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Corporations Law  
 

A Com pany Lim ited by Sh are s  
 
 

CO NSTITUTIO N 
 

of 
 

SUGAR  TERMINALS LIM ITED 
 

1. DEFINITIO NS AND INTER PRETATIO N 

1.1 Definitions 
 
In th is Constitution, unles s  a contrary intention appears , th e  follow ing term s  h ave th e  m eaning s et 
out beside th em :- 
 

Active Grow er a Grow er w h o:- 

(a) h olds a Cane Production Area or w h o leas e s  a Cane 
Production Area (or part th ereof) and w h o h as delivered 
Sugar Cane to a M ill in Queensland during th e  current 
year’s Production Season; 

(b)  is an Exem pt Active Grow er; or 

(c) e stablis h e s  to th e  satisfaction of th e Directors  th at h e  or 
s h e  w ill be able to m e et th e  re quirem ents  of being an 
Active Grow er in e ith er paragraph  (a) or (b) above, w ith in 
such  period of tim e determ ined by th e  Directors  from  tim e  
to tim e  and w h o h as  m et th os e  re quirem ents before  th e  
expiration of th at tim e period. 

 

Active  M iller a M ill O w ner w h o:- 

(a) h as  rece ived Sugar Cane from  Active Grow ers  and w h o 
h as  proces s ed or crus h ed th at Sugar Cane during th e 
current year’s Production Season; 

(b) is  an Exem pt Active  M iller; or  

(c) e stablis h e s  to th e  satisfaction of th e  Directors  th at h e  or 
s h e  w ill be able to m e et th e  re quirem ents  of being an 
Active  M iller in e ith er paragraph  (a) or (b) above, w ith in 
such  period of tim e determ ined by th e  Directors  from  tim e 
to tim e  and w h o h as  m et th os e  re quirem ents before  th e  
expiration of th at tim e period. 
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Address (a) in th e  cas e  of a M em ber, th e  addre s s  of th e  M em ber in th e 
R egister; 

(b) in th e  cas e  of a Director or th e  auditors  of th e  Com pany; 
such  addre s s  of th at person derived from  inform ation th at 
is  available to th e  public from  th e Australian Securitie s  
and Investm ent Com m is s ion; and 

(c) in th e  cas e  of any Recipient, such  addre s s  (if any), 
w h eth er w ith in or outs ide th e  Jurisdiction, as  notified in 
w riting to th e Com pany by th e  R ecipient for th e  purpos e  
of s e rving notice  on th at R ecipient. 

 

Business Day a day w h ich  is  not a Saturday, Sunday or public h oliday in th e 
Jurisdiction. 

 

Cane Production Area An entitlem ent under th e  Sugar Industry Act 19 9 9  to enter into a 
supply agre em ent w ith  th e  ow ner of a particular M ill for th e 
supply to th at M ill of Sugar Cane grow n on a particular num ber 
of h ectare s  s ituated w ith in land of a particular description. 

 

Certificate a certificate in re spect of Sh are s . 

 

Com pany Sugar Term inals Lim ited w h atever its  nam e m ay be from  tim e  to 
tim e . 

 

Corporations Law  h as  th e  m eaning given to th at term  by Part 3 of th e  Corporations 
(Que e nsland) Act 19 9 0, to th e  extent to w h ich  it applie s  to th e 
Com pany. 

 

Corporation any body corporate, w h eth er form ed or incorporated w ith in or 
outs ide th e  Jurisdiction. 

 

Debenture a debenture , debenture  stock  (perpetual, redeem able or 
oth erw is e), bond, note, ch arge , bill of sale, oth er s ecurity or debt 
instrum ent. 

 

Director a Director for th e tim e being of th e  Com pany. 
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Eligible Voter in relation to a m e eting of M em bers : 

(a) a M em ber; 

(b) a proxy of a M em ber; 

(c) an attorney of a M em ber; or 

(d) th e  R epre s entative of a M em ber. 

 

Executive Director a Director w h o is  an em ployee (w h eth er full-tim e  or part-tim e) of 
th e  Com pany or of any related body corporate of th e  Com pany. 

 

Exem pt Active Grow er a person w h o w as an Active Grow er and w h o:- 

(a) e stablis h e s  to th e satisfaction of th e  Directors th at:- 

(i) th e  person is a Grow er; 

(ii) th e  person ceased to be an Active Grow er becaus e  
of natural events  (such  as drough t, flood, storm , 
h ail, fire  or pestilence); and 

(iii) th ere  are  reasonable grounds for believing th at th e 
person w ill again becom e an Active Grow er w ith in 
th e  m eaning of paragraph  (a) of th e definition of 
“Active Grow er” w ith in such  period of tim e 
determ ined by th e  Directors  (“Active Grow er 
Exem ption Period”); and 

(b) th e  Directors determ ine  th at th e  person be an Exem pt Active 
Grow er. 

 

Exem pt Active  M iller a person w h o w as an Active  M iller and w h o:- 

(a) e stablis h e s  to th e satisfaction of th e  Directors th at:- 

(i) th e  person is a M ill O w ner; 

(ii) th e  person ceased to be  an Active  M iller becaus e  
of an event beyond th e  person’s reasonable 
control and th e  person h as  tak en all proper 
precautions  against th e  occurrence  of th at event; 
and 

(iii) th ere  are  reasonable grounds  for believing th at th e 
person w ill again becom e an Active  M iller w ith in 
paragraph  (a) of th e  definition of “Active  M iller” 
w ith in such  period of tim e determ ined by th e 
Directors  (“Active  M iller Exem ption Period”); 
and 

(b) th e  Directors determ ine  th at th e  person be an Exem pt Active 
M iller. 
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Exem pt Stock  M ark ets th e  m ark ets  for "G" Class Sh are s  and "M " Clas s  Sh are s  
e stablis h ed pursuant to s ection 771 of th e  Corporations  Law . 

 

"F" Class Rede em able 
Preference Sh ares 

th e  "F" clas s  redeem able preference  s h are s  is sued by th e 
Com pany. 

 

First Directors th e  persons de scribed in Article 17.2 of th is  Constitution as 
Directors  of th e Com pany. 

 

"G" Class Sh ares th e  "G" class  s h are s  is sued by th e  Com pany. 

 

"G" Class Sh areh olders at any tim e , all of th e  persons th en h olding th e  is sued "G" Class 
Sh are s  and “"G" Class Sh are h older” m eans any one  of th em . 

 

Group Com pany th e Com pany or a subsidiary of th e Com pany. 

 

Grow er Director a Director appointed or elected by th e  h olders  of "G" Clas s  
Sh are s  pursuant to Article 17.3(a) or Article 18.5.  

 

Grow er any person w h o grow s Sugar Cane, including: 

(a) a person w h o doe s  so as  truste e; 

(b) a person w h o doe s  so as  executor or personal 
repre s entative; and 

(c) if Sugar Cane is  grow n under a partners h ip or 
s h arefarm ing agre em ent, any party to th e  agre em ent. 

 

Inactive Grow er (a) a Grow er w h o h as  not been an Active Grow er for 2 
cons ecutive Production Seasons  or part th ereof; 

(b) an Exem pt Active Grow er w h o fails to m e et th e  
re quirem ents  of being an Active Grow er prior to th e  
expiration of th e Active Grow er Exem ption Period;  

(c) a Grow er w h o h as previously establis h ed to th e  
satisfaction of th e  Directors  th at h e  or s h e  w ill be able to 
m e et th e  re quirem ents  of being an Active Grow er w ith in 
e ith er paragraph  (a) or (b) of th e definition of “Active 
Grow er” w ith in a particular tim e  period determ ined by th e  
Directors but w h o h as not m et th os e  re quirem ents before  
th e  expiration of th at tim e  period; 

(d) an Active Grow er w h o is  a natural person and w h o is  an 
undisch arged bank rupt; or 

 

(e) an Active Grow er th at is  a com pany or a body corporate 
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in relation to w h ich  an Insolvency Event occurs  or w h ich  
is dissolved or oth erw is e  ceas e s  to exist. 

 

Inactive  M iller (a) a M ill O w ner w h o h as  not been an Active M iller for 2 
cons ecutive Production Seasons  or part th ereof; 

(b) an Exem pt Active  M iller w h o fails to m e et th e  
re quirem ents  of being an Active  M iller prior to th e  
expiration of th e Active  M iller Exem ption Period; 

(c) a M iller w h o h as  previously establis h ed to th e  satisfaction 
of th e  Directors  th at h e  or sh e  w ill be able to m e et th e  
re quirem ents  of being an Active  M iller w ith in eith er 
paragraph  (a) or (b) of th e definition of “Active  M iller” 
w ith in a particular tim e  period determ ined by th e  
Directors but w h o h as not m et th os e  re quirem ents before  
th e  expiration of th at tim e  period; 

(d) an Active  M iller th at is  a com pany or a body corporate in 
relation to w h ich  an Insolvency Event occurs  or w h ich  is  
dissolved or oth erw is e  ceas e s  to exist. 

 

Independent Director a Director appointed by th e  Directors under Article 17.5. 

 

Industry Director a non-executive Director w h o is  a Grow er Director or a M iller 
Director. 

 

Initial Sh areh older th e Queensland Sugar Corporation. 

 

Insolvency Event in relation to an Active Grow er or Active  M iller, th e h appening of 
any of th e  follow ing events :- 

(a) th e  m ak ing of a w inding up order; 

(b) th e  appointm ent of a liquidator or provis ional liquidator 
w h eth er or not under an order;  

(c) th e  appointm ent of an adm inistrator; 

(d) entering into a sch em e  or arrangem ent or com pos ition w ith  
or as s ignm ent for th e benefit of creditors , except to 
reconstruct or am algam ate w h ile solvent; 

(e) tak ing any steps  to obtain protection or be ing granted 
protection from  creditors; 

(f) th e  appointm ent of a rece iver, rece iver and m anager or 
agent in pos s e s s ion unles s  th e Directors  are satisfied th at th e 
rece iver, rece iver and m anager or agent in pos s e s s ion w ill 
com e w ith in th e  m eaning of e ith er Active Grow er or Active 
M iller. 
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Jurisdiction th e  State of Queensland. 

 

"M " Class Sh ares th e  "M " clas s  s h are s  is sued by th e  Com pany. 

 

"M " Class Sh areh olders at any tim e , all of th e  persons  th en h olding th e  is sued "M " Class 
Sh are s  and “"M " Class Sh are h older” m eans any one  of th em . 

 

M ark et R ules th e  rules  for th e  operation of th e Exem pt Stock  M ark ets  as 
am ended from  tim e  to tim e . 

 

M em ber a person w h os e  nam e is  entered in th e  R egister as  th e  h older of a 
Sh are . 

 

M ill w ork s  th at are  e quipped for th e  m anufacture  of Sugar from  Sugar 
Cane. 

 

M ill O w ner m eans  an entity th at ow ns a M ill or a R elated Entity of an entity 
th at ow ns  a M ill. 

 

M iller Director a Director appointed or elected by th e  h olders  of "M " Class 
Sh are s  pursuant to Article 17.3(b) or Article 18.5.  

 

Non-Executive Directors all Directors  oth er th an Executive Directors . 

 

O ffice th e  registered office  for th e  tim e being of th e  Com pany. 

 

O fficer h as  th e  m eaning given in: 

(a) s ection 241(4) of th e  Corporations  Law , in th e  cas e  of 
Article 34; and; 

(b) s ection 82A of th e  Corporations  Law , in all oth er case s . 

 

O ption an option over an Unis sued Sh are . 

 

Paid Up includes credited as paid up. 
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Personal R epresentative in relation to a deceased person, th e  legal personal repre s entative, 
executor or adm inistrator of th at person's  e state. 

 

Prescribed Notice in relation to a m e eting, notice  given in accordance w ith  th is 
Constitution for th e  Pre scribed period or such  s h orter period of 
notice  allow ed under th e Corporations Law . 

 

Prescribed Period 21 days. 

 

Prescrib ed  Rate 10% per annum  or such  oth er rate  as  th e  Directors  m ay determ ine 
from  tim e  to tim e . 

 

Proceedings in relation to a person, any proceedings  (w h eth er civil or 
crim inal) in w h ich  it is  alleged th at th e  person h as done  or 
om itted to do som e  act, m atter or th ing: 

(a) in h is  or h e r capacity as  an O fficer of a Group Com pany; 
or 

(b) in th e  cours e  of acting in connection w ith  th e  affairs  of a 
Group Com pany; or 

(c) oth erw is e  aris ing out of th e  person h olding office  as  an 
O fficer of a Group Com pany, 

including proceedings  alleging th at h e  or s h e  w as  guilty of 
negligence, default, breach  of trust or breach  of duty in relation 
to a Group Com pany. 

 

Production Season th e  period in any calendar year for each  m ill area in w h ich  Sugar 
Cane is  delivered to a M ill for proces s ing or crush ing. 

 

R ecipient a M em ber or oth er person rece iving notice under th is 
Constitution. 

 

R ecord Date th e  tim e  and date fixed by th e  Directors  under Article 27.2(b) for 
determ ining entitlem ents to a dividend. 

 

Register th e  register of M em bers k ept under th e  Corporations  Law  and, 
w h ere  appropriate , includes any branch  register. 
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Related Entity m eans  w h ere  an entity is : 

(a) a 100% h olding com pany of anoth er entity; 

(b) a w h olly ow ned subs idiary of anoth er entity; 

(c) a w h olly ow ned subsidiary of a 100% h olding com pany of 
anoth er entity, 

th e  first m entioned entity are  related. 

 

Representative a person appointed under Article 16.11 or under s ection 250D of 
th e  Corporations Law . 

 

Retiring M em ber h as  th e  m eaning given in Article 3.7. 

 

Seal th e  com m on s eal of th e  Com pany (if any), and as th e  context 
allow s, includes a Sh are  Seal. 

 

Secretary th e  s ecretary for th e  tim e being of th e  Com pany, and if th ere  are  
joint s ecretarie s , any one  or m ore  of such  joint s ecretarie s . 

 

Sh are a s h are  in th e  capital of th e  Com pany. 

 

Sh are Seal a duplicate of th e  com m on s eal of th e  Com pany w ith  th e  addition 
on its  face of th e  w ords  “Sh are  Seal” or “Certificate Seal”. 

 

Sugar raw  sugar, refined sugar, crystal sugar, sugar syrups , inverted 
syrups , liquid sugar, m olas s e s  and any oth er form  of sugar w h ich  
is  m anufactured. 

 

Sugar Cane any plant or part of a plant of th e  genus  Sacch arum  or any h ybrid 
of Sugar Cane. 

 

Sugar Industry 
Associations 

th e Australian Sugar M illing Council, th e Queensland Cane 
Grow ers  Council and th e Australian Cane Farm ers Association 
Lim ited. 

 

Tech nology includes radio, teleph one , closed circuit televis ion or oth er 
electronic m eans  or telecom m unications device  for audio or 
audio-visual com m unication. 

 

Transfer Notice h as  th e  m eaning given in Article 3.7. 
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Transm ittee a person entitled to a Sh are becaus e  of: 

(a) th e death , bank ruptcy or m ental incapacity of a M em ber; 
or 

(b) a M em ber being subject to a Vesting Event. 

 

Vesting Event in relation to a Sh are  of a M em ber, th e  ve sting in, or transfer (not 
being a transfer of a Sh are  in accordance w ith  Article 9 ) to, a person 
(oth er th an th at M em ber) of th at Sh are  pursuant to: 

(a) any legislation, statute, ordinance, code or oth er law ;  

(b) any order of a court of com petent jurisdiction; or 

(c) any oth er m eth od by w h ich  s ecuritie s  (as defined in th e  
Corporations Law ) m ay ve st in, or be  transferred to, a 
person w ith out th at person becom ing a M em ber. 

 

1.2 Interpretation 
 
In th is  Constitution:  

(a) h eadings  are  for convenience  only and do not affect m eaning; 

and unles s  th e contrary intention appears : 

(b) w ords  im porting th e  s ingular num ber include th e  plural num ber and vice  versa; 

(c) w ords  im porting any gender include all oth er genders; 

(d) a reference  to a person includes a corporation, a partners h ip, a body corporate, an 
unincorporated as sociation and a statutory auth ority; 

(e) w h ere  any w ord or ph ras e  is  given a defined m eaning any oth er part of spe ech  or 
gram m atical form  in re spect of th at w ord or ph ras e  h as  a corre sponding m eaning; 

(f) a reference  to an Article or a Sch edule is  to an article or a sch edule of th is  Constitution 
and a reference  in a Sch edule to a paragraph  is  to a paragraph  of th at Sch edule; 

(g) any Sch edule is part of th is Constitution; 

(h ) a reference  to th is  Constitution is  to th is  Constitution (and w h ere  applicable any of its  
provisions) as am ended, supplem ented or replaced from  tim e  to tim e; 

(i) a reference  to any legislation or to any section or provis ion th ereof includes any statutory 
m odification, am endm ent or re -enactm ent or any statutory provis ion substituted for it; 

(j) a reference  to a m e eting of M em bers  includes a m e eting of any class of M em bers; and 
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(k ) any pow er, righ t, discretion or auth ority conferred upon any person or groups  of persons  
under th is  Constitution m ay be exercised at any tim e  and from  tim e  to tim e . 

1.3 Application of Corporations Law  
 

Except so far as  a contrary intention appears  anyw h ere  in th is Constitution: 

(a) s ection 110B of th e  Corporations  Law  is  to operate to apply provis ions  of th e  Corporations 
Law  in th e  interpretation of th is  Constitution so far as  th ey can apply and w ith  such  
ch ange s  as  are  nece s sary as  if th is  Constitution w e re  an instrum ent m ade under th e  
Corporations Law , but is not to so apply sections  105, 109D , 109 X and 109Y; 

(b) an expre s s ion used in a particular Part or Division of th e  Corporations  Law  w h ich  is  given 
a special m eaning by any provis ion of th at Part or Divis ion for th e  purpos e s  of th at Part or 
Division (or any part th ereof) h as , in any provis ion of th is Constitution w h ich  deals w ith  a 
m atter dealt w ith  by th at Part or Divis ion (or part th ereof), th e  sam e  m eaning as  in th at 
Part or Divis ion; 

(c) an expre s s ion w h ich  is  given a general m eaning by any provis ion of th e  Corporations  Law  
h as  th e  sam e  m eaning in th is Constitution; and 

(d) s ection 110C of th e Corporations  Law  (w h ich  deals am ongst oth er th ings w ith  s everance of 
invalid provis ions) applie s  in th e  interpretation and operation of th is Constitution as  if it 
w as  an instrum ent m ade under th e  Corporations Law . 

1.4 Inconsistencies 

(a) To th e  extent th at th e  provis ions  of th is  Constitution are  incons istent w ith  th e  Corporations 
Law , th e  Corporations  Law  w ill prevail. 

(b) For th e  purpose s  of th is Constitution, if th e provis ions  of th e  Corporations Law  and th e 
M ark et Rules conflict on th e  sam e  m atter, th e  provis ions  of th e  Corporations  Law  prevail. 

1.5 Replaceable rules 
 
Each  of th e  provis ions  of th e  s ections or sub-s ections  of th e  Corporations  Law  w h ich  w ould but for 
th is  Article 1.5 apply to th e  Com pany as  a replaceable rule in accordance  w ith  s ection 135(1) of 
th e  Corporations Law  is displaced and does not apply to th e  Com pany. 



