Company shall be liable for any cost resulting from the 

transfer of unmarketable shares, except for any cost paid by the 
transferee. 

 
24.4 Sale Proceeds 

 
(a) (Transfer registration): The Company may at any time following 

receipt of the transfer proceeds upon transfer of an unmarketable 
shares: 

 
(i) remove the name of the small shareholder as holder in 

the members register; 
 

(ii) enter the name of the transferee as holder in the 
members register; and 

 
(iii) cancel any certificate of title held by the small shareholder 

relating to, 
 

those unmarketable shares. 
 
(b) (Certificate delivery): Any small shareholder shall in relation to any 

unmarketable shares for which the Company has become the sole 
agent under this provision promptly deliver to the Company: 

 
(i) any share certificate for the unmarketable shares; or 

 
(ii) a statement or undertaking (“certificate loss statement”) 

in a form satisfactory to the directors that any share 
certificate for the unmarketable shares has been lost or 
destroyed. 
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(c) (Proceeds disbursement): The Company shall pay the transfer 
proceeds to the small shareholder within 14 days following the later 
occurrence of: 

 
(i) receipt by the Company of the transfer proceeds; and 

 
(ii) delivery to the Company of any applicable share 

certificate or applicable certificate loss statement. 
 
(d) (Payment method): Payment of the transfer proceeds shall be made 

by any method in which dividends are payable to shareholders by the 
Company under clause 19.5. 

 
(e) (Unclaimed proceeds): The Company may apply the transfer 

proceeds in any matter permitted by any law relating to unclaimed 
moneys in the event that: 

 
(i) the transfer proceeds are unclaimed; or 

 
(ii) the small shareholder fails to deliver any applicable share 

certificate or certificate loss statement. 
 

24.5 Unmarketable Share Title 
 
(a) (Beneficial interest): The Company shall be entitled to treat any 

small shareholder as the holder of the absolute and entire legal 
interest in any unmarketable shares of that small shareholder or the 
right to receive their transfer proceeds and not be liable to recognise 
any equitable or other right of any other person in relation to the 
unmarketable shares or their transfer proceeds, despite any actual 
notice or other notice to the contrary, except where compelled by any 
law or judicial order. 

 
(b) (Shareholder indemnity): Any small shareholder whose 

unmarketable shares are transferred by the Company under this 
provision shall indemnify the Company from any loss resulting from 
any adverse claim by any person that that person has any equitable 
or other right to or connected with the unmarketable shares. 

 
(c) (Proceeds deduction): The Company may deduct any amount 

payable by the small shareholder under the indemnity from any 
transfer proceeds. 

 
(d) (Title protection): Any transferee of any unmarketable shares shall 

not be liable to inquire into, and the title of that transferee shall not be 
invalidated or otherwise prejudiced by, any invalidity or defect in the 
share transfer or application of transfer proceeds under this provision. 

 
(e) (Claimant remedy): Any small shareholder or other person aggrieved 

by any action by the Company under this provision shall have only a 
right in damages exclusively against the Company. 
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25. DICTIONARY 
 
Specified words and expressions for the purposes of this Constitution shall 
comprise: 
 
“action” includes: 
 
(a) any act, matter, thing, payment, transaction, review, report, delivery of 

any asset or document, activity, business, business activity, step, 
application, corporate consent or company resolution; 

 
(b) exercising, asserting, enforcing or making any right or claim; and 
 
(c) procuring any event, occurrence, consequence or payment; 
 
“actual notice” in relation to any fact, agreement or document, means actual 
knowledge or awareness, or any express notice or implied notice equivalent to 
express notice, received or acquired by any person, or any agent of that person, 
of that fact, agreement or document; 
 
“advance” in relation to any credit, means the making or extension of that credit 
at any time and in any manner or by any means; 
 