12

 
Constitution – Sugar Te rm inals  Lim ite d 1 Se pte m be r 2000 
 page  12 
 

2. SH ARES 

2.1 Classes of Sh ares 
 

Th e  unis sued Sh are s  of th e Com pany, on is sue , s h all be divided into th e  follow ing class e s : 

(a) "G" Clas s  Sh are s;  

(b) "M " Class Sh are s; 

(c) "F" Class  Rede em able Preference  Sh are s . 

2.2 Control of Directors 
 

Th e  unis sued Sh are s  and all Options are  under th e  control of th e Directors  w h o, subject to: 

(a) th e  Corporations Law ; 

(b) th e  provis ions  of th is  Constitution, particularly, Article 2.3; and 

(c) any righ ts  for th e tim e being attach ed to any special clas s  of  Sh are s , 

m ay, on beh alf of th e  Com pany: 

(d) allot, is sue  or oth erw ise dispos e  of th os e  unis sued Sh are s  to th e  Initial Sh are h olders , 
Active Grow ers or Active  M illers  only, on such  term s  and conditions , at such  tim e s , w ith  
such  preferred, deferred, q ualified or oth er righ ts  or re strictions  (including th e  righ t to 
h ave any am ounts  payable to th e  h older, w h eth er by w ay of or on account of dividends, 
repaym ent of capital or participation in surplus as s ets or profits  of th e  Com pany paid in th e  
currency of a country oth er th an Australia), and for such  cons ideration as  th e  Directors 
th ink  fit; and 

(e) grant O ptions on such  term s  and conditions , at such  tim e s  and for such  consideration as  th e  
Directors  th ink  fit. 

2.3 Num ber of "G" Class and "M " Class Sh ares 

Th e Directors  m ust us e  th e ir be st endeavours  to ensure  th at at any tim e  th e  total num ber of "M " 
Clas s  Sh are s  is sued is not les s  th an 56.9%  and not m ore  th an 57% of th e  total num ber of "G" 
Clas s  Sh are s  issued. 

2.4 Preference sh ares 

Th e Com pany m ay issue any Sh ares  as  preference  Sh are s  including: 

(a) preference  Sh are s  w h ich  are  liable to be redeem ed in a m anner perm itted by th e 
Corporations Law ; and 

(b) preference  Sh are s  in accordance w ith  th e  term s  of Sch edule 1. 
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2.5 Effect of Applications for Sh ares 
 

W h ere  th e  Com pany rece ive s  an application for a Sh are  s igned by or on be h alf of th e  applicant and 
th e  Com pany allots a Sh are  to th e  applicant as a cons e quence  of th at application, th e  application is 
to be treated as : 

(a) an agre em ent by th e  applicant to accept th at Sh are  subject to th e  term s  and conditions  on 
w h ich  th e Sh are  is  allotted; 

(b) a re que st by th e applicant for th e  Com pany to enter th e  applicant’s nam e in th e  R egister in 
re spect of th at Sh are; and 

(c) an agre em ent by th e  applicant to becom e a M em ber and, subject to th e  Corporations  Law , 
to be bound by th is  Constitution on be ing registered as th e  h older of th at Sh are . 

2.6 Brok erage and com m ission on subscriptions for unissued Sh ares 

(a) Th e Com pany m ay pay brok erage  or com m ission to a person in re spect of th at person or 
anoth er person agre e ing to subscribe for  unis sued Sh are s . 

(b) Subject to Article 3, paym ents by w ay of brok erage  or com m ission m ay be satisfied by th e 
paym ent of cas h , by th e  allotm ent of fully or partly paid Sh are s  or partly by th e  paym ent 
of cas h  and partly by th e  allotm ent of fully or partly paid Sh are s . 

3. SH ARE RIGH TS 

3.1 Sh areh olding Qualifications 

(a) "G" Clas s  Sh are s  s h all only be is sued to: 
 
(i) th e  Initial Sh are h older provided th e date  of issue is prior to 31 August 2000; or 
(ii) Active Grow ers . 

(b) "M " Class Sh are s  s h all only be issued to: 
 
(i) th e  Initial Sh are h older provided th e date  of issue is prior to 31 August 2000; or 
(ii) or Active  Millers .  

3.2 R igh ts and Restrictions attach ing to "G" Class Sh ares 

(a) Subject to Article 3.2(b), th e  h older of a “G” Class  Sh are  s h all h ave th e follow ing righ ts : 
  

(i) th e  righ t to rece ive notice  of and to attend general m eetings of th e  Com pany; 
(ii) th e  righ t to rece ive notice  of and to attend class m e etings  of th e  "G" Class 

Sh are h olders; 
(iii) in a w inding up or reduction of capital of th e  Com pany, th e  righ t to repaym ent of 

th e  capital paid up th ereon and to participate in th e distribution of th e  surplus 
as s ets  of th e  Com pany;  

(iv) th e  righ t to rece ive dividends as determ ined from  tim e  to tim e by th e  Directors; 
and 
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(v) at any clas s  m e eting of "G" Clas s  Sh are h olders or any general m eeting or annual 
general m eeting, to vote in th e  m anner provided in th is  Constitution. 

(b) Th e h olders  of "G" Class Sh are s  are  subject to th e follow ing re strictions : 
 
(i) "G" Clas s  Sh ares do not confer any righ t to vote on a re solution for th e  rem oval 

from  office  of a M iller Director or to attend class m e etings  of th e  "M " Clas s  
Sh are h olders; and 

 
(ii) On a poll at a m e eting of M em bers , no h older of "G" Clas s  Sh are s , being pre s ent 

in person, or by proxy or attorney or by R epre s entative, m ay vote m ore  th an th e 
num ber of vote s  e qual to 5% of th e  total num ber of "G" Clas s  Sh are s . 

3.3 R igh ts and Restrictions attach ing to "M " Class Sh ares 

(a) Subject to Article 3.3(b), th e  h older of an "M " Class Sh are  s h all h ave th e  follow ing righ ts : 
  

(i) th e  righ t to rece ive notice  of and to attend general m eetings of th e  Com pany; 
(ii) th e  righ t to rece ive notice  of and to attend clas s  m e etings  of th e  "M " Class 

Sh are h olders; 
(iii) in a w inding up or reduction of capital of th e  Com pany, th e  righ t to repaym ent of 

th e  capital paid up th ereon and to participate in th e distribution of th e  surplus 
as s ets  of th e  Com pany; 

(iv) th e  righ t to rece ive dividends as determ ined from  tim e  to tim e by th e  Directors; 
and 

(v) at any clas s  m e eting of "M " Clas s  Sh are h olders  or any general m eeting or annual 
general m eeting, to vote in th e  m anner provided in th is  Constitution. 

(b) Th e h olders  of "M " Class Sh are s  are subject to th e  follow ing re strictions : 
 
(i) "M " Clas s  Sh ares do not confer any righ t to vote on a re solution for th e rem oval 

from  office  of a Grow er Director or to attend class m e etings  of th e  "G" Clas s  
Sh are h olders . 

3.4 R igh ts and Restrictions attach ing to "F" Class Rede em able Preference Sh ares 
 

Th e  follow ing righ ts and re strictions  s h all attach  to "F" Class  Rede em able Preference  Sh are s : 

(a) "F" Class  Rede em able Preference  Sh are s  s h all not confer on th e  h olders  any righ t to 
paym ent of dividends or any righ t to vote; 

(b) a reference  in th is  Constitution to th e  order in w h ich  th e  s h are s  are  to be  repaid, insofar as  
th e  reference  is  th e  "F" Class  Rede em able Preference  Sh are s , s h all be read as  excluding 
any furth er righ t to participate in th e  surplus as s ets  or profits; 

(c) th e  Com pany re s e rve s  th e  righ t at any tim e  or from  tim e  to tim e  to redeem  such  of th e  said 
"F" Class  Rede em able Preference  Sh are s  as  it m ay from  tim e  to tim e determ ine .  Such  
redem ption s h all be effected by notice  in w riting to th e  h older or h olders  of th e  "F" Clas s  
Rede em able Sh are s  at th e  relevant h older’s Addre s s  and each  notice  s h all be accom panied 
by th e  Com pany's ch e que  or by a bank  ch e que , bank  draft or m oney order for th e  am ount 
payable to th e  h older to w h om  th e notice  is sent. 
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3.5 Applications for "G" Class Sh ares and "M " Class Sh ares 

(a) An application for "G" Clas s  Sh are s  m ust be accom panied by evidence  e stablis h ing to th e  
Directors’ reasonable satisfaction th at th e  applicant is an Initial Sh are h older or an Active 
Grow er. 

(b) An application for "M " Clas s  Sh are s  m ust be accom panied by evidence  e stablis h ing to th e  
Directors’ reasonable satisfaction th at th e  applicant is an Initial Sh are h older or an Active 
M iller. 

(c) Th e Directors  m ust refus e  an application for Sh are s  if, in th e  re asonable opinion of th e  
Directors : 
 
(i) th e  application, if approved, w ould re sult in a breach  of Article 2.3; 
(ii) w h ere  th e  application is  for "G" Clas s  Sh are s , th e  applicant is  not an Initial 

Sh are h older or an Active Grow er; or 
(iii) w h ere  th e  application is  for "M " Clas s  Sh are s , th e  applicant is  not an Initial 

Sh are h older or an Active  M iller. 

3.6 Active Grow er or Active  Miller becom ing inactive 

(a) A Mem ber w h o becom es an Inactive Grow er m ust:- 
 
(i) dispose of all of th e ir "G" Clas s  Sh are s  as  soon as practicable after becom ing an 

Inactive Grow er; and 
 
(ii) im m ediately notify th e  Directors  in w riting th at th ey h ave becom e an Inactive  

Grow er. 

(b) A Mem ber w h o becom es an Inactive  M iller m ust:- 
 
(i) dispose of all th e ir "M " Class Sh are s  as  soon as  practicable after becom ing an 

Inactive  M iller; and 
(ii) im m ediately notify th e  Directors  in w riting th at th ey h ave becom e an Inactive  

M iller. 

(c) Th e Directors m ay at any tim e , by w ritten notice , re quire  a M e m ber to provide, w ith in 21 
days from  s e rvice  of th e  notice , such  inform ation or evidence  (including in th e  form  of a 
declaration) as  th e  Directors  cons ider w ill as s ist th em  in determ ining w h eth er th e  M em ber 
is  an Inactive Grow er or an Inactive  M iller.  

(d) Th e Directors  m ay m ak e  such  inquirie s  from  th ird partie s  as  th e  Directors  th ink  fit in 
determ ining w h eth er a M e m ber is an Inactive Grow er or an Inactive  M iller and any such  
inquirie s  are  auth orised by th e  M em bers . 
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3.7 Issue of Transfer Notice 

Th e Directors  m ay re quire  a M e m ber (“Retiring M em ber”) to dispos e  of all of th e ir Sh are s  
w ith in a specified tim e , by w ritten notice  (“Transfer Notice”) if:- 

(a) th e  Directors are  satisfied th at th e  M em ber h as becom e an Inactive Grow er or an Inactive 
M iller; or 

(b) th e  M em ber h as  failed to com ply w ith  a notice  provided by th e  Directors  under Article 
3.6(c) or h as  oth erw is e  failed to provide such  inform ation or evidence  re quired by th e 
Directors .  

3.8 Non-com pliance w ith  Transfer Notice - Appointm ent of th e Board as attorney for sale  
 
If a M em ber does not com ply w ith  a Transfer Notice , th en th e  Directors  are  jointly and each  of 
th em  s everally irrevocably appointed by th e  R etiring M em ber to be h is  or h e r duly appointed agent 
and attorney for th e  sale of all Sh are s  h eld by th e  R etiring M em ber w ith  full pow er to s ell, dispose 
of and com plete a sale of th e  Sh are s  on beh alf of th e  Retiring M em ber at such  price  and in such  
m anner and on such  term s  and conditions  as  th e Directors  s h all in th e ir absolute discretion th ink  fit 
and including th e  execution and delivery in th e  nam e of th e  R etiring M em ber of a transfer of th e 
Sh are s  to a purch as er and to rece ive and give a good disch arge  for th e  purch as e  m oney on beh alf 
of th e  R etiring M em ber.  

3.9  Effect of transfer notice under Article 3.7 
 

Upon th e  giving of a Transfer Notice  pursuant to Article 3.7, th e  R etiring M em ber s h all ceas e  to 
h ave any voting righ ts  at any general m eeting or clas s  m e eting or any ballot conducted by th e  
Com pany. 

3.10 Paym ent of sale proceeds and recovery of Certificates 
 

Th e  purch as e  m oney rece ived on any sale effected under th e  provisions of th is Article 3 les s  th e 
expens e s  of sale and any oth er m onie s  ow ing by th e  R etiring M em ber to th e  Com pany sh all be 
paid to th e  R etiring M em ber by w h om  th e  Sh are s  so sold w ere  h eld, provided th at th e  Retiring 
M em ber h as delivered to th e  Com pany for cancellation any Certificate in w h ich  such  Sh are s  w ere 
com prised.  Failing such  delivery, th e  Com pany m ay sue  such  M em ber in an action in detinue  for 
th e  recovery of th e  Certificate in w h ich  such  Sh are s  w ere  com prised and th e  M em ber s h all not in 
such  action deny or dispute th e Com pany's ow nersh ip and righ t in pos s e s s ion to such  Certificate. 

3.11 Transferee not affected by irregularities 

Th e transfere e  of Sh are s  sold under th is  Article 3 is  not bound to determ ine  th e  regularity of th e 
proceedings  or th e application of th e purch as e  m oney (if any) and, after th e  transfere e 's  nam e h as 
been entered in th e  R egister in re spect of th os e  Sh are s , th e  validity of th e  sale or oth er disposal 
w ill not be im peach ed by any person. 

3.12 Person aggrieved by sale 

Th e rem edy of any person aggrieved by a sale or oth er disposal of Sh ares  under th is  Article 3 w ill 
be in dam age s  only and against th e  Com pany exclus ively. 
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4. SH AREH O LDING STATEM ENTS AND CER TIFICATES 

4.1 Uncertified h oldings and h olding statem ents 

(a) Notw ith standing any oth er provision of th is  Constitution, th e  Directors m ay determ ine :- 
(i) not to is sue  Certificate s; or 
(ii) to cancel existing Certificates w ith out is suing any replacem ent Certificate s , 
 
w h ere  such  practice  is not contrary to th e  Corporations  Law  or th e  Mark et Rules . 

(b) W h ere  th e  Directors h ave m ade a determ ination, a M e m ber w ill be entitled to rece ive 
statem ents of th e  h oldings of Sh ares  of th e  M em ber as  th e  Com pany is  re quired to give 
pursuant to th e  Corporations  Law  and th e  Mark et Rules . 

4.2 M em ber's entitlem ent to Sh are Certificate 
 

Subject to Article 4.1: 

(a) Every  Mem ber w ill be entitled to one Certificate, or to s everal Certificate s  in reasonable 
denom inations , in re spect of Sh ares  registered in th e  M em ber's  nam e. 

(b) Th e Com pany w ill dispatch  Certificate s  to M em bers  in accordance w ith  th e  re quirem ents 
of th e  Corporations  Law . 

4.3 Issuing of Certificates 

(a) Any Certificate s  w ill: 
 
(i) be uniq uely num bered; 
(ii) contain such  inform ation as re quired by th e  Corporations  Law ; and 
(iii) be executed in a m anner perm itted under th e  Corporations  Law  as  th e  Directors 

m ay determ ine . 

(b) Subject to Article 4.4, th e Com pany w ill not ch arge  a fe e  for is suing Certificate s . 

4.4 Duplicate Sh are certificates 

(a) If any Certificate is  w orn out or defaced, th en on production of it to th e  Directors , th e 
Directors  m ay order it to be cancelled and th e  Com pany m ay issue a duplicate of it. 

(b) If any Certificate is  lost or de stroyed, th en on application by th e  M em ber in accordance  
w ith  th e  Corporations  Law , th e  Com pany w ill issue a duplicate of it. 

(c) Th e Com pany w ill is sue any duplicate Certificate under th is Article 4.4: 
(i) on th e conditions s et out in th e Corporations Law ; and 
(ii) on paym ent of a fe e  (not exceeding th at pre scribed in th e  Corporations  Law ) as  th e 

Directors determ ine . 
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4.5 Certificate of joint h olders 

(a) Any Certificate s  is sued in respect of Sh ares  h eld jointly by 2 or m ore  persons  w ill be in 
th e  sam e  num ber w h ich  w ould be is sued for th os e  Sh are s  if th os e  Sh are s  w ere  h eld by one 
person. 

(b) Delivery of a certificate for a Sh are  to any one of s everal joint h olders  nam ed on th e  
R egister in relation to th at Sh are  is deem ed to be delivery to all th e  joint h olders . 

4.6 O ptions 
 
Th is Article 4 applie s , w ith  nece s sary alterations , to Options . 

5. REGISTER 

5.1 Registered h older absolute ow ner 

Except as  re quired by law , or as oth erw is e  re quired by th is  Constitution, th e  Com pany: 

(a) is  entitled to treat th e  registered h older of any Sh are  as  th e  absolute ow ner of th at Sh are; 
and 

(b) is  not bound to recognis e  any equitable or oth er claim  to, or intere st in, th at Sh are  on th e 
part of any oth er person, w h eth er or not th e  Com pany h as  notice  of th at claim  or intere st. 

5.2 Transferor is h older until transfer registered 
 

A transferor of Sh are s  rem ains  th e  registered h older of th e  Sh are s  transferred until th e  transfer for 
th os e  Sh are s  is  registered and th e  nam e of th e  transfere e  is  entered in th e  R egister in re spect of 
th em . 

5.3 Closure of R egister 
 

Th e  R egister m ay be closed during such  tim e  or tim es as  th e  Directors  th ink  fit provided th at th e  
R egister is not closed for m ore  th an 30 days in aggregate in any calendar year. 

5.4 Branch  registers 

(a) Subject to th e  Corporations  Law  and th is Constitution, th e  Directors  m ay, on beh alf of th e 
Com pany, k e ep a branch  register of M em bers  at a place outs ide th e  Jurisdiction and m ay 
com ply w ith  th e  re quirem ents  of any law  applying in th e  place w h ere  th e branch  register is  
k ept. 

(b) Subject to th e  Corporations Law , th e Directors  m ay m ak e  provis ion for th e  transfer of 
Sh ares  betw e en th e  R egister and any branch  register of M em bers . 
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6. CALLS O N SH ARES 

6.1 Directors' pow er to m ak e calls 
 

Subject to th e  Corporations  Law , th e Directors m ay, on beh alf of th e  Com pany: 

(a) m ak e  such  calls on th e  M em bers  as  th e  Directors  th ink  fit in re spect of all or any part of 
th e  am ount unpaid on Sh are s  h eld by th e  M em bers , unles s  th e  conditions  of is sue  of th e 
Sh are s  m ak e th at m oney payable at fixed tim e s; and 

(b) differentiate betw e en th e  M em bers  as to th e am ounts  of calls to be paid on Sh are s  and as  to 
th e  tim e s  for paym ent of th os e  calls. 

6.2 Notice of call 

(a) Notice s  of any calls given by th e  Com pany m ust specify th e  am ount of th e  call, th e  tim e 
and place of paym ent and th e  person to w h om  th at call m ust be paid. 

(b) Th e Com pany w ill give  Mem bers at least 10 Bus ine s s  Days notice  of any call. 

(c) Th e non-rece ipt of a notice  of any call by any of th e  M em bers w ill not invalidate th e call. 

6.3 Term s and tim e of calls 

(a) Subject to th e  conditions of is sue  of a Sh are , a call m ay be m ade payable by instalm ents . 