“agent” in relation to any person, includes any authorised officer, employee, 
agent, director, secretary, officer, manager, adviser, consultant, associate, 
expert, solicitor, counsel, accountant, auditor, auctioneer, valuer, assessor, 
appraiser, proxy or other employee, agent, representative, attorney, subattorney, 
contractor or person engaged by that person; 
 
“agreement” includes any contract, deed, covenant, undertaking, commitment, 
promise, understanding, acknowledgment, confirmation, term, condition, 
representation, warranty, assurance, provision, security interest, guarantee, 
waiver or legally enforceable agreement, arrangement or course of dealing, 
whether or not in writing and whether present or future, and the benefit of any 
agreement within any previous meaning; 
 
“amendment” in relation to any agreement or document, includes amendment, 
variation, modification, alteration, novation, assumption, supplement, renewal, 
replacement, substitution, exchange, or waiver of that agreement or document; 
 
“asset” means any property; 
 
“authorisation” means any authorisation or consent; 
 
“authorised officer” in relation to any company for the purposes of any 
agreement at any time, means any director, secretary or person notified in that 
capacity by that company in or under any provision of that agreement to any 
party to that agreement, without withdrawal or cancellation of that notification as 
at that time; 
 
“borrowing” in relation to any credit, means the borrowing of or raising moneys 
or incurring financial indebtedness under or in relation to that credit in any 
manner or by any means; 
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“business” in relation to any person includes any carrying on, undertaking, 
operation or promotion of, participation, engagement or involvement in or being 
concerned in any manner with any business, trade or profession, or any affairs, 
activities, operations or transactions of that business, trade or profession, at any 
time by that person; 
 
“business day” for the purposes of any agreement, means any day on which 
trading banks generally are open for business in the place of receipt of any 
written notice, payment of any moneys or performance of any liability by any 
party contemplated or required under that agreement, excluding a Saturday, 
Sunday or public holiday in that place; 
 
“business records” in relation to any person or any business or assets of that 
person, includes statutory records, accounting records, financial statements, 
financial data, operating statements, trading and financial records, sales and 
purchasing records, business, property, contractual, employee or other records, 
statements, books, vouchers, valuations, registers, supplier lists, customer lists, 
sales literature, market research reports, promotional and marketing brochures 
and materials, computer programmes, data bases, software and negatives, 
research and knowhow records, results and materials, and other papers or 
documents relating to that business or those assets, whether in machine 
readable or printed form, including any original and any copy; 
 
“claim” includes any claim, demand, right, request, requisition, requirement, 
direction, action, application, proceeding, allegation or legal action, whether 
actual, commenced, anticipated, threatened or potential; 
 
“company” includes any company, body corporate, corporation or other 
incorporated body, association, society, organisation or entity; 
 
“compliance” in relation to any law or agreement, means full, complete, due and 
punctual compliance with or performance or observance of that law or 
agreement, or any liability under that law or agreement, or satisfaction or 
fulfilment of any condition precedent or subsequent or other condition under that 
law or agreement; 
 
“consent” includes any consent, approval, permit, permission, licence, 
concurrence, confirmation, authorisation, sanction, direction, specification, 
certification, power, authority, resolution or agreement; 
 
“constitution documents” in relation to any company, means any replaceable 
rules and/or other constitution or other equivalent documents of or applicable to 
that company; 
 
“control” in relation to a company, has the meaning defined in the Corporations 
Act 2001 (Cth); 
 
“cost” means: 
 
(a) any cost, charge, expense, disbursement, fee, commission, payment, 

outgoing, insurance premium payment, levy, tax, duty, impost, fine or 
penalty, whether legally due or otherwise, incurred at any time, 
directly or indirectly; and 
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(b) in relation to legal cost, cost on a full solicitor and own client 
indemnity basis; 

 
“creation” in relation to any agreement or liability, includes execution, creation or 
conferment of, entry into or contracting, incurring or assumption of that 
agreement or liability; 
 
“credit” means any present or future loan, advance, credit facility or other 
financial accommodation; 
 