(b) Th e Directors  m ay revok e or postpone any call. 

(c) A call is deem ed to h ave been m ade w h en th e Directors  re solve to m ak e  th e  call. 

6.4 Paym ent of calls 

(a) Subject to Article 6.4(b), each  M em ber w ill pay th e  am ount of every call so m ade on th e  
M e m ber to th e  persons  and at th e  tim es and place s  specified in th e  notice  of th e  call. 

(b) If, by th e  term s  of is sue  of any Sh are  or oth erw is e , any am ount unpaid on th at Sh are  is  
m ade payable at any fixed tim e  or by instalm ents at fixed tim e s , every such  am ount or 
instalm ent w ill be payable as  if it w ere  a call duly m ade by th e  Directors . 

(c) In th is  Constitution, a reference  to a call includes an am ount unpaid on Sh are s  referred to 
in Article 6.4(b). 

6.5 Interest on unpaid calls 

(a) If th e  sum  payable in re spect of any call is  not paid on or before  th e date  appointed for its 
paym ent, th e  h older of th e  Sh are  in re spect of w h ich  th e  call h as be en m ade w ill pay 
intere st at th e Pre scribed Rate on th e  sum  payable from  th e date  appointed for paym ent to 
th e  tim e  of th e  actual paym ent. 

(b) Th e Directors  m ay w aive paym ent of intere st under Article 6.5(a) in w h ole or in part. 
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6.6 Liability of joint h olders for calls 
 

Th e  joint h olders  of a Sh are  are  jointly and severally liable for th e  paym ent of all calls due in 
re spect of th at Sh are . 

6.7 Proof of liability for calls 
 
O n th e  trial or h earing of any action for th e recovery of any m oney due for any call: 

(a) proof th at: 
 

(i) th e  nam e of th e  M em ber sued is entered in th e  R egister as  th e  h older or one  of th e  
h olders  of th e Sh are s  in re spect of th e  call; and 

(ii) subject to Article 6.4(b), th e  re solution m ak ing th e  call is duly recorded in th e 
m inute book  and notice  of th e call w as duly given to th e  M em ber sued, 

 
 w ill be conclusive evidence  of th e debt due in respect of a call; and 

(b) it w ill not be nece s sary to prove th e  appointm ent of th e  Directors  w h o m ade th e  call or any 
oth er m atter. 

6.8 Paym ent of calls in advance 

(a) Th e Com pany m ay accept from  any Mem ber an am ount repre s enting all or any part of th e 
am ount unpaid on th e  Sh are s  h eld by th e  Mem ber beyond th e  am ount actually called for. 

(b) Th e Com pany m ay pay intere st on any advance paym ent pursuant to Article 6.8(a) to th e 
extent th at th e  am ount paid for th e  tim e being exceeds th e  am ount of th e  calls m ade on th e 
Sh are s  in re spect of w h ich  th e  advance paym ent is  m ade.  Th e  intere st rate  is  to be agreed 
betw e en th e Directors and th e  Mem ber w h o m ak e s  th e advance paym ent. 

(c) Th e am ount paid in advance pursuant to Article 6.8(a) w ill not confer a righ t to participate 
in a dividend determ ined to be paid or oth erw is e  to participate in profits  of th e  Com pany 
for th e  period before  th e date  w h en th e  am ount advanced w ould, but for such  paym ent, 
h ave becom e payable. 

(d) Th e Directors  m ay repay th e  am ount advanced pursuant to Article 6.8(a) upon giving to 
th e  Mem ber at least 14 days notice  in w riting. 

7. FO R FEITURE 

7.1 Notice to pay calls and interest 
 

If any Mem ber fails to pay any call on or before  th e date  for its  paym ent, th e  Directors  m ay, at 
any tim e  after th at date w h ile any part of th e  call rem ains  unpaid, s e rve a notice  on such  M em ber 
re quiring th e  M em ber to pay th e  call togeth er w ith  any intere st th at m ay h ave accrued and all 
expens e s  th at m ay h ave been incurred by th e  Com pany by reason of th e  non-paym ent. 
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7.2 Form  of notice to pay calls and interest 
 

A notice  under Article 7.1 m ust: 

(a) specify a date being not les s  th an 10 Bus ine s s  Days from  th e date  of th e  notice  and a place 
or place s  on and at w h ich  th e  call, intere st, and expens e s  are  to be paid; and 

(b) state th at if paym ent is not m ade at or before  th e  tim e  and at th e  place appointed, th e 
Sh are s  in re spect of w h ich  th e call w as m ade w ill be liable to be forfe ited. 

7.3 Failure to com ply w ith  notice 

(a) If th e  re quirem ents  of any notice  under Article 7.1 are  not com plied w ith , th e  Directors 
m ay by re solution, at any tim e  after th e date  specified in th e  notice but before  paym ent of 
all calls, intere st and expense s  due  in re spect of th e  Sh are s  th e  subject of th e  notice , forfe it 
all or any of th os e  Sh are s . 

(b) Forfe iture  w ill include all dividends determ ined to be paid in re spect of th e  forfe ited 
Sh are s  and not actually paid before  th e forfe iture . 

7.4 Notice of forfeiture 

(a) W h en any Sh are  h as been forfe ited, th e  Com pany m ust: 
 
(i) give notice  of th e  forfe iture  to th e  M em ber in w h ose nam e it stood im m ediately 

before  th e  forfe iture; and  
(ii) m ak e  an entry of th e  forfe iture  w ith  th e date  of forfe iture  in th e  R egister. 

(b) A failure by th e  Com pany to give notice  or to m ak e  an entry as  specified in Article 7.4(a) 
w ill not invalidate th e  forfe iture in any w ay. 

7.5 Sale or reissue of forfeited Sh ares 
 

Subject to th e  provis ions  of th is  Constitution and in particular Article 2.3, th e  Directors  m ay on 
beh alf of th e  Com pany sell, oth erw ise dispose of or re is sue  a Sh are  w h ich  h as been forfe ited on 
such  term s  and in such  m anner as  th e  Directors  th ink  fit and, in th e  cas e  of re is sue , w ith  or 
w ith out any m oney paid on th e  Sh are by any form er h older being credited as  paid up. 

7.6 Cancellation of forfeiture 
 

W h ere  any Sh are  h as been forfe ited, th e  Directors  m ay on beh alf of th e  Com pany, at any tim e 
before  a sale, disposition or re is sue of th e  Sh are , cancel th e  forfe iture  on such  term s  as th e 
Directors  th ink  fit. 

7.7 Com pany m ay receive consideration 
 

Subject to Article 7.5, th e  Com pany m ay rece ive th e cons ideration (if any) given for a forfe ited 
Sh are  on any sale, dispos ition or re is sue  of th e Sh are . 
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7.8 Previous h older's position 

(a) Any M em ber w h os e  Sh are s  h ave been forfe ited ceas e s  to be a M e m ber in re spect of th e  
forfe ited Sh are s . 

(b) Notw ith standing Article 7.8(a) but subject to Article 7.8(d), a M e m ber w h os e  Sh are s  h ave 
been forfe ited rem ains  liable to pay to th e  Com pany, all calls, intere st and expens e s  ow ing 
on or in re spect of th os e  Sh are s  at th e  tim e  of forfe iture , togeth er w ith  intere st on such  
am ounts from  th e tim e  of forfe iture  until paym ent at th e  Pre scribed Rate. 

(c) Th e Directors  h ave th e discretion to determ ine  w h eth er, on be h alf of th e  Com pany, to 
enforce  th e  paym ent of all or any part of th e am ounts  referred to in Article 7.8(b). 

(d) Th e Com pany m ay by ordinary re solution passed at a general m eeting releas e  a M e m ber 
from  th e  liability to pay any am ount referred to in Article 7.8(b). 

7.9  Proof of due forfeiture 
 

A certificate in w riting from  th e  Com pany signed by 2 Directors  or one  Director and th e  Secretary 
th at: 

(a) a call in re spect of any Sh are s  w as m ade; 

(b) notice  of th e  call w as  s e rved; 

(c) default in paym ent of th e  call w as  m ade; and 

(d) forfe iture  of th e  Sh are s  w as  m ade by re solution of th e  Directors  to th at effect, 
 

w ill be prim a facie  evidence  of th e  facts  stated in such  certificate as  against all persons  claim ing to 
be entitled to th os e  Sh are s  and of th e  righ t and title of th e  Com pany to dispos e  of th em . 

8. LIENS 

8.1 Com pany's lien for calls 

(a) Th e Com pany h as  a first and param ount lien on: 
 

(i) th e  Sh are s  registered in th e  nam e of th e  M em ber, w h eth er solely or jointly w ith  
oth ers; 

(ii) th e  proceeds of sale of th os e  Sh are s; and 
(iii) all dividends from  tim e  to tim e determ ined to be payable in re spect of th os e  

Sh are s , 
 

for: 
 
(iv) each  unpaid call or instalm ent w h ich  is due but unpaid on th os e  Sh are s; 
(v) all am ounts  w h ich  th e  Com pany is required by law  to pay, and h as  paid, in re spect 

of th os e  Sh are s  (including any paym ent under Article 8.2) or th e  forfe iture  or sale  
of th ose Sh are s; and 
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(vi) intere st and expens e s  incurred by th e Com pany becaus e  any of th e  abovem entioned 
am ounts is not paid by th e h older of th os e  Sh are s . 

(b) Unles s  oth erw is e  agreed, th e  registration of a transfer of Sh are s  w ill operate as  a w aiver of 
th e  Com pany's lien (if any) on th os e  Sh are s . 

8.2 Paym ents by th e Com pany on M em ber's beh alf 
 

If any law  of any country, state or place im pos e s  or purports  to im pos e  any im m ediate  or future  
liability upon th e  Com pany to m ak e  any paym ent or em pow ers  any governm ent or taxing auth ority 
or governm ental official to re quire  th e  Com pany to m ak e  any paym ent: 

(a) in re spect of Sh are s  h eld solely or jointly; 

(b) in re spect of a transfer or transm ission of Sh ares by a M e m ber; 

(c) in re spect of dividends, bonuses or oth er m oney due or payable or w h ich  m ay becom e due 
and payable to a M em ber; or 

(d) oth erw is e  for or on account of or in re spect of a M em ber; 

w h eth er as  a cons e quence  of: 

(e) th e death  of th at M em ber; 

(f) th e  non-paym ent of any incom e tax, capital gains  tax, w ealth  tax or oth er tax by th at 
M em ber or th e  Personal Repre s entative of th at M em ber; 

(g) th e  non-paym ent of any estate, probate, succe s s ion, death , stam p or oth er duty by th at 
M em ber or th e  Personal Repre s entative of th at M em ber; or 

(h ) any oth er act or th ing; 
 

th en, in addition to any righ t or rem edy th at law  m ay confer on th e  Com pany: 

(i) th e  Mem ber or, if th e  M em ber is  deceased, th e  M em ber's  Personal Repre s entative, w ill: 
 

(i) fully indem nify th e  Com pany against th at liability; 
(ii) re im burs e  th e  Com pany for any paym ent m ade under or as a consequence of th at 

law  im m ediately on dem and by th e  Com pany; and 
(iii) pay intere st from  th e date  th e  Com pany m ak e s  a paym ent under or as a 

cons e quence  of th at law  until th e date  th e  Com pany is re im bursed for th at paym ent 
at th e  Pre scribed Rate; 

(j) th e  Com pany m ay recover, as  a debt due from  th at M em ber or from  th at M em ber's  
Personal Repre s entative, any m oney payable to th e  Com pany under th is Article 8.2; and 

(k ) th e  Com pany m ay refus e  to register a transfer of any Sh ares by th at M em ber or th at 
M em ber's  Personal Repre s entative until all m oney payable to th e  Com pany under th is 
Article 8.2 h as been paid. 
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8.3 Recovery by Com pany of am ount paid on M em ber's beh alf 
 
All am ounts  paid or to be paid under Article 8 m ay be: 

(a) deducted by th e  Com pany from  any m oney payable by th e  Com pany to th at M em ber or 
th at M em ber's  Personal Repre s entative (as  th e  cas e  m ay be) in re spect of th ose Sh are s; or 

(b) recovered by th e Com pany by action or oth erw is e  from  th e  Mem ber or th e  Mem ber's  
Personal Repre s entative (as th e  cas e  m ay be). 

8.4 Enforcem ent of liens by sale 

(a) Subject to th is  Article 8.4, for th e  purpos e  of enforcing any lien, th e  Directors  m ay, on 
beh alf of th e  Com pany, sell th e  Sh are s  subject to th e  lien in such  m anner as th e Directors 
th ink  fit. 

(b) Subject to Article 8.2, no sale of Sh are s  subject to a lien w ill be m ade until: 
 

(i) notice  in w riting of th e  intention to s ell h as been s e rved on th e  M em ber or th e 
M e m ber's  Personal Repre s entative (as  th e  cas e  m ay be); and 

(ii) th e  M em ber or th e  M em ber's  Personal Repre s entative h as defaulted in th e  
paym ent, fulfilm ent or disch arge  of th e debts or liabilitie s  giving ris e  to th e  lien 
for 10 Bus ine s s  Days after s e rvice  of th at notice . 

8.5 Application of proceeds of sale, oth er disposal or reissue 

(a) Th e proceeds of any sale, oth er disposal or re issue of any Sh are s  pursuant to Article 7 or 
th is Article 8 w ill be applied in paym ent of: 

 
(i) first, th e  expense s  of th e sale, oth er disposal or re is sue; 
(ii) s econd, any expens e s  nece s sarily incurred in respect of th e  forfe iture , enforcem ent 

of a lien on th e  sale, oth er disposal or re is sue; and 
(iii) th ird, th e  calls, intere st, expens e s , m oney paid or liabilities due  and unpaid, 
 
and th e  re s idue (if any) w ill be h eld on trust by th e  Com pany until paid to th e  M em ber or 
th e  M em ber's  Personal Repre s entative or as s igns  (as  th e  cas e  re quire s) or as  such  person 
directs  in w riting. 

(b) Th e Com pany w ill so pay th e  re s idue (if any) re ferred to in Article 8.5(a) w ith in 5 
Bus ine s s  Days of th e  Com pany rece iving th e  Certificate th at relate s  to th e  forfe ited Sh are s  
or such  oth er satisfactory evidence  as  th e  Com pany m ay re quire  relating to ow nersh ip of 
th e  forfe ited Sh are s . 
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8.6 Execution of transfer of Sh ares sold 
 

O n any sale or oth er disposal after forfe iture under Article 7, or on enforcing a lien in purported 
exercis e  of th e  pow ers  in th is  Article 8, th e Directors m ay: 

(a) appoint a person to effect a transfer of th e  Sh are s  sold or oth erw ise disposed of and such  
person w ill h ave auth ority to do all such  th ings  as m ay be nece s sary or appropriate  for it to 
do to effect th e  transfer; and 

(b) caus e  th e  transfere e 's nam e to be entered in th e  R egister in re spect of th e  Sh are s  sold or 
oth erw ise disposed of. 

8.7 Transferee's title 

(a) Th e title of th e  transfere e  to th e  Sh are s  sold under Article 7 or th is Article 8 is  not affected 
by any irregularity or invalidity in connection w ith  th e  forfe iture , sale or disposal of th e 
Sh are . 

(b) Th e transfere e  of Sh are s  sold under Article 7 or th is  Article 8 is  not bound to determ ine 
th e  regularity of th e  proceedings  or th e  application of th e  purch as e  m oney (if any) and, 
after th e  transfere e 's  nam e h as  be en entered in th e  R egister in re spect of th os e  Sh are s , th e 
validity of th e  sale or oth er disposal w ill not be im peach ed by any person. 

(c) Th e rem edy of any person aggrieved by a sale or oth er disposal of Sh are s  under Article 7 
or th is Article 8 w ill be in dam ages only and against th e  Com pany exclus ively. 

8.8 Exem ption from  lien 
 

Th e  Directors , on be h alf of th e  Com pany, m ay at any tim e  exem pt any Sh are  w h olly or in part 
from  th e  provis ions  of th is  Article 8. 

9 . TRANSFER OF SH ARES 

9 .1 Form s of transfer 
 

Subject to th is  Constitution, a M e m ber m ay transfer any Sh are s  it h olds by a w ritten instrum ent of 
transfer in any usual form  or in any oth er form  approved by th e  Directors , th at is  oth erw is e  
perm itted by law . 

9 .2 Registration process 
 

Th e  follow ing provis ions  apply to instrum ents  of transfer referred to in Article 9 .1: 

(a) th e  instrum ent w ill be s igned by, or executed by or on beh alf of: 
 

(i) th e  transferor; and 
(ii) if re quired by th e  Com pany, th e  transfere e; 
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(b) th e  instrum ent of transfer w ill be left at th e  place w h ere  th e  R egister is k ept and m ust be  
accom panied by :- 
 
(i) such  evidence  as  th e Directors  m ay from  tim e  to tim e  re quire  to prove th e  

transferor's  title to, or righ t to transfer, th e  Sh are s; and 
 
(ii) such  evidence  as  th e  Directors  m ay from  tim e  to tim e  re quire  to prove th at th e  

transfere e  is  an Active Grow er in th e  cas e  of "G" Clas s  Sh are s  or an Active  M iller 
in th e  cas e  of "M " Class Sh are s . 

(c) any instrum ent of transfer w h ich  th e  Directors s h all decline to register s h all be returned to 
th e  person depositing it except in th e  cas e  of fraud.  

9 .3 Refusal to register transfers 

(a) Subject to Article  9 .3(c), th e  Directors  w ill refus e  to register any transfer of Sh are s  w h ere : 
 
(i) th e  Corporations Law  re quire s  th e  Com pany to do so; 
(ii) th e  Sh are s  are  "G" Clas s  Sh are s  and th e  Directors  are  not satisfied th at th e 

transfere e  is  an Active Grow er; 
(iii) th e  Sh are s  are  "M " Clas s  Sh are s  and th e  Directors  are  not satisfied th at th e 

transfere e  is  an Active  M iller;  
(iv) in th e  opinion of th e  Directors , th e  transfer, if registered, w ill in th e  reasonable 

opinion of th e Directors re sult in a breach  of Article 2.3; 

(b) Th e Directors  m ay, in th e ir absolute discretion, refus e  to register any transfer of Sh are s  
w h ere : 
 
(i) th e  Directors  h ave re quired th e  transfere e  of th e  Sh are s  or an auth orised officer of 

th e  transfere e  to com plete a statutory declaration stating th at th e  transfere e  is 
financially able to m e et any unpaid liability in re spect of th e  Sh are s  th e  subject of 
th e  transfer and th e declaration h as  not been rece ived by th e Com pany; 

(ii) th e  Com pany h as a lien on any of th e  Sh are s; or 
(iii) registration of th e  transfer m ay contravene a law  or a court order w h ich  applie s  to 

any of th e  Sh are s  or th e  M em ber transferring th e  Sh are s . 

(c) Th e Directors  m ay register a transfer of Sh ares  w h ere :- 
 
(i) th e  Sh are s  are  "G" Class Sh are s  and th e  transfere e  is  not an Active Grow er; or  
(ii) th e  Sh are s  are  "M " Clas s  Sh are s  and th e transfere e  is not an Active  M iller, 
 
provided th at th e  transferor is  th e  Initial Sh are h older and th e  transfer is  executed prior to 
31 August 2000. 