“decision” includes any decision, determination, discretion, election, opinion, 
assessment, appraisal, computation or calculation; 
 
“director” includes any alternate director or sole director; 
 
“dispute” includes dispute, disagreement, difference, challenge or objection; 
 
“dividend” in relation to any share, means: 
 
(a) any dividend, money or other distribution of assets, whether on 

account of capital or income, applied, accruing or attaching in relation 
to or in connection with that share, or any right under that share; 

 
(b) any interim dividend within any previous meaning; and 
 
(c) any right to or proceeds of any dividend within any previous meaning; 
 
“document” includes any written agreement, consent, notice, receipt, deposit 
note, acknowledgment, statement, certificate, instrument, form, notice, transfer, 
negotiable instrument, insurance policy or any document, certificate or instrument 
of title or of any other nature or description; 
 
“duty” means any tax limited to any stamp, transaction or registration duty or 
similar tax, together with any associated interest, fine, penalty, charge, fee or 
other amount, including: 
 
(a) any financial institutions duty, bank debits tax or other duty or tax 

payable by return or passed on by any bank or financial institution; 
and 

 
(b) any liability in relation to or resulting from any delay or omission to 

pay any duty within any previous meaning; 
 
“engagement” means: 
 
(a) in relation to any agent, any engagement, employment, hiring, 

retainer, authorisation of, creation of any agreement with, or 
appointment to any office or function of that agent; and 

 
(b) in relation to any legal action in connection with any person, that 

person being or becoming a party to, taking, commencing, 
threatening, being threatened, defending, opposing, or in any manner 
being subject to, affected by or involved or concerned with that legal 
action; 
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“execution” in relation to any document, includes signature and as applicable the 
execution and delivery of that document; 
 
“exercise” in relation to any right, means any exercise or enforcement of or 
obtaining or taking or discretionary decision to refrain from the exercise or 
enforcement of, that right, whether actual, attempted or contemplated; 
 
“general meeting” means any general meeting of shareholders, or class of 
shareholders; 
 
“guarantee” in relation to any person, means any guarantee, indemnity, 
undertaking, covenant, letter of credit, legally binding letter of comfort, suretyship 
document, irrevocable offer, put option or other legal liability of any nature or 
description: 
 
(a) to pay or purchase; 
 
(b) to provide moneys or credit, whether by the advance of money, 

purchase of or subscription for marketable securities, purchase of 
assets, rights or services, or otherwise, for the payment or discharge 
of; 

 
(c) to indemnify against the consequences of default in the payment of; 

or 
 
(d) to be responsible for, 
 
any liability or the financial condition or solvency or insolvency of any other 
person; 
 
“holder” in relation to any marketable security held or to be held by any person, 
means that person, or any nominee of that person, as the registered holder, 
proprietor, purchaser or transferee of that marketable security; 
 
“incapacity” in relation to any person, means any legal or other incapacity, 
disability, or limitation, or any absence or lack of, or failure in the authorisation of 
or consent to, any capacity, power, ability or entitlement, of or affecting that 
person, whether acting in its own right or any other purported capacity; 
 
“incapacitated shareholder” means any individual shareholder being subject to 
any shareholder incapacity; 
 
“indemnity” in relation to any person and in favour of any other person, means 
indemnification or reimbursement by that person against or of any loss of that 
other person immediately upon demand by written notice made to that person at 
any time by that other person; 
 
“inquiry” includes inquiry, requisition, inspection, investigation, review or audit; 
 
“invalidity” includes invalidity, nullity, voidability, avoidance, setting aside, 
unenforceability, illegality, irrecoverability, incapacity, impropriety, irregularity, 
deficiency, impairment, prohibition, postponement, suspension, extinguishment, 
frustration, failure, ineffectiveness, or limitation of or being of partial force and 
effect, whether total or partial, or liability to invalidity or invalidation within any 
previous meaning; 
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“issue” in relation to any marketable security held or to be held by any person, 
means any issue, allotment, offer, subscription, acquisition, accrual or attachment 
of that marketable security to, by or for the benefit of that person; 
 