9 .4 Directors to register transfers 
 

Subject to Articles 5.3, 8.2(k ), 9 .2 and 9 .3, th e  Directors  w ill not refuse to register or fail to 
register or give effect to a transfer of Sh are s . 
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9 .5 Directors m ay request evidence 
 

Th e  Directors  m ay at any tim e , by w ritten notice , re quire  furth er inform ation or evidence  
(including in th e  form  of a declaration) from  e ith er a transferor or transfere e  of Sh are s  w h ich  th e  
Directors  cons ider m ay as s ist th em  to determ ine w h eth er th e  transfere e  is  or m ay becom e an 
Active Grow er or an Active  M iller. 

9 .6 Notice of refusal to register 

(a) W h ere  th e  Directors  refus e  to register a transfer of Sh are s  under Article 9 .3, th e  Com pany 
w ill give w ritten notice  of th e  refusal to th e  transfere e  w ith in 1 m onth  after th e date  on 
w h ich  th e transfer w as lodged w ith  th e  Com pany. 

(b) A failure by th e  Com pany to give notice  under Article 9 .6(a) w ill not invalidate th e  refusal 
to register th e  transfer in any w ay. 

9 .7 Retention of transfers by Com pany 

(a) All instrum ents  of transfer of Sh are s  w h ich  are  registered w ill be retained by th e  
Com pany. 

(b) Except in th e  cas e  of fraud, any instrum ent of transfer of Sh are s  w h ich  th e  Directors  
decline  or refus e  to register w ill, on dem and, be returned to th e  transfere e . 

9 .8 Pow ers of attorney 
 

Any pow er of attorney granted by a M em ber em pow ering th e done e  to transfer Sh are s  w h ich  m ay 
be lodged, produced or exh ibited to th e  Com pany or any O fficer of th e  Com pany: 

(a) w ill be tak en and deem ed to continue  and rem ain in full force and effect as betw e en th e  
Com pany and th e  grantor of th at pow er; and 

(b) m ay be acted on until expre s s  notice  in w riting th at it h as been revok ed or notice  of th e  
death  of th e  grantor h as been given and lodged at th e  Office  or at th e  place w h ere  th e  
R egister is k ept. 

9 .9  No fees for registering transfers 
 

Th e  Com pany w ill not ch arge  a fe e  for registering transfers  of Sh are s  in registrable form . 

10. TRANSM ISSIO N O F SH ARES 

10.1 Title to Sh ares of deceased M em ber and deceased joint h older 

(a) W h en a M em ber (not being one of s everal joint h olders) dies, th e  Com pany w ill recognis e 
only th e  Personal Repre s entative of th at M em ber as h aving any title to or intere st in th e  
Sh are s  registered in th e  nam e of th at M em ber or any benefits  accruing in re spect of th os e  
Sh are s . 

(b) W h en a M em ber (be ing any one  or m ore  of th e  joint registered h olders  of any Sh are s) 
dies, th e  Com pany w ill recognis e  only th e surviving joint registered h olders  of th os e  
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Sh are s  as  h aving any title to or intere st in or any benefits  accruing in re spect of th os e  
Sh are s . 

(c) Noth ing in th is  Constitution w ill be tak en to releas e  th e  e state of a deceas ed  Mem ber from  
any liability. 

(d) W h ere  2 or m ore  persons  are  jointly entitled to any Sh are  in cons e quence  of th e death  of 
th e  registered h older of th at Sh are , for th e  purpose of th is  Constitution th ey w ill be 
deem ed to be joint h olders  of th at Sh are . 

10.2 Title to Sh ares on transm ission event 

(a) Subject to th e  Bank ruptcy Act 19 66 and th e  Corporations  Law , a Transm itte e  w h o gives 
th e  Directors  th e  inform ation th ey reasonably require  to e stablis h  th e  Transm itte e 's 
entitlem ent to be registered as  th e  h older of any Sh are s  m ay: 
 
(i) elect to be registered as  a M e m ber in re spect of th os e  Sh are s , if oth erw is e  eligible 

to h old Sh are s  in th e  Com pany, by giving a s igned notice  in w riting to th e  
Com pany; or 

(ii) transfer th os e  Sh are s  to anoth er person eligible to h old Sh are s  under th is  
Constitution. 

(b) A notice  or transfer under Article 10.2(a) is subject to all provisions of th is  Constitution 
relating to transfers  of Sh are s  as  if th e  event giving ris e  to th e  Transm itte e 's  entitlem ent to 
th e  Sh are s  h ad not occurred and th e  notice  or transfer w as  a transfer s igned by th at 
M em ber. 

(c) If th e  Com pany h as  acted in good faith  in registering a Transm itte e  or th e  transfere e  of a 
Transm itte e  under th is  Article 10.2, th at person w ill indem nify th e  Com pany to th e  extent 
of any loss or dam age suffered by th e Com pany as  a re sult of such  registration. 

10.3 R igh ts of Transm ittee 

(a) Subject to Article 10.3(b), a Transm itte e  w h o h as  given to th e  Directors  th e  inform ation 
referred to in Article 10.2(a) is  entitled to th e  sam e  righ ts  to w h ich  th e  Transm itte e  w ould 
be entitled if registered as  th e  h older of th e  Sh are . 

(b) Subject to th e  Corporations  Law , a Transm itte e  w ill not be entitled in respect of a Sh are  to 
exercis e  any righ t conferred by m em bers h ip in relation to general m eetings  or m e etings  of 
M em bers  in re spect of th at Sh are  until th e  Transm itte e  is  registered as  a h older of th e 
Sh are . 

11. ALTERATIO N O F CAPITAL 

11.1 Converting sh ares 

Th e Com pany m ay by ordinary re solution passed by both  "G" Clas s  Sh are h olders  and "M " Class 
Sh are h olders  at a general m eeting convert all or any of its   Sh are s  into a larger or sm aller num ber 
of Sh are s  provided th at Article 2.3 is com plied w ith . 
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11.2 Reductions of capital 

(a) Subject to th e  Corporations  Law , th e  Com pany m ay reduce its  s h are  capital in any 
m anner. 

(b) W ith out lim iting th e generality of Article 11.2(a), th e  Com pany w h en reducing its  s h are  
capital m ay re solve th at such  reduction be  effected w h olly or in part by th e distribution of 
specific as s ets  (w h eth er h eld in th e  nam e of th e  Com pany or in th e  nam e of any w h olly 
ow ned subs idiary of th e  Com pany) and in particular Paid Up Sh are s , Debenture s  in any 
oth er Corporation or in any one or m ore  of such  w ays. 

(c) W h ere  th e  Com pany pursuant to a reduction of its  s h are  capital distribute s  to its  M em bers  
s h are s  in anoth er Corporation: 

 
(i) th e  M em bers  w ill be deem ed to h ave agreed to becom e m em bers  of th at 

Corporation; and 
(ii) each  of th e  M em bers  appoint th e  Com pany or any of th e  Directors  as  its  agent to 

execute any transfer of s h are s  or oth er docum ent re quired to effect th e distribution 
of s h are s  to th at M em ber. 

11.3 Pow er to buy-back  Sh ares 
 

Subject to th e  Corporations  Law  and Article 2.3, th e Com pany m ay buy Sh are s  in itself on term s 
and at tim es determ ined by th e  Directors . 

11.4 Cancelling Sh ares 
 

Subject to Article 2.3, th e  Com pany m ay by ordinary re solution passed at a general m eeting cancel 
Sh are s  th at h ave been forfe ited under th e  term s  on w h ich  th e  Sh are s  are  on is sue . 

12. VAR IATIO N O F CLASS R IGH TS 

12.1 Consent or special resolution of M em bers in class 
 

If at any tim e  th e  s h are  capital is divided into different clas s e s  of Sh are s , th e  righ ts  attach ed to any 
clas s  m ay be varied or cancelled, unles s  oth erw is e  provided by th is  Constitution or by th e  term s  of 
is sue  of th e  Sh are s  of th at clas s : 

(a) w ith  th e  cons ent in w riting of h olders  of th e  Sh are s  included in th at class w h o are  entitled 
to at least 75% of th e  vote s  th at m ay be cast in re spect of th os e  Sh are s; or 

(b) by a special re solution passed at a s eparate class m e eting of th e  h olders  of th e Sh are s  
included in th at class. 
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12.2 No variation of righ ts of preference Sh ares 
 

If th e  Com pany issues any new  preference  Sh are s  th at rank  e qually w ith  an existing clas s  of 
preference  Sh are s , th e  is sue  of th e  new  preference  Sh are s  is  not a variation of th e  righ ts  attach ing 
to th e  existing preference  Sh are s  unles s  oth erw is e  expre s sly provided by th e  term s  of is sue  of th e  
existing preference  Sh are s . 

13. M EETINGS O F M EMBER S 

13.1 Calling m eetings of M em bers 

(a) Th e Directors  m ay call a m e eting of M em bers  w h e never th ey th ink  fit. 

(b) Th e Directors w ill call and arrange to h old a general m eeting on th e  re que st of M em bers 
m ade in accordance w ith  th e  Corporations  Law . 

(c) Th e  Mem bers  m ay call and arrange to h old a general m eeting as provided by th e 
Corporations Law . 

13.2 Annual general m eetings 
 

W h ere  th e  Corporations  Law  re quire s  th e  Com pany to h old annual general m eetings , th e  Com pany 
w ill h old th os e  annual general m eetings  in accordance w ith  th e  Corporations  Law . 

13.3 Calling of class m eetings by Directors w h en requested by M em bers 

(a) Th e Directors  w ill call and arrange to h old a clas s  m eeting: 
 
(i) of th e  h olders of "G" Class Sh are s  on th e re que st of: 
 

A. Mem bers w ith  at least 5% of th e total num ber of "G" Clas s  Sh are s; or 
B. at least 100 M em bers  w h o are  entitled to vote at th e  clas s  m e eting. 

 
(ii) of th e  h olders of "M " Class Sh are s  on th e  re que st of: 
 

A. Mem bers w ith  at least 10% of th e  total num ber of "M" Clas s  Sh are s; or 
B. at least 3 M em bers w h o are  entitled to vote at th e  class m e eting. 

(b) Th e re que st m ust: 
 
(i) be in w riting; and 
(ii) state any re solution to be proposed at th e  m e eting; and 
(iii) be given to th e  Com pany. 

(c) Separate copie s  of a docum ent s etting out th e  re quest m ay be used for s igning by M e m bers  
if th e  w ording of th e  re quest is  identical in each  copy. 

(d) Th e percentage of vote s  th at M em bers  h ave is  to be w ork ed out as  at th e  m idnigh t before 
th e  re que st is given to th e Com pany. 
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(e) Th e Directors  m ust call th e  m e eting w ith in 21 days after th e  re que st is  given to th e  
Com pany.  Th e  m e eting is  to be h eld not later th an 2 m onth s  after th e  re que st is  given to 
th e  Com pany. 

13.4 Failure of Directors to call class m eeting 

(a) Mem bers  w ith  m ore  th an 50% of th e  vote s  of all of th e  M em bers w h o m ak e  a re que st 
under Article 13.3 m ay call and arrange to h old a clas s  m e eting if th e  Directors do not do 
so w ith in 21 days  after th e  re que st is  given to th e  Com pany. 

(b) Th e clas s  m e eting m ust be called in th e  sam e  w ay – so far as  is possible – in w h ich  general 
m eetings  of th e  Com pany m ay be called.  Th e  m eeting m ust be h eld not later th an 3 
m onth s  after th e  re quest is  given to th e  Com pany. 

(c) To call th e  clas s  m e eting th e  M em bers  re que sting th e  m e eting m ay ask  th e  Com pany for a 
copy of th e  R egister and th e  Com pany m ust give th e  M em bers  th e  copy of th e  R egister 
w ith out ch arge . 

(d) Th e Com pany m ust pay th e  reasonable expens e s  th e  M em bers  incurred becaus e  th e  
Directors  failed to call and arrange to h old th e  clas s  m e eting.  Th e  Com pany m ay recover 
th e  am ount of th e  expens e s  from  th e  Directors , h ow ever a Director is  not liable for th e  
am ount if th ey prove th at th ey took  all reasonable steps  to caus e  th e  Directors  to com ply 
w ith  Article 13.3.  Th e  Directors  w h o are  liable are  jointly and individually liable for th e 
am ount.  If a Director w h o is  liable for th e  am ount does not re im burs e  th e  Com pany, th e  
Com pany m ust deduct th e  am ount from  any sum  payable as  fe e s  to, or rem uneration of, 
th e  Director. 

13.5 Calling of class m eetings by M em bers 

(a) Mem bers  w ith  at least 5% of th e  total num ber of "G" Clas s  Sh are s  m ay call, and arrange 
to h old, a class m e eting.   

(b) Mem bers  w ith  at least 10% of th e  total num ber of "M" Clas s  Sh are s  m ay call, and arrange 
to h old, a class m e eting. 

(c) Th e  Mem bers  calling a clas s  m e eting m ust pay th e  expens e s  of calling and h olding th e 
m e eting. 

(d) A clas s  m e eting m ust be called in th e  sam e  w ay – so far as  pos s ible – in w h ich  general 
m eetings of th e  Com pany m ay be called. 

(e) Th e percentage of vote s  th at M em bers  h ave is  to be w ork ed out as  at th e  m idnigh t before 
th e  m e eting is  called. 

13.6 H olding of class m eetings 

Except as  oth erw is e  specifically provided in th is  Constitution, a class m e eting m ust be h eld in th e  
sam e  w ay - so far as possible - in w h ich  general m eetings  of th e  com pany m ay be h eld. 
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13.7 M eeting of M em bers to be called by Notice 

(a) Th e Com pany calls a m e eting of M em bers by giving Pre scribed Notice  of th e  m e eting in 
w riting to each  M em ber entitled to vote at th e  m e eting, in a m anner auth orised by Article 
32.1 and in accordance w ith  th e  Corporations Law . 

(b) Pre scribed Notice  of every m e eting of M em bers  m ust also be given in a m anner auth oris ed 
by Article 32.1 and in accordance w ith  th e  Corporations  Law  to: 
 
(i) every  Mem ber; 
(ii) every Director; and  
(iii) th e  auditors  of th e Com pany. 

(c) Subject to th e  Corporations  Law , no person oth er th an th os e  specified in th is  Article 13.7 
is  entitled to rece ive notice s  of m e etings  of M em bers . 

13.8 Contents of notice 
 

A notice  of a m e eting of M em bers w ill: 

(a) s et out th e  place, date and tim e  of th e  m e eting (and, if th e  m e eting is  to be h eld in 2 or 
m ore  place s , th e  Tech nology th at w ill be used to facilitate th is); 

(b) subject to th e  Corporations Law , state th e  general nature  of th e bus ine s s  of th e m e eting; 

(c) if a special re solution is  to be proposed at th e  m e eting, s et out th e  intention to propos e  th e 
special re solution and state th e  re solution; 

(d) in th e  cas e  of an election or proposed appointm ent of Industry Directors  pursuant to 
Articles  17.3 or 18.5, s et out th e  nam e s  of th e  candidate s  for election or appointm ent; 

(e) if th e  purpos e  of th e  m e eting is  to rem ove a Director, s et out th e  nam e of th e  Director to 
be rem oved and th e  nam e of th e succe s sor, if any, to be proposed for appointm ent; 

(f) if a M em ber is  entitled to appoint a proxy, contain a statem ent th at: 
 

(i) th e  Mem ber h as a righ t to appoint a proxy; 
(ii) th e  proxy of a M em ber does not need to be a M e m ber; and 
(iii) a M em ber w h o is  entitled to cast 2 or m ore  vote s  m ay appoint 2 proxie s  and m ay 

specify th e  proportion or num ber of th e  M em ber’s vote s  each  proxy is  entitled to 
exercis e; and 

(g) s et out or include any additional inform ation or docum ents  specified by th e  Corporations 
Law . 

13.9  Failure to give notice 
 

Subject to th e  Corporations Law , th e  accidental om is s ion to give notice  of any m e eting of 
M em bers  to, or th e  non-rece ipt of th at notice by, any of th e  M em bers  w ill not invalidate any 
re solution passed at th at m e eting. 
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13.10 Notice of adjourned m eeting in certain circum stances only 

(a) W h enever a m e eting of M em bers  is  adjourned for les s  th an th e  Pre scribed Period, no 
furth er notice  of th e  tim e  and place of th e  adjourned m e eting need be given. 

(b) W h enever a m e eting of M em bers  is  adjourned for at least th e  Pre scribed Period, at least 3 
days notice  of th e  tim e  and place of th e  adjourned m e eting w ill be  given to M em bers . 

13.11 Persons entitled to attend m eetings of M em bers 

(a) All Mem bers  are  entitled to attend m e etings  of M em bers  as  w ell as  any oth er persons 
entitled to attend under th e  Corporations  Law . 

(b) Subject to th is  Constitution, each  D irector is  entitled to attend and speak  at all m eetings  of 
M em bers . 

(c) Th e ch airperson of a m e eting of M em bers  m ay re quire  any person to leave  and rem ain out 
of any such  m e eting w h o, in th e  opinion of th e  ch airperson, is not com plying w ith  h is or 
h e r reasonable directions . 

13.12 Postponem ent or cancellation of m eeting 
 

Th e  Directors  m ay w h enever th ey th ink  fit postpone or cancel any m e eting of M em bers oth er th an 
a m e eting called as a re sult of a re que st under Article 13.1(b) or 13.3(a). 

13.13 M eeting of M em bers at m ore th an one place 

(a) A m eeting of M em bers  called in accordance  w ith  th is  Constitution m ay be h eld in 2 or 
m ore  s eparate m e eting place s  link ed togeth er by an instantaneous  audio-visual 
com m unication device  or any oth er Tech nology w h ich , by its elf or in conjunction w ith  
oth er arrangem ents : 
 
(i) give s  th e  M em bers  as  a w h ole in th e  s eparate m e eting place s  a reasonable 

opportunity to participate in proceedings; 
(ii) enables  th e  ch airperson to be aw are  of proceedings  in each  such  place; and 
(iii) enables  th e  M em bers in each  such  place to vote on a sh ow  of h ands and on a poll. 

(b) A Mem ber pre s ent at one of th e  s eparate m e eting place s  is  tak en to be present at th e 
m e eting of M em bers  and entitled to exercis e  all righ ts w h ich  th e  M em ber is  granted under 
th is Constitution. 

(c) W h ere  a m e eting of M em bers  is h eld in 2 or m ore s eparate place s  pursuant to Article 
13.13(a), th at m e eting w ill be deem ed to h ave been h eld at one of th os e  place s  as  is 
determ ined by th e  ch airperson of th e  m e eting. 
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14. PR O CEEDINGS AT M EETINGS O F M EMBER S 

14.1 Business of annual general m eeting 
 

Th e business of an annual general m eeting is : 

(a) to rece ive and consider th e  annual financial report and any oth er accounts , reports  and 
statem ents as  are  re quired to be laid before  th e  m e eting; 

(b) to elect Directors; 

(c) to determ ine  th e  rem uneration of th e  Directors; and 

(d) to transact any oth er business w h ich  under th is  Constitution or th e  Corporations  Law  is 
re quired to be or m ay be transacted at an annual general m eeting. 

14.2 Special business 

(a) All business transacted at an annual general m eeting oth er th an th e  m atters  specified in 
Article 14.1 and all business transacted at any oth er m e eting of M em bers  w ill be deem ed 
special business. 

(b) Subject to th e  Corporations  Law , no person m ay m ove at any m e eting of M em bers : 
 
(i) any re solution (oth er th an a re solution in th e  sam e  term s  as  specified in th e  notice  

of m e eting); or  
(ii) any am endm ent of a re solution, 

 
in re spect of special business, unles s  th e  approval of th e  Directors  or th e  ch airperson of th e  
m e eting is obtained. 