“issue right” in relation to any marketable security held or capable of being held 
by any person, means any right or option of that person to take up, accept, call 
for or require that marketable security, or the issue of that marketable security to 
that person; 
 
“judicial order” means any judgment, order, decree, declaration, ruling, award or 
decision of any court or tribunal of competent jurisdiction, governmental agency, 
arbitrator, mediator or expert binding on any person or assets of that person; 
 
“law” includes any legislation, rule of the general law, including common law, 
equity and bankruptcy and judicial order; 
 
“legal action” means any action, application, proceeding, dispute, claim, 
counterclaim, third party claim, claim for contribution or indemnity, inquiry, 
investigation, tax claim, revocation, disallowance, objection, opposition, 
prosecution, litigation, arbitration, mediation or dispute resolution process 
commenced in, filed or lodged with, initiated by or made to any court of 
competent jurisdiction or other governmental agency, or referred or submitted to 
arbitration, mediation, resolution, determination or decision by a private arbitrator, 
mediator or expert, whether of a judicial, semi-judicial, civil, criminal or 
administrative nature and whether actual, current, anticipated, threatened or 
potential; 
 
“legal interest” in relation to any property owned or held by any person, means 
any legal and, except where that person owns or holds that property as trustee or 
fiduciary for any other person, equitable and beneficial right, interest, title, 
property, estate, tenure or restriction on use in, to or relating to, that property; 
 
“legal representative” in relation to any incapacitated shareholder, means: 
 
(a) any legal personal representative of the deceased estate; 
 
(b) any trustee in bankruptcy; or 
 
(c) any trustee, guardian, committee or other person appointed under 

any judicial order to control, manage or protect the property or 
business, 

 
of that incapacitated shareholder; 
 
“legislation” includes: 
 
(a) any statute, enactment, ordinance, code or other legislation; 
 
(b) any section or provision of that legislation; 
 
(c) any order, regulation, rule, by-law, proclamation, or statutory 

instrument made or issued under that legislation; and 
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(d) any amendment, modification, consolidation, re-enactment or 
replacement of, or substitution for, any legislation within any previous 
meaning at any time; 

 
“liability” in relation to any person, means any liability, debt, indebtedness, 
moneys, payment, cost, loss, damages, compensation, interest, expenditure, 
obligation, duty, function, responsibility, accountability, answerability, agreement, 
accountability for profits, liability to make restitution, judgment debt, fine or 
criminal or civil penalty of, due from, payable by or to be performed by that 
person at any time, whether contractual, tortuous, legal, equitable, statutory or 
otherwise and whether present, future, actual, contingent, prospective, 
ascertained or unascertained and/or alone, severally, jointly or jointly and 
severally and whether as principal or vicariously by or through any action 
performed or omitted by any agent of that person; 
 
“liquidation” includes winding up and dissolution; 
 
“loss” includes any loss, liability, damage, destruction, injury, accident, claim, 
economic loss, consequential loss of profits or cost incurred at any time, and any 
fact causing or giving rise to any loss within any previous meaning, whether 
directly or indirectly, actually or potentially; 
 
“marketable security” means: 
 
(a) any share; 
 
(b) any debenture, stock, option, bond or promissory note created or 

issued by any company or governmental agency or entity; 
 
(c) any unit or other interest in a unit trust or managed investment 

scheme as defined in the Corporations Act 2001 (Cth); or 
 
(d) any right or option in relation to any marketable security within any 

previous meaning, 
 
but excludes any negotiable instrument, except for a promissory note; 
 
“money” means any money, cash, sum, fund, payment, benefit or bonus; 
 
“month” means calendar month; 
 
“negotiable instruments” includes cheques, promissory notes, bills of exchange 
and other negotiable instruments; 
 
“new right” in relation to any marketable security in which any person has a legal 
interest, means any new or additional marketable security, issue right, or other 
right, asset or moneys issued, or to be issued, to that person at any time in 
relation to or in connection with that marketable security, whether by way of new 
issue, bonus issue, rights issue, purchase, transfer, option, redemption, capital 
return, capital reduction, cancellation, forfeiture, consolidation, substitution, 
subdivision, splitting, conversion, reclassification, preference or otherwise; 
 
“notice” includes any notice, claim, consent, disclosure, notification, request, 
requisition, order, direction, certificate, receipt, acknowledgment, communication, 
appointment, waiver, acquiescence or indulgence; 
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“payment” means: 
 
(a) payment, repayment, compulsory prepayment; consideration and 

satisfaction; and 
 
(b) in relation to any payment within any previous meaning of any liability, 

the full, complete, due and punctual payment of that liability; 
 
“performance” means: 
 
(a) in relation to any agreement or any liability under that agreement, the 

full, complete, due and punctual performance, completion, fulfilment, 
effectuation, observance, payment, discharge or satisfaction of, or 
compliance with, that agreement or liability; 

 
(b) in relation to any action, the doing, making, taking, carrying out, 

conduct, carrying on, undertaking, effectuation, achievement, 
procurement or ensuring of, or engagement or involvement in, that 
action; and 

 
(c) in relation to any right, the exercise, assertion or enforcement of that 

right;  
 
“person” includes any natural person, company or other entity; 
 
“power” includes any right; 
 
“presence” in relation to any shareholder at any company meeting, means that 
shareholder being present at that meeting in person or by proxy, attorney, 
representative or other permitted agent; 
 
“proceeds” in relation to any asset in which any person has a legal interest, 
includes the proceeds of or resulting or derived from any sale, transfer, collection, 
recovery or realisation of that asset comprising any form or nature of property, 
whether present or future, actual or contingent, direct or indirect, held, due, 
assured, paid or payable or recovered or recoverable by or to that person, 
including cash, moneys, book and other debts, cheques, payment, money or 
credit orders, transfers or transmissions of any nature or description by any 
means, bills of exchange, promissory notes and other negotiable and other 
similar instruments, together with any accrued interest; 
 
“property” includes any money, goods, thing in action, right, land, business 
undertaking, intangible asset, intellectual property and any other real or personal 
property of any nature or description, whether present or future, tangible or 
intangible, vested or contingent and any legal, equitable or statutory right, title, 
estate, tenure, interest, income, revenue or benefit in, under, derived from or 
incidental to that property; 
 
“proportional takeover bid” has the meaning defined in the Corporations Act 
2001 (Cth); 
 
“provision” in relation to any agreement, document, consent or legislation, 
includes any term, condition, representation, declaration, clause, chapter, part, 
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division, section or schedule expressed or contained in or executed or created 
under that agreement, document, consent or legislation; 
 
“registration” in relation to the issue or transfer of any marketable security to any 
person, means the registration, recording or entry of the name of that person as 
registered holder or proprietor of that marketable security in the register of 
members or other applicable register relating to marketable securities of the 
company issuing that marketable security; 
 
“related party” has the meaning defined in the Corporations Act 2001 (Cth); 
 
“restriction” includes restriction, limitation, qualification and liability; 
 
“right” includes any right, equity, interest, entitlement, remedy, benefit, 
advantage, entitlement, privilege, bonus, claim, power, authority, authorisation, 
function, discretion, option or right to make or give any notice, claim, request or 
requisition; 
 
“seal” means any common seal or duplicate common seal; 
 
“secured party” means any person holding or entitled to any security interest, or 
any right under any security interest; 
 
“security interest” includes: 
 
(a) any mortgage, charge, pledge, lien, trust or power created or 

conferred in relation to any asset; 
 
(b) any title retention interest or other proprietary title or legal interest 

retained or reserved in any asset; 
 
(c) any other right conferred on, or agreement with, any creditor to be 

paid in priority or preference to other creditors by recourse to any 
asset or its proceeds; 