14.3 Quorum  

(a) A quorum  for a general m eeting of M em bers  is : 
 
(i) 25 Eligible Voters  in relation to "G" Class Sh are s  w h o h ave th e  righ t to vote at 

th at m e eting; and  
(ii) 3 Eligible Voters  in relation to "M " Clas s  Sh are s  w h o h ave th e  righ t to vote at th at 

m e eting. 

(b) A quorum  for a clas s  m e eting of M em bers  h olding "G" Clas s  Sh are s  is  25 Eligible Voters 
in relation to "G" Clas s  Sh are s  w h o h ave th e  righ t to vote at th at m e eting. 

(c) A quorum  for a clas s  m e eting of M em bers  h olding "M " Clas s  Sh are s  is  3 Eligible Voters 
in relation to "M " Class Sh are s  w h o h ave th e  righ t to vote at th at m e eting. 

(d) For th e  purpos e s  of determ ining w h eth er a q uorum  is pre s ent: 
 
(i) w h ere  a M e m ber appoints  m ore  th an one proxy or attorney or R epre s entative, only 

one such  proxy, attorney or Representative w ill be counted; and 
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(ii) a M em ber w h o is  pre s ent in th e  M em ber’s ow n capacity and as  a proxy, attorney 
or R epre s entative of anoth er M em ber w ill be counted only once. 

(e) No bus ine s s  can be transacted at any m e eting of M em bers  unles s  th e  re quis ite  quorum  is 
pre s ent at th e  com m encem ent of th e  m e eting. 

(f) If a quorum  is  pre s ent at th e beginning of a m e eting of M em bers it is deem ed pre s ent 
th rough out th e  m e eting unles s  th e  ch airperson oth erw is e  declare s  on th e  ch airperson's  ow n 
m otion or at th e  instance of an Eligible Voter. 

(g) If h alf an h our after th e  tim e  appointed for a m e eting of M em bers  a quorum  is  not pre s ent: 
 

(i) a m e eting called by th e  Directors  on a re que st of M em bers , or called by th e  
M e m bers as  is  provided by th e  Corporations  Law , w ill be dissolved; and 

(ii) in any oth er cas e , th e  m e eting w ill be adjourned to th e date , tim e  and place  as  th e  
Directors  m ay by notice  to th e  M em bers  appoint, but failing such  appointm ent, 
th en to th e  sam e day in th e  next w e e k  at th e  sam e  tim e  and place as  th e  m e eting 
adjourned. 

(h ) If at any adjourned m e eting of M em bers  a q uorum  is not pre s ent after h alf an h our from  
th e  tim e  appointed for th at adjourned m e eting of M em bers , th en th e  m e eting w ill be 
dissolved. 

14.4 Ch airperson 

(a) Th e ch airperson of Directors , or in th e  ch airperson's absence , th e deputy ch airperson, if 
any, w ill pre s ide as  ch airperson at every m e eting of M em bers . 

(b) If: 
 

(i) th ere  is no such  ch airperson or deputy ch airperson; or 
(ii) at any m e eting of M em bers  ne ith er th e  ch airperson nor th e deputy ch airperson is 

pre s ent w ith in 15 m inute s  of th e  tim e  appointed for h olding th e  m e eting or w illing 
to act as ch airperson for all or part of th at m e eting, 

 
th e  Director or Directors  pre s ent m ay ch oos e  anoth er Director as  ch airperson of th e  
m e eting of M em bers or part of th at m e eting (as  th e  cas e  m ay be). 

(c) If no Director is  pre s ent or if all Directors  pre s ent decline to act as  ch airperson of all or 
part of a m e eting of M em bers , th e  M em bers  pre s ent m ay ch oos e  one  of th e ir num ber to be 
ch airperson of th at m e eting or part of th at m e eting (as  th e  cas e  m ay be). 

(d) In th e  cas e  of an e quality of votes at any m e eting of M em bers , th e  ch airperson of th e 
m e eting h as  a casting vote both  on a s h ow  of h ands and on a poll, in addition to any vote s 
to w h ich  th e ch airperson is  entitled in h is or h e r capacity as an Eligible Voter. 
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14.5 Voting to be by sh ow  of h ands or poll 

(a) At any m e eting of M em bers  a re solution put to th e  vote of th e  m e eting w ill be decided on 
a s h ow  of h ands unles s : 
 
(i) before  a vote is  tak en; or 
(ii) before  or im m ediately after th e declaration of th e  re sult of th e  s h ow  of h ands, 
 
a poll is dem anded: 

 
(iii) by th e ch airperson; 
(iv) by at least 5 M em bers , pre s ent in person or by proxy or attorney or by a 

R epre s entative, h aving th e  righ t to vote at th e  m e eting; or 
(v) by any Mem ber or M e m bers , pre s ent in person or by proxy or attorney or by a 

R epre s entative, w h o are  togeth er entitled to at least 1% of th e  vote s  th at m ay be 
cast on th at re solution on a poll. 

(b) No poll w ill be dem anded on any re solution concerning th e  election of a ch airperson of a 
m e eting or th e  adjournm ent of any m e eting. 

14.6 Questions decided by m ajority 
 

Subject to th e  re quirem ents  of th e  Corporations  Law  in relation to special re solutions  and subject 
to th e  provis ions  of th is  Constitution, particularly Articles  14.7, 14.8 and 14.9 , a re solution w ill be 
tak en to be carried if m ore  vote s  are  cast in favour of th e  re solution th an against it. 

14.7 Furth er requirem ent for Am endm ent to Constitution 

A special re solution for th e  m odification or repeal of th is  Constitution, or any provis ion of th is 
Constitution, w ill not h ave any effect unles s  th e  re solution is also passed by at least: 

(a) 75% of th e  vote s  cast by Eligible Voters  in relation to "G" Clas s  Sh are s  and provided th at 
th at 75% of vote s  h as been cast by Eligible Voters  repre s enting th e  h olders  of at least 20% 
of th e  "G" Clas s  Sh are s; and 

(b) 75% of th e  votes cast by Eligible Voters  in relation to "M " Class Sh are s . 

14.8 Disposal of substantial assets 

A proposal for th e disposal of a substantial proportion of th e  Com pany’s as s ets  cannot be actioned 
by th e  Com pany unles s  th e  proposal is passed by a special re solution of th e  Mem bers  at a m e eting 
of M em bers and is  also passed by at least 75% of th e  vote s  cast by Eligible Voters  in relation to 
"G" Clas s  Sh are s  and 75% of th e  vote s  cast by Eligible Voters  in relation to "M " Clas s  Sh are s . 
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14.9  Additional requirem ent for m atters determ ined by Directors 

An ordinary re solution passed at a general m eeting of M em bers  w ill not h ave any effect unles s  it is 
also passed by at least 50% of th e  vote s  cast by Eligible Voters  in relation to "G" Class Sh are s  and 
50% of th e  votes cast by Eligible Voters  in relation to "M " Class Sh are s , if: 

(a) th e  Directors h ave re solved prior to th e  general m eeting th at th e  m atter is  of such   
im portance th at it s h ould also be passed by th e both  th e Eligible Voters  in relation to "G" 
Clas s  Sh are s  and th e Eligible Voters  in relation to "M" Clas s  Sh are s; and 

(b) th e  notice  of th e  general m eeting: 
 
(i) s ets  out th e  Directors’ re solution m ade under th is  Article 14.9 (a) and th e 

Directors’ reasons  for m ak ing th at re solution; 
(ii) s ets  out in full th e  re solution to be  proposed at th e  general m eeting; and 
(iii) state s  th at th is  Article re quire s  th at th e  m atter be passed by both  th e Eligible 

Voters  in relation to "G" Clas s  Sh are s  and th e Eligible Voters  in relation to "M " 
Clas s  Sh are s . 

14.10 Declaration by ch airperson of resolution's result 
 

A declaration by th e  ch airperson of a m e eting of M em bers  th at a re solution h as  on a s h ow  of h ands 
been carried or carried by a particular m ajority or lost or not carried by a particular m ajority and 
an entry to th at effect in th e book  of proceedings  of th e  Com pany w ill be conclusive evidence  of 
th e  fact w ith out proof of th e  num ber or proportion of th e  vote s  recorded in favour of or against 
th at re solution. 

14.11 Conduct of poll 

(a) If a poll h as been dem anded under th is  Article 14, it w ill be tak en: 
 

(i) in such  m anner and at such  tim e  and place as  th e  ch airperson directs; and 
(ii) e ith e r at once or after an interval or adjournm ent or oth erw is e . 

(b) Th e re sult of th e  poll w ill be deem ed to be th e  re solution of th e  m e eting of M em bers  at 
w h ich  th e poll w as dem anded. 

(c) A dem and for a poll m ay be w ith draw n. 

(d) A dem and for a poll w ill not prevent th e  continuance of th e  m e eting or th e  transaction of 
any business oth er th an th e  re solution on w h ich  a poll h as been dem anded. 

14.12 Adjournm ent of m eetings of M em bers 

(a) Th e ch airperson m ust adjourn a m e eting of M em bers  from  tim e  to tim e and from  place to 
place or close  th at m e eting if th e Eligible Voters  w ith  a m ajority of vote s  th at m ay be cast 
at th at m e eting in each  class agre e  or direct th e  ch airperson to do so. 

(b) No business w ill be transacted at any adjourned m e eting oth er th an th e business left 
unfinis h ed at th e  m e eting from  w h ich  th e  adjournm ent took  place. 
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14.13 General conduct of m eetings 

(a) Subject to th e  Corporations  Law , th e  ch airperson w ill be re spons ible for th e  general 
conduct of m e etings  of M em bers  and for th e  procedures to be adopted at m e etings  of 
M em bers . 

(b) Th e ch airperson m ay m ak e  rulings  or adjourn a m e eting of M em bers  w ith out putting th e 
q ue stion (or any que stion) to th e  vote if such  action is  re quired to ensure  th e  orderly 
conduct of th e  m e eting. 

(c) Th e ch airperson m ay re quire  th e  adoption of any procedure s  w h ich  are , in th e  
ch airperson's  opinion, nece s sary or desirable for th e  proper and orderly casting or 
recording of votes at any m e eting of M em bers , w h eth er on a s h ow  of h ands or on a poll. 

(d) Th e ch airperson m ay determ ine  conclus ively any dispute concerning th e  adm is s ion, 
validity or rejection of a vote at a m e eting of M em bers . 

(e) Persons  in pos s e s s ion of visual-recording, pictorial-recording or sound-recording devices 
or placards, banners  or articles  cons idered by th e  Directors  or th e  ch airperson to be 
dangerous , offens ive or liable to cause dis ruption, or persons  w h o refus e  to produce or to 
perm it exam ination of any articles in th e ir pos s e s s ion or th e  contents th ereof, m ay be 
refused adm is s ion to any m e eting of M em bers  or m ay be re quired to leave and rem ain out 
of th e  m e eting. 

(f) Noth ing contained in th is  Article 14.13 w ill be tak en to lim it th e  pow ers  conferred on th e  
ch airperson by law . 

15. VO TES AT M EETINGS O F M EMBER S 

15.1 Num ber of votes 
 

Subject to any special righ ts  or re strictions  for th e  tim e being attach ing to any clas s  of Sh are s , 
particularly th e  re striction on "G" Class Sh are s  in Article 3.2(b) and subject to Articles  15.3, 15.6, 
16.8, 16.9 , and 16.11: 

(a) on a s h ow  of h ands at a m e eting of M em bers , every Eligible Voter pre s ent h as one vote; 
and 

(b) on a poll at a m e eting of M em bers , every M em ber, not being a Corporation, pre s ent in 
person or by proxy or attorney, and every  Mem ber, be ing a Corporation, pre s ent by a 
R epre s entative or by proxy or attorney, h as  one  vote for each  Sh are  th at M em ber h olds 
but: 
 
(i) if at any tim e  th ere  is  on is sue  any Sh are  w h ich  h as not been fully Paid Up th at 

Sh are  on a poll w ill confer only th at fraction of one vote w h ich  th e  am ount Paid 
Up on th at Sh are , excluding any am ounts  paid up in advance of th e  applicable due  
date for paym ent, bears  to th e  total am ounts  Paid Up and payable on th at Sh are; 
and 

(ii) if th e  total num ber of votes to w h ich  a M e m ber is  entitled on a poll does not 
constitute a w h ole num ber, th en th e  Com pany w ill dis regard th e  fractional part of 
th at total. 
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15.2 Votes of incapacitated M em ber 
 

If a M em ber is  m entally incapacitated, th e  person entitled to m anage th at M em ber's  e state m ay, 
subject to Article 10.3(b), exercis e  any righ ts  of th e  M em ber in relation to a m e eting of M em bers 
as  if th at person w ere  th e  M em ber. 

15.3 No vote if call unpaid 
 

Notw ith standing th is  Article 15, an Eligible Voter w ill not be entitled to vote on any re solution, 
w h eth er on a s h ow  of h ands or on a poll, in re spect of any Sh are s  on w h ich  any calls due and 
payable in re spect of th ose Sh are s  h ave not been paid.  

15.4 Objections to qualification to vote 

(a) No objection to th e  qualification of any person to vote at a m e eting of M em bers  w ill be 
rais ed except at th e  m e eting or adjourned m e eting at w h ich  th e  vote objected to is  given or 
tendered, and every vote not disallow ed at th at m e eting is valid for all purpos e s . 

(b) Any objection to th e  qualification of any person to vote at a m e eting of M em bers m ade in 
due tim e  w ill be referred to th e  ch airperson of th e  m eeting, w h ose decision, m ade in good 
faith , is final and conclus ive. 

15.5 Vote of joint h olders 

(a) W h ere  th ere  are  joint registered h olders  of any Sh are s , any one of th em  m ay vote at any 
m e eting of M em bers  personally, by proxy, by attorney, or by R epre s entative in re spect of 
th os e  Sh are s  as if th at person w as solely entitled to th os e  Sh are s . 

(b) If m ore  th an one of th e  joint h olders of any Sh are s  is  pre s ent as  an Eligible Voter at any 
m e eting of M em bers , only th e  joint h older pre s ent w h os e  nam e stands first in th e  R egister 
in re spect of th e Sh are s  is entitled to vote in re spect of th ose Sh are s  as  an Eligible Voter. 

(c) For th e  purpos e s  of th is Article 15.5, s everal Personal Repre s entative s  of a deceased 
M e m ber in w h os e  sole nam e any Sh are s  are  registered w ill be deem ed joint h olders  of 
th os e  Sh are s . 

15.6 No vote if contrary to Corporations Law  
 

Notw ith standing anyth ing contained in th is Constitution to th e  contrary: 

(a) an Eligible Voter w ill not be entitled to vote; and 

(b) th e  Com pany w ill disregard any vote purported to be cast by an Eligible Voter, 
 

on a particular re solution w h ere  such  a vote is proh ibited by th e  Corporations Law . 
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16. PR O XIES AND REPRESENTATIVES 

16.1 R igh t to appoint proxy or attorney 

(a) A Mem ber w h o is  entitled to attend and cast a vote at a m e eting of M em bers  m ay appoint 
a person (w h eth er a M e m ber or not) as  th e  M em ber's  proxy or attorney, as  th e  cas e  m ay 
be, to attend and vote for th e  Mem ber at th e  m e eting. 

(b) If a M em ber is  entitled to cast 2 or m ore  vote s  at a m e eting of M em bers  th at M em ber m ay 
appoint 2 proxie s  or attorneys. 

(c) Th e appointm ent of a proxy or attorney by a M em ber m ay specify th e  proportion or 
num ber of th e  Mem ber’s vote s  th at th e  proxy or attorney m ay exercis e . 

(d) W h ere  a M e m ber appoints  2 proxie s  or attorneys, and th e  appointm ent does not specify th e 
proportion or num ber of th e  M em ber's votes th at each  proxy or attorney m ay exercis e , 
each  such  proxy or attorney, as th e  cas e  m ay be, m ay exercis e  one  h alf of th e  vote s  of th e  
M e m ber. 

(e) If th e  total num ber of vote s  to w h ich  a proxy or attorney is entitled to exercise doe s  not 
constitute a w h ole num ber, th en th e  Com pany w ill disregard th e  fractional part of such  
total. 

(f) A proxy or attorney m ay be appointed for all m eetings  or for any num ber of m e etings  or 
for a particular purpos e . 

16.2 Form  of proxy or attorney 

(a) An instrum ent appointing a proxy or attorney: 
 

(i) m ust be in w riting executed under th e  h and of th e  appointer or of th e  appointer's 
attorney duly auth orised in w riting or, if th e  appointer is  a Corporation, under its 
com m on s eal (if any) or th e  h and of its duly auth orised attorney or executed in a 
m anner perm itted by th e  Corporations  Law ; 

(ii) m ay contain directions  as  to th e  m anner in w h ich  th e  proxy or attorney, as th e  case 
m ay be, is to vote in re spect of any particular re solution or re solutions; and 

(iii) subject to th e  Corporations  Law , m ay oth erw is e  be in such  form  as th e  Directors 
m ay pre scribe or accept. 

(b) A facs im ile of a w ritten appointm ent of a proxy or a pow er of attorney is valid. 

(c) An appointm ent of a proxy m ay be valid notw ith standing th at it contains only som e  of th e 
inform ation required by th e  Corporations Law . 

16.3 Directors or ch airperson decide  validity 
 

Subject to th e  Corporations Law , th e Directors ' or ch airperson's decis ion as  to th e  validity of a 
proxy or pow er of attorney or a facs im ile th ereof w ill be final and binding. 
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16.4 Auth ority conferred on proxy or attorney 
 

Unles s  oth erw is e  provided in th e  instrum ent, an instrum ent appointing a proxy or attorney w ill be 
tak en to confer auth ority: 

(a) to agre e  to a m e eting of M em bers being called by sh orter notice  th an is  re quired by th e  
Corporations Law  or th is Constitution; 

(b) to agre e  to a re solution being proposed and pass ed at a m e eting of M em bers  of w h ich  
notice  of les s  th an th e  Pre scribed Period is given; 

(c) to vote on a s h ow  of h ands  or poll in accordance w ith  th e directions  (if any) given in th e 
instrum ent; 

(d) even th ough  th e  instrum ent m ay refer to specific re solutions  and m ay direct th e  proxy or 
attorney h ow  to vote on th os e  re solutions : 
(i) to vote on any am endm ent m oved to th e  proposed re solutions  and on any m otion 

th at th e  proposed re solutions not be put or any s im ilar m otion; and 
(ii) to vote on any procedural m otion, including any m otion to elect th e  ch airperson, to 

vacate th e  ch air or to adjourn th e  m e eting; 
(iii) to speak  on any proposed re solution on w h ich  th e  proxy or attorney m ay vote; and 
(iv) to dem and or join in dem anding a poll on any re solution on w h ich  th e  proxy or 

attorney m ay vote. 

16.5 Deposit of pow er of attorney and proxy form  before m eeting 
 

An instrum ent appointing an attorney or a proxy and, th e  pow er of attorney or oth er auth ority (if 
any) under w h ich  it is  s igned or a copy of th at pow e r or auth ority certified as  a true  copy or a 
facs im ile of any of th e docum ents  referred to in th is Article, m ust be deposited: 

(a) at such  place, fax num ber or electronic addre s s  as  is  specified in th e  notice  of m e eting of 
th e  Com pany to w h ich  th e proxy or attorney relate s; or 

(b) at th e  Office  or a fax num ber at th e  Office , 

not les s  th an 48 h ours before  th e  tim e  sch eduled for com m encem ent of th e  m e eting (or any 
adjournm ent of th at m e eting) at w h ich  th e  person nam ed in th e  instrum ent intends to vote. 

16.6 Vote by proxy valid notw ith standing intervening event 
 

Unles s  th e  Com pany h as  rece ived w ritten notice  not les s  th an 48 h ours before  th e  tim e  sch eduled 
for th e  com m encem ent of th e  m e eting at w h ich  a person nam ed in a proxy or pow er of attorney, as 
th e  cas e  m ay be, intends to vote, a vote cast by th at person w ill, subject to th is  Constitution, be 
valid even if, before  th e  person vote s : 

(a) th e  appointing M em ber dies; 

(b) th e  Mem ber is  m entally incapacitated; 

(c) th e  Mem ber revok e s  th e proxy or pow er of attorney; 
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(d) th e  Mem ber revok e s  th e auth ority under w h ich  th e  person w as appointed by a th ird party; 
or 

(e) th e  M em ber transfers  th e  Sh are s  in re spect of w h ich  th e  proxy or pow er of attorney is  
given. 

16.7 H ow  proxy is to vote 

(a) Any form  of proxy s ent out by th e  Com pany to M em bers  in re spect of a proposed m e eting 
of M em bers w ill m ak e  provis ion for th e  M em ber to indicate w h eth er th e  M em ber w is h e s  
to vote for or against each  re solution. 

(b) A Mem ber m ay, but need not, specify th e  m anner in w h ich  a proxy is  to vote on a 
particular re solution. 

(c) W h ere  a M e m ber does specify h ow  a proxy is to vote on a particular re solution: 

 
(i) th e  proxy need not vote on a s h ow  of h ands, but if th e  proxy doe s  so, th e  proxy 

m ust vote in accordance w ith  th at specification; 
(ii) if th e  proxy h as  2 or m ore  appointm ents th at specify different m anners in w h ich  a 

proxy is  to vote on th e  re solution, th e proxy m ust not vote on a s h ow  of h ands; 
(iii) if th e  proxy is  th e  ch airperson of th e  m e eting concerned, th e  proxy m ust vote in 

accordance w ith  th at specification; and 
(iv) if th e  proxy is  not th e  ch airperson of th e  m e eting concerned, th e  proxy need not 

vote on a poll, but if th e  proxy doe s  so, th e  proxy m ust vote in accordance w ith  
th at specification. 

16.8 Proxy not to vote if M em ber present 
 

If a M em ber is  pre s ent at a m e eting of th e  Com pany and a proxy or attorney for such  M em ber is 
also pre s ent, th e  proxy or attorney is not, in re spect of th e  Sh are s  to w h ich  th e  proxy or attorney 
relate s , entitled to speak  at th e  m e eting or vote on a sh ow  of h ands  or on a poll. 

16.9  W h en num erous proxies are present 
 

If m ore  th an one proxy or attorney for a M em ber is  pre s ent at a m e eting of th e  Com pany th en: 

(a) none of th em  w ill be entitled to vote on a s h ow  of h ands; and 

(b) on a poll th e  vote of each  one  is  of no effect w h e re  each  such  person is  appointed to 
exercis e : 
 
(i) a specified num ber of th e  M e m ber's  vote s  and such  num bers  in aggregate exceed 

th e  total num ber of vote s  th at could be cast by th e  Mem ber; or 
(ii) a specified proportion of th e  Mem ber's  votes and such  proportions in aggregate 

exceed 100%. 
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16.10 Failure to nam e appointee 
 

Any instrum ent of proxy in w h ich  th e  nam e of th e  appointe e  is  not filled in w ill be deem ed to be 
given in favour of th e  ch airperson or such  oth er person as  is  nom inated by th e  Directors  in th e 
instrum ent of proxy or th e  notice  calling th e  m e eting of M em bers to w h ich  th e proxy relate s . 

16.11 Appointm ent of R epresentative by Corporation 

(a) Any Corporation w h ich  is a M em ber m ay appoint an individual (e ith er by nam e or pos ition 
and w h eth er a M e m ber or not) as  its  repre s entative to exercis e  all or any of th e  pow ers  th e  
Corporation m ay exercis e : 
 
(i) at a m e eting of M em bers; or 
(ii) relating to re solutions to be pas s ed w ith out a m e eting of M em bers . 

(b) A Repre s entative m ay be appointed for all m eetings of M em bers  or for any num ber of 
such  m e etings . 

(c) Th e appointm ent of a R epre s entative by a Corporation m ay set out re strictions  on th e  
R epre s entative’s pow ers . 

(d) A Corporation m ay appoint m ore  th an one  Repre s entative but only one Representative m ay 
exercis e  th at Corporation’s pow ers  at any one  tim e . 

(e) Unles s  oth erw is e  specified in th e  appointm ent, a R epre s entative acting in accordance w ith  
h is  or h e r auth ority until it is  revok ed by th e  Corporation, is  entitled to exercis e  th e  sam e  
pow ers  on beh alf of th at Corporation as  th at Corporation could exercis e  at a m e eting or in 
voting on a re solution. 

(f) A certificate s igned by th e  Corporation or such  oth er docum ent as  th e  ch airperson of th e  
m e eting in h is  or h e r sole discretion cons iders sufficient w ill be prim a facie  evidence  of th e  
appointm ent, or of th e  revocation of th e  appointm ent, as  th e  cas e  m ay be, of a 
R epre s entative. 

17. DIRECTO R S: APPO INTM ENT AND REMOVAL 

17.1 Num ber of Directors 

(a) Subject to Article 17.1(b), th e  Com pany m ust at all tim e s  h ave a least 5 and not m ore  th an 
10 Directors .  

(b) Th e Com pany in general m eeting m ay by ordinary re solution: 
(i) increas e  or reduce th e  m axim um  or m inim um  num ber of Directors , provided th at 

th e  m inim um  w ill not be les s  th an 3;  
(ii) increas e  or reduce th e  num ber of directors to be appointed by th e  h olders  of any 

clas s  of Sh are s  under Article 17.3 provided th ere  is alw ays th e  sam e  num ber of 
Grow er Directors  as th ere  is  M iller Directors; and 

(iii) increas e  or reduce th e  num ber of Independent Directors  to be appointed by th e 
Directors  under Article 17.5. 

(c) Th e num ber of Grow er Directors and th e  num ber of M iller Directors  m ust be equal.  



44

 
Constitution – Sugar Te rm inals  Lim ite d 1 Se pte m be r 2000 
 page  44 
 

17.2 First Directors 

(a) Th e First Directors of th e  Com pany w ill be:- 
(i) Geoffrey Edm und M itch ell; 
(ii) H arold Rosario Bonanno; 
(iii) W arren Alfred  Martin; 
(iv) Joh n Anth ony Desm arch elier; 
(v) M ich ael Douglas Brow n. 

(b) Th e First Directors  m ust nom inate w h eth er a First Director is  to be a Grow er Director, a 
M iller Director or an Independent Director.  Th e  nom ination m ust relate to each  of th e  
First Directors  and cons ist of 2 Grow er Directors , 2 M iller Directors and 1 Independent 
Director.  Such  a nom ination w ill h ave th e  follow ing effect for th e purpos e s  of th is 
Constitution:- 
 
(i) A First Director nom inated to be a Grow er Director w ill be deem ed to be a 

Grow er Director; 
(ii) A First Director nom inated to be a M iller Director w ill be deem ed to be a M iller 

Director; and 
(iii) A First Director nom inated to be an Independent Director w ill be deem ed to be an 

Independent Director.  

(c) Th e Directors  m ust ensure  th at th e  first term  of appointm ent of each  of th e  First Directors 
is  such  th at:- 
 
(i) 1 Grow er Director and 1 M iller Director m ust retire  at th e  annual general m eeting 

h eld in th e year 2002; 
(ii) 1 Grow er Director and 1 M iller Director m ust retire  at th e  annual general m eeting 

h eld in th e year 2003; and 
(iii) Th e Independent Director m ust retire  at th e  annual general m eeting h eld in th e 

year 2004. 

17.3 Appointm ent of Industry Directors 

(a) Subject to th e  provis ions  of th is  Constitution, particularly Articles  17.1(c) and 18.6, th e  
h older or h olders  of "G" Clas s  Sh are s  m ay, by an ordinary re solution passed at e ith er a 
clas s  m e eting of th e  h olders  of "G" Clas s  Sh are s  or at a general m eeting of M em bers , 
appoint any person: 

 
(i) as  a new  Director; or 
(ii) as  a Director to fill a Director’s office  th at h as been vacated by a Grow er Director.  

(b) Subject to th e  provis ions  of th is  Constitution, particularly Articles  17.1(c) and 18.6, th e  
h older or h olders  of "M " Class Sh are s  m ay, by an ordinary re solution passed at e ith er a 
clas s  m e eting of th e  h olders  of "M " Class Sh are s  or at a general m eeting of M em bers , 
appoint any person: 
 
(i) as  a new  Director; or 
(ii) as  a Director to fill a Director’s office  th at h as been vacated by a M iller Director. 
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(c) W h ere  a Director is  appointed by th e  h olders  of "G" Clas s  Sh are s  or "M " Class Sh are s  
pursuant to Article 17.3(a) or 17.3(b), th e  re solution to appoint th e  Directors tak e s  effect 
on delivery of a notice  of th e  appointm ent to th e  Secretary. 

(d) Directors  appointed pursuant to th is  Article 17.3 w ill be subject to retirem ent by rotation 
in accordance w ith  A rticle 18. 

17.4 Rem oval of Industry Directors 

(a) Subject to th e  provis ions  of th is  Constitution, th e  Mem bers  m ay, by an ordinary re solution 
at a general m eeting, rem ove a Director before  th e  e nd of th e  Director’s period of office  
provided th at: 
 
(i) if th e  re solution is  to rem ove a Grow er Director, th at th e  re solution is  also passed 

by at least 50% of th e votes cast by Eligible Voters w h o h old "G" Clas s  Sh are s; or 
(ii) if th e  re solution is  to rem ove a M iller Director, th at th e  re solution is  also passed 

by at least 50% of th e votes cast by Eligible Voters w h o h old "M " Class Sh are s . 

(b) Subject to th e  provisions of th is  Constitution, th e  h older or h olders  or a m ajority of "G" 
Clas s  Sh are s  m ay rem ove a Grow er Director by an ordinary re solution at a clas s  m e eting 
of h olders of "G" Clas s  Sh are s . 

(c) Subject to th e  provis ions  of th is  Constitution, th e  h older or h olders  or a m ajority of "M " 
Clas s  Sh are s  m ay rem ove a M iller Director by an ordinary re solution at a clas s  m e eting of 
h olders  of "M " Class Sh are s . 

(d) W h ere  a Director is  rem oved under th is  Article 17.4, th e  re solution to rem ove th e  Director 
does not tak e  effect until a re solution appointing th e  Director’s succe s sor becom es 
effective. 

(e) Notice  of th e  intention to m ove a re solution to rem ove a Director under th is  Article 17.4 
m ust be given to th e  Com pany at least 30 days before  th e  m e eting is  to be h eld.  H ow ever, 
if th e  Com pany calls a m e eting after th e notice  of intention is given under th is Article 
17.4(e), th e  m e eting m ay pas s  a re solution pursuant to Article 17.4(a) even th ough  th e  
m e eting is h eld les s  th an 2 m onth s  after th e  notice  of intention is  given. 

(f) As soon as  practicable after rece iving notice  of an intended resolution to rem ove a Director 
under Article 17.4(e), th e  Com pany sh all s end a copy of th e  notice  to th e Director 
concerned, and th e Director is  entitled to be h eard on th e  re solution at th e  m e eting. 

(g) A Director appointed by both  th e  h olders  of "G" Clas s  Sh are s  and th e  h olders  of "M " 
Clas s  Sh are s  can only be rem oved pursuant to th is  Article 17.4 if a m ajority of th e  h olders  
of both  "G" and "M " Clas s  Sh are s  re solve to rem ove th e  Director at a general m eeting or 
at s eparate class m e etings . 
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17.5 Appointm ent of Independent Directors 

(a) Th e Directors  m ay by ordinary re solution appoint any person, from  business, industry or 
th e  profe s s ions , including an executive of th e  Com pany, as  an Independent Director, 
provided th at  

 
(i) in th e  opinion of th e  Directors , th e  person h as  such  experience  and sk ills as  s h all 

be beneficial to th e grow th , developm ent and operation of th e  Com pany; 
(ii) th e  total num ber of Industry Directors  exceeds th e  num ber of Independent 

Directors by at least 1; and 
(iii) th e  total num ber of Directors doe s  not exceed th e  m axim um  num ber of Directors 

allow ed pursuant to Article 17.1. 

(b) Any Director appointed pursuant to th is  Article 17.5 w ill be subject to retirem ent by 
rotation in accordance w ith  A rticle 18. 

17.6 Rem oval of Independent Directors 

(a) Subject to th e  provisions  of th is  Constitution, th e  Com pany in general m eeting m ay by 
ordinary re solution rem ove an Independent Director before  th e  end of th e  Director’s 
period of office . 

(b) Subject to th e  provis ions  of th is  Constitution, th e  Directors  m ay rem ove an Independent 
Director before  th e  end of th e  Director’s period of office . 

17.7 Term  of appointm ent of Directors 

(a) Subject to Article17.7(b), no Director sh all be appointed for a term  exceeding 3 years  and 
every Director w ill be subject to retirem ent by rotation pursuant to Article 18. 

(b) Article 17.7(a) does not apply in relation to th e  first term  of appointm ent of th e  First 
Directors . 

17.8 Directors not eligible for m ore th an 3 consecutive term s 
 

A Director m ay only be appointed for 3 cons ecutive term s  as  a Director and is not eligible for 
appointm ent or election as a Director for a 4th  cons ecutive term . 

17.9  Lim ited ability of Directors to act during vacancies 
 

Th e  continuing Directors  m ay act notw ith standing any vacancy in th e ir num ber, but for as  long as  
th e  num ber of Directors is below  th e m inim um  fixed by th is  Constitution, th e Directors  w ill not act 
except in em ergencie s  or for th e  purpos e  of filling vacancie s  or convening a m e eting of M em bers . 

17.10 Director need not be M em ber 
 

A Director need not be a M em ber. 
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17.11 Directors m ay attend and speak  at m eetings of M em bers 
 

A Director is  entitled to: 

(a) rece ive all notice s  to be served or given under Article 13.7; and 

(b) to attend and speak  at all m eetings  th e  subject of such  notice s . 

17.12 Res ignation of Directors 
 

A Director m ay re s ign from  office  on giving th e  Com pany notice  in w riting. 

17.13 Suspension of Director guilty of prejudicial beh aviour 

(a) If th e  conduct or pos ition of any Director is  such  th at continuance in office  appears  to a 
m ajority of th e  Directors  to be prejudicial to th e  intere sts  of th e  Com pany, a m ajority of 
th e  Directors  at a m e eting of th e  Directors  specially convened for th at purpos e  m ay 
suspend th at Director. 

(b) W ith in 14 days  of th e  suspension, th e  Directors  w ill call a general m eeting, at w h ich  th e  
M e m bers m ay eith er: 

 
(i) confirm  th e  suspens ion and rem ove th at Director from  office  in accordance w ith  

Article 17.4 if th e  Director is  an Industry Director or Article 17.6 if th e  Director 
is  an Independent Director; or 

(ii) annul th e  suspension and reinstate th at Director. 

17.14 Vacation of office of Director 

(a) Subject to Article 18, each  D irector w ill rem ain in office  until h is  or h e r office  is  vacated 
pursuant to Article 17.14(b). 

(b) Th e office  of a Director is vacated if th at Director: 
 

(i) becom e s  of unsound m ind or a person w h os e  person or e state is  liable to be dealt 
w ith  in any w ay under th e  law  relating to m ental h ealth ; 

(ii) is  absent w ith out th e  cons ent of th e  Directors  from  all m eetings  of th e  Directors 
h eld during a period of 6 m onth s  and th e  Directors  re solve th at h is  or h e r office be 
vacated; 

(iii) re s igns th e  office  of Director in accordance w ith  A rticle 17.12; 
(iv) is  rem oved under th e  provis ions  of Article 17.4 or 17.6; 
(v) becom e s  an insolvent under adm inistration (w ith in th e m eaning of th e  Corporations 

Law ); or 
(vi) oth erw is e  ceas e s  to be, or becom e s  proh ibited from  being, a Director by virtue of 

th e  Corporations Law . 
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(c) If th e  office  of a Grow er Director is  vacated at least 2 m onth s before  th e  next annual 
general m eeting, and an appointm ent h as not been m ade by th e  h olders  of "G" Class 
Sh are s  pursuant to Article 17.3 w ith in 1 m onth  of th e  vacation of th e  office , th en th e 
Directors  m ust im m ediately call e ith er a clas s  m e eting of th e  h olders  of "G" Clas s  Sh are s  
or a general m eeting for th e  purpos e  of appointing a succe s sor to be h eld w ith in 1 m onth  
of th e  calling of th e m e eting.   

(d) If th e  office  of a M iller Director is  vacated at least 2 m onth s  b efore  th e  next annual general 
m eeting, and an appointm ent h as  not been m ade by th e  h olders  of "M " Clas s  Sh are s  
pursuant to Article 17.3 w ith in 1 m onth  of th e  vacation of th e  office , th en th e  Directors  
m ust im m ediately call e ith er a clas s  m e eting of th e h olders  of "M " Class Sh are s  or a 
general m eeting for th e  purpos e  of appointing a succe s sor to be h eld w ith in 1 m onth  of th e  
calling of th e  m e eting. 

(e) Th e Directors  m ay by a unanim ous  vote of all Directors  appoint any person as a Director 
to fill a casual vacancy of an Independent Director, but th e  total num ber of Directors  is not 
to exceed th e  m axim um  num ber of Directors  allow ed pursuant to Article 17.1. 

(f) A person appointed as an Independent Director under Article 17.14(e): 
 

(i) m ay retire  at th e  next general m eeting of th e  Com pany;  
(ii) m ust retire  at th e  next follow ing annual general m eeting of th e  Com pany, unles s  

th e  Director h as retired in accordance w ith  Article 17.14(f)(i), 
 

and, in e ith er cas e , m ay subm it h im self or h e rs elf for and w ill be eligible for re -election at 
th at m e eting. 

(g) If th e  Directors  h ave not appointed a person to fill a casual vacancy of an Independent 
Director w ith in 3 m onth s , th en th at office  w ill rem ain vacant until th e  first Directors’ 
m eeting follow ing th e  next annual general m eeting at w h ich  th e  office  vacated w ill be 
filled in accordance w ith  Article 18.5(a)(iii). 

18. R O TATION O F DIRECTO R S 

18.1 Retirem ent of First Directors 

(a) Each  of th e  First Directors  w ill retire  at th e  annual general m eeting specified in Article 
17.2(c). 
 

(b) Subject to th e  provisions of th is Constitution, each  of th e  First Directors w ill be eligible to 
be elected or appointed for a furth er term  as  a Director. 