 
(d) any acknowledgment or confirmation of any liability; or 
 
(e) any agreement or document created to achieve or effect any security 

interest within any previous meaning, 
 
by way of security for the payment or performance of any liability; 
 
“share” means: 
 
(a) any share; 
 
(b) any issue right or new right relating to any share; and 
 
(c) any right in relation to any share within any previous meaning, 
 
excluding any share option; 
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“share call” means: 
 
(a) any call on the holder relating to that share or any instalment of that 

call; and 
 
(b) any instalment or other amount payable by the holder under the issue 

provisions of that share, whether at any fixed time or otherwise and 
whether or not payable subsequent to any call on the holder; 

 
“share payment amount” in relation to any share, means any amount paid, or 
credited as paid, on that share under any share call; 
 
“shareholder” means the holder of any share, and includes any member 
registered in the register of members of any company; 
 
“shareholder incapacity” in relation to any individual shareholder, means: 
 
(a) the death of that shareholder; 
 
(b) the bankruptcy of that shareholder; or 
 
(c) that shareholder, or the business or property of that shareholder, 

becoming subject to any judicial order made under any law relating to 
mental or physical health or welfare; 

 
“statutory records” in relation to any company, includes any register, book, 
minute book, ledger or other record required to be kept by that company under 
the Corporations Act 2001 (Cth) or any other applicable law; 
 
“subsidiary” in relation to: 
 
(a) a body corporate, means a subsidiary within the meaning of Division 

6 of Part 1.2 of the Corporations Act 2001 (Cth); 
 
(b) a trust, means a trust that would be a subsidiary within that meaning if 

it were a company equating for this purpose: 
 

(i) shares with the beneficial interests or units held in the 
trust; and 

 
(ii) the board of directors with the trustee; and 

 
(c) a body corporate or subtrust owned or held as an asset of a trust, 

means a subsidiary within any previous meaning which would be 
applicable if the trust were a body corporate; 

 
“tax” includes any tax, levy, impost, assessment, deduction, charge, rate, duty or 
compulsory loan or withholding levied, imposed, assessed or collected by or 
under any legislation or governmental agency, including any income, company, 
undistributed profits, payroll, sales, goods, services, value added, capital gains, 
withholding, prescribed payments, land, rating, stamp, transaction, social service, 
workers compensation and customs tax, duty, charge, contribution, levy and 
obligation, together with any associated interest, penalty, fine, charge and fee or 
other amount; 
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“termination” in relation to any right, consent, agreement or document, includes 
any termination, rescission, cancellation, discharge, determination, release, 
avoidance, setting aside, invalidity, invalidation, surrender, repudiation, 
disclaimer, abandonment, forfeiture, loss, writing off, redemption, forgoing, expiry, 
extinguishment, repeal, discontinuance, revocation or withholding of that right, 
consent, agreement or document, or any acceptance of any termination within 
any previous meaning; 
 
“title document” in relation to any marketable security, means any certificate or 
other document or agreement evidencing the legal interest of any person to that 
marketable security; 
 
“transfer” in relation to any asset, include any transfer, assignment, assurance, 
delivery of possession, payment, sale, purchase, vesting, realisation, exchange 
or disposal of, or dealing with, that asset; 
 
“validity” in relation to any agreement, document, right or consent, includes the 
validity, subsistence, enforceability, legality, recoverability, propriety, regularity 
and maintenance in full force and effect of that agreement, document, right or 
consent; 
 
“waiver” in relation to any agreement or document, includes any full or partial 
waiver of or consent to departure from any provision of, or grant to any person of 
any indulgence, forbearance, concession, extension of time for payment or 
performance of any liability or agreement to restrict or restrain any right of 
enforcement or legal action or other right under, that agreement or document; 
and 
 
“writing” includes facsimile transmission and any other means of communication 
or reproduction of words in a tangible and permanently visible form. 
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