18.2 Retirem ent of Directors at annual general m eetings 
 

At th e  annual general m eeting of th e  Com pany h eld in th e year 2004 and at every subsequent 
annual general m eeting, one  th ird of all th e Directors  (or if th e ir num ber is  not a m ultiple of 3 th en 
th e  w h ole num ber neare st to one-th ird) s h all retire from  office  and be eligible for re -election 
provided th at th e  Director h as  s e rved no m ore  th an 2 cons ecutive term s  im m ediately prior to th e 
annual general m eeting at w h ich  h e or sh e  is  retiring. 
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18.3 Each  Director w ill retire at every th ird annual general m eeting 

(a) Notw ith standing Article 18.2, but subject to Article 18.3(c), each  D irector w ill retire  from  
office  no later th an at th e  th ird annual general m eeting follow ing th e  Director’s last 
election or appointm ent, but m ay subm it h im s elf or h e rs elf for and w ill be eligible for re -
election or re -appointm ent. 

(b) Any Director w h o at any annual general m eeting retire s  under th is  Article 18.3 w ill be 
eligible to count tow ards th e  num ber to retire  under Article 18.2 at th e  sam e  m e eting. 

(c) Article 18.3(a) is not applicable to th e  First Directors  of th is  Constitution until after th e 
expiration of th e ir first term  of appointm ent as  a Director. 

18.4 O rder of retirem ent of Directors at annual general m eetings 

(a) Th e Directors  to retire  under Article 18.2 w ill be th ose w h o h ave been longe st in office . 

(b) As betw e en 2 or m ore  Directors  w h o h ave been in office  an e qual length  of tim e , th e  
Directors  to retire  w ill be determ ined by lot, failing agre em ent betw e en th em . 

(c) W h ere  a Director h as  previously vacated office , th e  length  of tim e  w h ich  th at Director h as  
been in office  w ill be com puted from  th e Director's last election or appointm ent. 

18.5 Election of Directors at Annual General M eeting 

(a) Subject to th e  Corporations  Law  and to th e  provis ions  of th is  Constitution, at an annual 
general m eeting at w h ich  any Director retire s  or at w h ich  for any reason a Director’s 
office  is  or becom e s  vacant at th at m e eting, th e  office  vacated m ay be filled at th at m e eting 
in th e  follow ing m anner: 
 
(i) if th e  office  vacated w as  h eld by a Grow er Director, th en th e  office  m ay only be 

filled by th e  h olders  of "G" Class Sh are s  electing a person to th at office; 
(ii) if th e  office  vacated w as  h eld by a M iller Director, th en th e  office  m ay only be 

filled by th e  h olders  of "M " Clas s  Sh are s  electing a person to th at office; 
(iii) if th e  office  vacated w as  h eld by a person appointed by th e  Directors  as  an 

Independent Director, th en th e  office  m ay only be filled by th e  Directors  electing a 
person to th at office  at th e  next Directors’ m eeting follow ing th at annual general 
m eeting. 

(b) W h ere  an election to fill an office  vacated by an Industry Director is h eld at an annual 
general m eeting and m ore th an tw o persons are  nom inated pursuant to th e  procedure  in 
Article 18.6 for election to th e  vacated office , th en th e  one  person w ith  th e  m ost vote s  
s h all be th e  person elected to th at office . 
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18.6 Nom ination of Industry Directors for office 

(a) No person oth er th an a Director retiring in accordance w ith  th is  Constitution is  eligible for 
election under Article 18.5 or appointm ent under Article 17.3 as  a Grow er Director or a 
M iller Director at any m e eting of M em bers unles s : 

 
(i) in th e cas e  of a person w h os e  nom ination is  recom m ended by th e  Directors , at 

least th e Pre scribed Period before  th e  m e eting; and 
(ii) in any oth er cas e , at least 30 Business Days before  th e m e eting, 

 
th ere  h as been left at th e  Office : 
  
(iii) a notice  in w riting s igned by a M em ber duly entitled to attend th e  m e eting and 

vote on th e  election or appointm ent, nom inating th e  person for election or 
appointm ent as a Director; and 

(iv) notice  in w riting s igned by th e  person of h is or h e r w illingnes s  to be appointed as a 
Director. 

(b) Mem bers duly entitled to attend at th e  m e eting and vote on an election or appointm ent m ay 
also propos e  th em s elves  for election as  a Director in accordance w ith  th is Constitution. 

(c) Th e Com pany m ust give  Mem bers  not les s  th an Pre scribed Notice  of each  and every 
candidate for election or appointm ent as  a Director at a clas s  m e eting or at a general 
m eeting. 

18.7 Directors m ust call for nom ination of Directors 

Th e Directors  m ust s end a notice  to all Mem bers  at least 30 days prior to an annual general 
m eeting w h ich : 

(a) specifie s  th e  num ber of Directors  w h o are  to retire  at th e  m e eting and th e  nam e s  of th ose 
expected to retire  at th e  m e eting; and 

(b) invites nom inations  from  M em bers  of candidate s  for election as Directors  and s ets  out th e  
re quirem ents for a M em ber to m ak e a valid nom ination in accordance w ith  A rticle 18.6. 

19 . PO W ERS O F CO M PANY AND ITS DIRECTO R S 

19 .1 Directors h ave pow ers of th e Com pany 

(a) Th e business of th e Com pany is to be m anaged by or under th e direction of th e  Directors . 

(b) Th e Directors m ay exercis e  all th e  pow ers  of th e  Com pany and do all such  acts and th ings 
w h ich  th e  Com pany is  auth orised or perm itted to exercis e  and do and w h ich  are  not by th is 
Constitution or by statute directed or re quired to be exercised or done by th e  Com pany in 
general m eeting. 

(c) Th e operation and effect of th is  Article 19 .1 are  not lim ited in any w ay by th e  follow ing 
provisions of th is Article 19 . 

19 .2 Directors m ay exercise Com pany's pow er to borrow  
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Th e  Directors  m ay exercis e  all th e  pow ers of th e  Com pany to: 

(a) borrow  or rais e  m oney; 

(b) ch arge  any property or bus ine s s  of th e  Com pany and all or any of its  unpaid capital; 

(c) is sue Debenture s  or give any oth er s ecurity for a debt, liability or obligation of th e  
Com pany or of any oth er person; and 

(d) guarantee  or to becom e liable for th e  paym ent of m oney or th e  perform ance of any 
obligations by any oth er person. 

19 .3 Directors m ay exercise pow er to give security 
 

Th e  Directors  m ay exercis e  th e  pow ers  conferred on th em  by Article 19 .2 in such  m anner and 
upon term s  and conditions  in all re spects  as  th e  Directors  th ink  fit, and in particular but w ith out 
lim iting th e  generality of th e  foregoing, by th e  is sue  of any Debenture  on th e  w h ole or any part of 
th e  property of th e  Com pany (both  pre s ent and future), including its  uncalled capital for th e  tim e  
being. 

19 .4 Term s of Debentures 
 

Any Debentures m ay be issued by th e  Com pany at a discount, prem ium  or oth erw is e  and w ith  any 
special privilege s  as  to redem ption, surrender, draw ings , convers ion, allotm ent of s h are s , 
attending and voting at m e etings  of M em bers , appointm ent of directors , or oth er m atter. 

19 .5 Assignability of Debentures 
 

Debenture s  issued or given by th e  Com pany m ay be m ade as s ignable fre e  from  any equitie s  
betw e en th e  Com pany and th e person to w h om  th e  sam e  m ay be is sued. 

19 .6 Com m ission on issue of Debentures 
 

Th e  Com pany m ay pay a com m is s ion to a person in re spect of th at person or anoth er person 
agre e ing to subscribe for any Debenture s  of th e  Com pany. 

19 .7 Security from  Com pany for Directors 
 

If: 

(a) th e  Directors  or any of th em ; or 

(b) any oth er persons , 
 

becom e or are  about to becom e personally liable for th e  paym ent of any sum  due from  th e 
Com pany, th e Directors m ay execute or caus e  to be executed any m ortgage, ch arge , bill of sale or 
s ecurity over or affecting th e  w h ole or any part of th e  as s ets  of th e  Com pany in order to s ecure  th e 
Directors  or persons so becom ing liable from  any loss in respect of such  liability. 

19 .8 Directors m ay appoint attorney or agent 
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(a) Th e Directors m ay, by resolution, pow er of attorney, or oth er w ritten instrum ent, appoint 
any person or persons, to be attorney or agent of th e  Com pany: 
 
(i) for such  purpos e s; 
(ii) w ith  such  pow ers , auth oritie s  and discretions being pow ers , auth oritie s  and 

discretions  vested in or exercisable by th e  Directors; 
(iii) for such  period; and 
(iv) subject to such  conditions , 
 
as  th e Directors th ink  fit. 

(b) An appointm ent under Article 19 .8(a) m ay: 
 

(i) be on such  term s for th e  protection and convenience  of persons dealing w ith  th e 
attorney or agent as  th e  Directors  th ink  fit; and 

(ii) auth oris e  th e  attorney or agent to delegate all or any of th e  pow ers , auth oritie s  and 
discretions  vested in th e attorney or agent. 

19 .9  Execution of negotiable instrum ents 
 

All ch e que s , prom issory note s , bank er's drafts , bills of exch ange and oth er negotiable instrum ents 
s igned, draw n, accepted, endorsed or oth erw is e  executed by th e  Com pany, and all rece ipts  for 
m oney paid to th e  Com pany, w ill be signed, draw n, accepted, endorsed or oth erw is e  executed, as 
th e  cas e  m ay be, in such  m anner and by such  persons  as  th e Directors determ ine . 

20. REMUNERATIO N O F DIRECTO R S 

20.1 Rem uneration of Non-Executive Directors 

(a) Th e Non-Executive Directors  w ill be paid not m ore  th an an aggregate fixed sum  paid out 
of th e  funds  of th e  Com pany by w ay of rem uneration for th e ir s e rvice s  (not being a 
com m is s ion on, or percentage of, profits  or operating revenue) as  is  determ ined by an 
ordinary re solution of th e  Com pany, but until so determ ined th at rem uneration w ill be such  
sum  as th e Directors determ ine . 

(b) Rem uneration w ill be paid to or applied for th e benefit of th e Non-Executive Directors  in 
such  proportions  and in such  m anner as  th e Non-Executive Directors determ ine , and w ill 
be paid to th em  e qually failing such  determ ination. 

(c) Th e rem uneration of th e Non-Executive Directors  w ill be deem ed to accrue  from  day to 
day. 

20.2 Rem uneration of Executive Directors 
 

Th e  rem uneration of th e Executive Directors : 

(a) w ill, subject to th e  provisions of any contract betw e en each  of th em  and th e  Com pany, be 
fixed by th e Directors; and 

(b) m ay be by w ay of fixed salary or com m is s ion on or percentage of profits  of th e  Com pany 
or of any oth er com pany in w h ich  th e  Com pany is intere sted or partly in one  w ay and 
partly in anoth er or oth ers , 
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but w ill not be by w ay of com m ission on, or percentage of, operating revenue. 

20.3 Paym ents on retirem ent, loss of office or death  of Director 
 

Subject to th e  Corporations  Law , th e  Directors  m ay give a pre scribed benefit including an exem pt 
benefit to a person in connection w ith  th e  retirem ent of a person from  a pre scribed office  in 
relation to th e  Com pany. 

20.4 Rem uneration of Directors - extra services, paym ent of expenses and increases in fees 

(a) If any Director is called upon to: 
 

(i) perform  extra s e rvice s  (including being a m em ber on a com m itte e  e stablish ed 
under Article 22.9 ); or  

(ii) m ak e  any special exertion in going or re s iding abroad or oth erw is e  for any of th e  
purpose s  of th e Com pany,  

 
th e  Com pany m ay, subject to th e  Corporations  Law  and Article 20.4(b), pay additional 
rem uneration or provide benefits to th at Director as th e  Directors determ ine . 

(b) Any additional rem uneration or benefits  paid or provided under Article 20.4(a) w ill not be: 
(i) by w ay of com m is s ion on or percentage of operating revenue; or 
(ii) except in th e  cas e  of an Executive Director, by w ay of com m is s ion on or 

percentage of profits . 

(c) Th e Com pany w ill pay all reasonable travelling, accom m odation and oth er expens e s  
incurred by a Director in cons e quence  of h is  or h e r attendance at m e etings  of Directors 
and oth erw is e  in th e execution of h is  or h e r dutie s  as a Director. 

20.5 Interests in staff funds 
 

Subject to th e  Corporations  Law , any Director m ay participate in any as sociation, institution, fund, 
trust or sch em e  for th e benefit of past or pre s ent em ployees or Directors  of th e  Com pany, a related 
body corporate of th e  Com pany or any of th e ir re spective predece s sors  in bus ine s s  or for th e 
benefit of th e dependants  of any such  persons  or for th e benefit of persons  connected w ith  any of 
th os e  persons. 

21. DIRECTO R S' CO NTRACTS W ITH  CO M PANY 

21.1 Director m ay h old oth er office of profit 
 

A Director m ay h old any oth er office  or place of profit in th e  Com pany (except th at of auditor) in 
conjunction w ith  th e  office  of Director, on such  term s as  th e Directors arrange. 
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21.2 Contract not avoided w h en Director interested 
 

Subject to th e  Corporations  Law : 

(a) no Director w ill be dis qualified by virtue of h olding th e  office  of Director from  h olding 
any office  or place of profit under any Corporation in w h ich  th e  Com pany is a s h are h older 
or is oth erw is e  intere sted; 

(b) no Director w ill be disqualified by virtue of h olding th e  office  of Director from  contracting 
w ith  th e  Com pany or any Corporation in w h ich  th e  Com pany is a s h are h older or is 
oth erw is e  intere sted, e ith er as  vendor, purch as er or oth erw is e , and nor w ill any contract or 
arrangem ent entered into by or on be h alf of th e  Com pany in w h ich  any Director is  in any 
w ay intere sted be avoided; and 

(c) a Director is  not liable to account to th e  Com pany for any profit arising from  th at office  or 
place of profit or realised by th e  contract or arrangem ent, or by any participation in an 
as sociation or oth erw is e  under Article 20.5 by reason only of th e  Director h olding th at 
office  or of th e  fiduciary relations  th ereby establis h ed, provided th at th e disclosure 
re quired by Article 21.6 h as been m ade. 

21.3 W h en Director m ay vote 

(a) A Director w h o h as  an intere st in a m atter th at is being cons idered at a m e eting of 
Directors , m ay, despite  th at intere st, vote, be present and be counted in a quorum  at th at 
m e eting, unles s  th at is proh ibited by th e Corporations Law . 

(b) No act of th e  Com pany is invalid or voidable by reason only of a failure  of th e  D irector to 
com ply w ith  s uch  proh ibition. 

21.4 Director m ay act in professional capacity 
 
Subject to th e  Corporations  Law : 

(a) any Director m ay act by h im s elf or h e rs elf or th e  Director's  firm  m ay act in a profe s s ional 
capacity for th e  Com pany or any oth er Corporation in w h ich  th e  Com pany is a sh are h older 
or is oth erw is e  intere sted; and 

(b) th at Director and th at Director's  firm  w ill be entitled to rem uneration for profes s ional 
s ervice s  as  if th at Director w ere  not a Director, 

 
but noth ing in th is  Article 21.4 auth oris e s  a Director or th at Director's  firm  to act as  an auditor of 
th e  Com pany. 

21.5 Director m ay affix Seal notw ith standing interest 
 
Notw ith standing th at a Director is intere sted in a contract or arrangem ent, th at Director m ay be 
appointed as  th e Director to s ign on be h alf of th e  Com pany or in w h os e  pre s ence  th e  Seal of th e 
Com pany is to be affixed to any instrum ent to w h ich  th e  intere st relate s . 
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21.6 Disclosure of interest 

(a) A Director w h o is  in any w ay, w h eth er directly or indirectly, intere sted in a m atter in 
w h ich  th e  Com pany h as  an intere st w ill declare th e  nature  of th e  intere st at a m e eting of 
th e  Directors  as  soon as  practicable after th e  relevant facts  h ave com e  to th e  Director's  
k now ledge. 

(b) For th e  purpose s  of Article 21.6(a), a general notice  given to th e Directors by a Director 
to th e  effect th at th e  Director is  an officer or m em ber of a specified Corporation or a 
m em ber of a specified firm  or is  oth erw is e  intere sted in any Corporation or firm  and is to 
be regarded as  intere sted in any m atter, after th e date  of th e  notice , in w h ich  th at 
Corporation or firm  m ay h ave an intere st, w ill be deem ed to be a sufficient declaration of 
intere st in relation to th e m atter if: 

 
(i) th e  notice state s  th e  nature  and extent of th e  Director's  intere st in th e  Corporation 

or firm ; 
(ii) w h en th e  m atter is  first considered, th e  extent of th e  Director's  intere st in th e 

Corporation or firm  is not greater th an is  stated in th e  notice; and 
(iii) th e  notice  is  given at a m e eting of th e Directors  or th e  Director tak e s  reasonable 

steps  to ensure  th at it is brough t up and read at th e  next m e eting of th e  Directors 
after it w as given. 

(c) It is  th e duty of a Director w h o h olds any office  or pos s e s s e s  any property th e  h olding of 
w h ich  office  or th e  pos s e s s ion of w h ich  property m igh t, w h eth er directly or indirectly, 
create dutie s  or intere sts  in conflict w ith  h is  duties or intere sts  as  a Director of th e  
Com pany to declare: 
 
(i) at th e  first m e eting of Directors h eld after h e  or sh e becom e s  a Director; or 
(ii) if h e  or s h e  is  already a Director, at th e  first m e eting of Directors  h eld after h e  or 

s h e  com m enced to h old such  office  or pos s e s s  such  property, 
 

th e  fact of h is  or h e r h olding such  office  or pos s e s s ing such  property and th e  nature, 
ch aracter and extent of th e conflict. 

21.7 Record of disclosures by Directors 
 

It is  th e  Secretary's duty to record in th e  m inutes any disclosure  given by a Director under th is 
Article 21. 

22. PR O CEEDINGS O F DIRECTO R S 

22.1 M eetings of Directors 
 

Th e  Directors  m ay h old a m e eting, adjourn and oth erw is e  regulate th e ir m e etings as  th ey th ink  fit. 

22.2 Quorum  for m eetings of Directors 

(a) Th e Directors  m ay determ ine  th e  quorum  nece s sary for th e  transaction of bus ine s s . 
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(b) Until oth erw is e  determ ined, a q uorum  for th e  purpos e  of cons idering a m atter at a m e eting 
w ill be tw o persons  each  of w h om  is : 
(i) a Director; and 
(ii) entitled under th e  Corporations  Law  to vote on a m otion th at m ay be m oved in 

relation to such  m atter at th at m e eting. 

(c) A m eeting of th e  Directors during w h ich  a q uorum  is pre s ent is  com petent to exercis e  all 
or any of th e  auth oritie s , pow ers  and discretions  under th is  Constitution for th e  tim e being 
ve sted in or exercisable by th e  Directors  generally. 

(d) W h ere  a q uorum  cannot be e stablis h ed for a m e eting of Directors  (or cons ideration of a 
particular m atter) a Director m ay convene a general m eeting of M em bers  to deal w ith  th e  
m atter or th e  m atters  in que stion. 

(e) Th e Directors do not need to be present in th e  sam e  place to satisfy th e  quorum  
re quirem ent. 

22.3 Calling m eetings of Directors 
 
A Director m ay at any tim e  and th e  Secretary w ill on th e  re que st of a Director call a m e eting of 
th e  Directors . 

22.4 Notice of m eetings of Directors 

(a) Notice  of every Directors ' m e eting m ust be given to each  D irector. 

(b) Notice  of a m e eting of Directors  m ay be given: 
(i) in w riting (including to an electronic addre s s) or by any Tech nology; and 
(ii) in w riting or one  form  of Tech nology to one or m ore  Directors  and by anoth er 

form  of Tech nology or in w riting to th e oth er Directors . 

(c) If notice  of a m e eting of Directors  cannot be given to a particular Director by one  or m ore  
Tech nologie s , w ritten notice  s e rved on: 
(i) th e  usual re s idential addre s s  of th at person; 
(ii) th e  alternative addre s s  of th at person notified under th e  Corporations  Law ; or 
(iii) such  oth er address (including an electronic addre s s) provided to th e  Com pany by 

th at person for th e  purpos e  of s e rving notice  on th at person, 
 
w ill constitute notice  to th at person of th at m e eting for th e  purpose s  of th is Article 22.4. 

22.5 M eetings by using Tech nology 

(a) W ith out lim iting th e discretion of th e  Directors  to regulate th e ir m e etings  under Article 
22.1, th e Directors m ay, if th ey th ink  fit, confer by any Tech nology. 

(b) Notw ith standing th at th e  Directors  are  not pre s ent togeth er in one  place at th e  tim e  of th e  
conference , a re solution passed by such  a conference  w ill be deem ed to h ave been pass ed 
at a m e eting of th e  Directors  h eld on th e day on w h ich  and at th e  tim e  at w h ich  th e 
conference  w as  h eld. 
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(c) Th e provis ions  of th is  Constitution relating to proceedings  of Directors apply to such  
conference s  to th e  extent th at th ey are  capable of applying, and w ith  th e  nece s sary 
ch ange s . 

(d) A Director pre s ent at th e  com m encem ent of th e conference  w ill be conclus ively presum ed 
to h ave been pre s ent and, subject to oth er provis ions of th is  Constitution, to h ave form ed 
part of th e  quorum  th rough out th e  conference . 

(e) Any m inutes of a conference  of th e type referred to in Article 22.5(a) purporting to be 
s igned by th e  ch airperson of th at conference  or by th e  ch airperson of th e  next succeeding 
m e eting of Directors  w ill be sufficient evidence  of th e  observance of all nece s sary 
form alitie s  regarding th e  convening and conduct of th e conference . 

(f) W h en, by th e  operation of Article 22.5(b), a re solution is  deem ed to h ave been pass ed at a 
m e eting of th e Directors , th at m e eting w ill be deem ed to h ave been h eld at such  place as  is 
determ ined by th e  ch airperson of th e  relevant conference , provided th at at least one  of th e  
Directors  w h o took  part in th e  conference  w as  at such  place for th e duration of th e  
conference . 

22.6 Votes at m eetings of Directors 

M otions  and re solutions  aris ing at any m e eting of th e  Directors w ill be decided by a m ajority of 
vote s  and, subject to th e  provis ions  of Article 21, each  D irector h as  one  vote. 

22.7 Casting vote for ch airperson of Directors 
 
Subject to th e  Corporations  Law , in cas e  of an e quality of vote s  th e  ch airperson of a m e eting of 
Directors  w ill h ave a casting vote in addition to any vote h e  or sh e  h as  in h is  or h e r capacity as  a 
Director. 

22.8 Ch airperson and deputy ch airperson of Directors 

(a) Th e Directors  m ay elect a ch airperson of Directors . 

(b) Th e Directors  m ay also elect a deputy ch airperson w h o, in th e  absence  of th e  ch airperson 
at a m e eting of th e Directors , m ay exercis e  all th e  pow ers  and auth oritie s  of th e 
ch airperson. 

(c) If: 
 

(i) no ch airperson or deputy ch airperson is  elected; or 
(ii) at any m e eting th e  ch airperson or deputy ch airperson is  not pre s ent w ith in h alf an 

h our of th e  tim e  appointed for h olding th e  m e eting or is  not w illing to act as  
ch airperson for all or part of th at m e eting, 

 
th e  Directors  pre s ent w ill ch oos e  one  of th e ir num ber to be ch airperson of th at m e eting or 
part of th at m e eting (as  th e  cas e  m ay be). 

(d) Th e Directors  m ay determ ine  th e  period for w h ich  a person elected as  ch airperson or 
deputy ch airperson is to h old office . 



58

 
Constitution – Sugar Te rm inals  Lim ite d 1 Se pte m be r 2000 
 page  58 
 

(e) If th e  Directors do not m ak e  a determ ination under Article 22.8(d) th en th e  person 
concerned w ill h old office  until oth erw is e  re solved by th e  Directors  or until th e  person 
ceas e s  to be a Director. 

(f) If th e  Directors do m ak e  a determ ination under Article 22.8(d) th en th e  person concerned 
w ill h old office  until th e  first to occur of: 

 
(i) th e  expiration of th at period; 
(ii) th e  person ceas ing to be a Director; or 
(iii) th e  Directors  at any tim e during th at period re solving th at th e  person w ill from  th at 

tim e  ceas e  to h old th at office . 

(g) W h en a Director w h o is  th e  ch airperson or deputy ch airperson retire s  at a general m eeting 
e ith er in accordance w ith  Article 18.2 or oth erw is e  and is re-appointed or re -elected as  a 
Director at th at m e eting, th at ch airperson or deputy ch airperson w ill not by th at fact alone 
ceas e  to be th e  ch airperson or deputy ch airperson as th e  cas e  m ay be. 

22.9  Com m ittees of Directors 

(a) Th e Directors  m ay: 
 

(i) delegate any of th e ir pow ers  to com m itte e s  cons isting of one or m ore  m em bers  
w h o are  Directors  as th ey th ink  fit; and 

(ii) revok e  th at delegation. 

(b) A com m ittee  w ill conform  to any directions  and regulations  th at m ay be im posed upon it 
by th e Directors  in th e  exercis e  of its pow ers . 

(c) So far as  th ey are  capable of application and w ith  th e  nece s sary ch ange s , th e  provisions  of 
th e  Constitution for regulating th e  m e etings  and proceedings  of th e  Directors  govern th e  
m e etings and proceedings  of com m itte e s  of 2 or m ore m em bers to th e  extent th at th e  sam e  
are  cons istent w ith  any directions and regulations  m ade by th e  Directors . 

(d) W h ere  a com m itte e  consists  of 2 or m ore  m em bers , a q uorum  w ill be any 2 m em bers or 
such  larger num ber as  th e  com m itte e  its elf determ ines. 

22.10 Defects in appointm ent or qualifications of Director 
 
All acts : 

(a) done at any m e eting of th e  Directors; or 

(b) of a com m itte e  of Directors; or 

(c) by any person acting as a Director, 
 

w ill be as  valid as  if every such  person or com m ittee h ad been duly appointed and every Director 
w as  qualified and entitled to vote, notw ith standing th at it is afterw ards discovered th at: 

(d) th ere  w as  som e defect in th e  appointm ent of a Director or of th e  com m itte e  or of th e  
person acting; or 
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(e) any Director w as disqualified or not entitled to vote. 

22.11 W ritten resolutions of Directors 

(a) If all of th e  Directors  h ave s igned a docum ent containing a statem ent th at th ey are  in 
favour of a re solution of th e  Directors  in term s  s et out in th e docum ent, a re solution in 
th os e  term s  w ill be deem ed to h ave been pass ed at a m e eting of th e  Directors  h eld on th e 
day on w h ich  and at th e  tim e at w h ich  th e docum ent w as  last s igned by a Director. 

(b) For th e  purpos e s  of th is  Article 22.11: 
(i) 2 or m ore  s eparate docum ents  containing statem ents  in identical term s  each  of 

w h ich  is signed by one or m ore Directors w ill togeth er be deem ed to constitute one  
docum ent containing a statem ent in th os e  term s s igned by th e Directors; 

(ii) a reference  to all th e  Directors doe s  not include a reference  to a Director w h o, at a 
m e eting of Directors , w ould not be entitled to vote on th e  re solution; and 

(iii) any docum ent so s igned by a Director m ay be rece ived by th e  Com pany at th e  
O ffice  (or oth er place agreed by th e  Directors) by post, by facs im ile or oth er 
Tech nology w h ich  displays th e  Director's s ignature or by delivery (personal or 
oth erw is e). 

23. M INUTES 

23.1 M inutes of all proceedings to be k ept 
 

Th e  Directors  w ill caus e  m inutes of: 

(a) all proceedings  and re solutions  of m e etings  of M em bers; 

(b) all proceedings  and re solutions  of m e etings  of th e  Directors , including m e etings  of 
com m itte e s  of Directors; and 

(c) all re solutions  pas s ed by th e  Directors  w ith out a m eeting of Directors  in accordance w ith  
Article 22.11 

to be duly entered in book s k ept for th at purpos e  in accordance w ith  th e  Corporations  Law . 

23.2 M inutes to be signed 

(a) Th e Directors  w ill caus e  th e  m inute s  referred to in Articles  23.1(a) and 23.1(b) to be 
s igned by: 

 
(i) th e  ch airperson of th e m e eting at w h ich  th e  proceedings  took  place or at w h ich  th e 

re solutions w ere  proposed; or 
(ii) th e  ch airperson of th e  next m e eting. 

(b) Th e Directors  w ill caus e  th e  m inutes referred to in Article 23.1(c) to be signed by a 
Director w ith in a reasonable tim e  after th e  re solution th e  subject of th at m inute is pas s ed. 
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23.3 M inutes to be presum ed accurate 
 

W h ere  th e  m inutes referred to in Articles 23.1(a) and 23.1(b) are  s igned in accordance w ith  Article 
23.2, th os e  m inute s  w ill be pre sum ed to be an accurate record of th e  relevant proceedings  and 
re solutions unles s  th e contrary is proved. 

23.4 Inspection of m inutes of m eetings of M em bers 
 
Book s  containing th e  m inute s  of proceedings  of m e etings  of M em bers  w ill be open for inspection 
by any Mem ber w ith out ch arge . 

24. SECRETARY 

24.1 Appointm ent and rem oval of Secretary 

(a) A Secretary or Secretarie s  w ill be appointed by th e  Directors  in accordance w ith  th e  
Corporations Law  for such  term , at such  rem uneration and on such  conditions as  th e  
Directors  th ink  fit. 

(b) Any Secretary appointed pursuant to Article 24.1(a) m ay be rem oved by th e  Directors . 

24.2 Acting Secretary 
 

Th e  Directors m ay appoint a person as  an acting Secretary or as  a tem porary substitute for a 
Secretary w h o for th e  purpos e  of th is  Constitution w ill be deem ed to be a Secretary. 

25. EXECUTIO N O F DO CUM ENTS 

25.1 Custody and use of Seal 

(a) Th e Directors  m ay provide a Seal for th e  Com pany and, if so, w ill provide for th e  safe  
custody of th at Seal. 

(b) Th e Seal w ill only be used by th e  auth ority of th e  Directors  or of a com m itte e  of th e 
Directors  auth orised by th e Directors  in th at beh alf. 

25.2 Execution w ith  a Seal 
 

If th e  Com pany h as  a Seal, it m ay execute a docum ent if th e  Seal is  fixed to th e docum ent and th e 
fixing of th e  Seal is  w itnessed by tw o Directors , a Director and a Secretary, or a Director and 
anoth er person appointed by th e Directors for th at purpos e . 

25.3 Execution w ith out th e Seal 
 
Th e  Com pany m ay execute a docum ent w ith out us ing a Seal if th e docum ent is signed by tw o 
Directors , a Director and a Secretary, or a Director and anoth er person appointed by th e Directors 
for th at purpos e . 

25.4 Sh are Seal 

(a) Th e Directors  m ay provide th e  Com pany w ith  a duplicate s eal k now n as th e  Sh are  Seal. 
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(b) Th e only docum ents  on w h ich  th e  Sh are  Seal m ay be used are  certificate s  or oth er 
docum ents  relating to s ecuritie s  issued by, or options  or righ ts  to tak e  up s ecuritie s  of, th e  
Com pany. 

(c) Any such  certificate or docum ent m ay be is sued under th e  Sh are  Seal, and if so is sued, 
w ill be deem ed to be sealed w ith  th e  Seal. 

(d) Th e Directors  m ay determ ine  th e  m anner in w h ich  th e  Sh are  Seal is  affixed to or 
incorporated in any docum ent, and by w h om  such  a docum ent is  to be signed. 

25.5 Facsim ile signature on certificates 
 

Th e  Directors  m ay determ ine : 

(a) e ith e r generally or in a particular cas e; and 

(b) in any event, subject to such  conditions  as th e Directors  th ink  fit, 
 

th at w h erever a certificate for s ecuritie s  of th e  Com pany re quire s  a signature , th at re quirem ent w ill 
be satisfied by a facs im ile of th e  s ignature  affixed by m ech anical or oth er m eans . 

25.6 Effect of execution 
 
Any instrum ent executed in accordance w ith  th is  Article 25 if is sued for valuable cons ideration 
w ill be binding on th e  Com pany notw ith standing any irregularity touch ing th e  auth ority of th e 
Directors  to is sue th e  sam e , or th e  circum stance s  of its  issue. 

26. RESERVE FUNDS 

26.1 Establish m ent and purpose of reserve funds 
 

Subject to th e  Corporations  Law , before  determ ining th at a dividend be paid, th e Directors  m ay set 
as ide out of th e  profits of th e  Com pany such  sum s as th e  Directors  th ink  proper as a re s e rve fund 
to be applied, at th e discretion of th e  Directors , for any purpos e  for w h ich  th e  profits  of th e 
Com pany m ay be properly applied, including but not lim ited to th e follow ing: 

(a) to m e et contingencie s; 

(b) for e qualising dividends; 

(c) for special dividends; 

(d) for repairing, im proving and m aintaining any property of th e Com pany; and 

(e) for such  oth er purpos e s  as  th e  Directors  in th e ir absolute discretion th ink  conducive to th e 
intere sts of th e  Com pany. 

26.2 Pow er to invest reserve funds 
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(a) Th e Directors m ay invest any of th e  sum s  s et as ide as  a re s e rve fund on such  inve stm ents 
as  th e  Directors  th ink  fit and m ay deal w ith , vary, and dispose of all or any part of such  
sum s for th e benefit of th e  Com pany. 

(b) Th e Directors  m ay divide th e  re s e rve fund into such  special funds  as  th e  Directors  th ink  fit 
and em ploy th e  re s e rve fund or any part of it in th e bus ine s s  of th e Com pany w ith out being 
bound to k e ep it s eparate from  th e  oth er as s ets . 

(c) Pending any application of re s e rve s  in accordance w ith  th is  Article 26.2, and at th e  
discretion of th e  Directors , th e  re s e rve s  m ay be used in th e bus ine s s  of th e  Com pany or be 
inve sted in such  inve stm ents as  th e  Directors  th ink  fit. 

26.3 Profits m ay be carried forw ard w ith out going to reserve 
 

Th e  Directors  m ay carry forw ard so m uch  of th e  profits  rem aining as  th e  Directors  cons ider ough t 
not to be distributed as dividends w ith out transferring th os e  profits to a re s e rve fund. 

27. DIVIDENDS 

27.1 Proportional distribution of profits 

(a) Subject to: 
 

(i) any special righ ts  or re strictions  for th e tim e being attach ing to any Sh are s; and 
(ii) Articles  6.8 and 26.1, 

 
th e  profits  of th e  Com pany w ill be divis ible am ong th e  M em bers  in th e  proportion w h ich  
th e  am ount of th e  s h are  capital Paid Up on th e  Sh are s  h eld by th em  re spectively at th e  tim e 
at w h ich  entitlem ents  th ereto are determ ined bears  to th e  total am ounts  Paid Up or payable 
on all such  Sh are s  h eld by th e  M em bers at th at tim e . 

(b) Subject to Article 27.1(a), any sh are  capital Paid Up on a Sh are during th e  period in 
re spect of w h ich  a dividend is determ ined to be paid w ill only entitle th e  h older of such  
Sh are  to an apportioned am ount of th at dividend from  th e date  of paym ent, unles s  th e  
term s  of issue oth erw is e  provide. 

(c) A determ ination by th e Directors  as  to th e  am ount of profits  available for dividend is 
conclus ive. 

27.2 Directors determ ine dividends 

(a) Th e Directors (w ith out th e  sanction of a general m eeting) m ay determ ine  th at a dividend, 
w h eth er interim  or final, is  payable to th e  M em bers  out of profits  and th os e  Mem bers  w ill 
be entitled to participate in accordance w ith  Article 27.1 and th is Article 27.2. 

(b) Th e Directors  m ay fix: 
 
(i) th e  am ount of a dividend; 
(ii) th e  tim e  and date for determ ining entitlem ents  to, and for th e  paym ent of, a 

dividend; and 
(iii) th e  m eth od of paym ent of a dividend. 
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(c) Th e persons  entitled to be paid a dividend w ill be persons  w h os e  nam e s  are  entered on th e 
R egister as  th e  h olders  of th e Sh are s  at th e  R ecord Date for th at dividend. 

(d) W ith out lim iting th e  generality of th e ir pow ers  under Articles  27.2(a) and 27.2(b), th e  
Directors  m ay pay any preferential dividends on Sh are s  is sued on term s  th at preferential 
dividends are  payable on th ose Sh are s , w h eth er on fixed date s  or oth erw is e . 

27.3 No interest on dividends 
 
Th e  Com pany is not re quired to pay any intere st on any dividend. 

27.4 Paym ent of dividends w ith  assets, sh ares or debentures 

(a) Th e Directors m ay determ ine  th at a dividend is payable w h olly or in part by th e  
distribution of specific as s ets , including Paid Up s h are s  or Debenture s  of th e  Com pany or 
of any oth er Corporation. 

(b) If th e  Com pany is re quired to distribute  to its  Mem bers , by w ay of dividend, sh are s  in 
anoth er Corporation: 
(i) th e  M em bers  w ill be deem ed to h ave agreed to becom e m em bers  of th at 

Corporation; and 
(ii) each  M em ber appoints  th e  Com pany or any of th e  Directors  as  its  agent to execute 

any transfer of s h are s  or oth er docum ent re quired to effect th e distribution of 
s h are s  to th e  M em bers . 

(c) W h ere  a dispute aris e s  in regard to a distribution under th is  Article 27.4, th e Directors 
m ay: 
 
(i) s ettle th e  m atter as th ey cons ider expedient; 
(ii) fix th e value for distribution of th e  specific as s ets or any part of th os e  as s ets; 
(iii) determ ine  th at cas h  paym ents  w ill be m ade to any Mem bers on th e basis of th e 

value so fixed in order to adjust th e  righ ts  of all parties; and 
(iv) m ay ve st any specific as s ets  in truste e s  as th e Directors  cons ider expedient. 

(d) If distribution of specific as s ets  to a particular M em ber is  illegal or, in th e  Directors ' 
opinion, im practicable, th e  Directors  m ay m ak e  a cas h  distribution to th e  M em ber e qual to 
th e  cas h  value or th e  proposed distribution of specific as s ets . 

27.5 Pow er of one joint h older to give receipt for dividends 
 
Any one of s everal persons w h o are  registered as  th e  joint h olders  of any Sh are  m ay give effectual 
rece ipts  for all dividends and paym ents  on account of dividends in respect of th e  Sh are . 
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27.6 M eth od of paym ent of dividends 

(a) Paym ent of any dividend or oth er m oney in respect of a Sh are  m ay be m ade in any m anner 
and by any m eans as determ ined by th e  Directors including by: 
 
(i) directly crediting th e  account nom inated in w riting by th e  person entitled to th at 

dividend under Article 27.2 or th at oth er m oney ("Payee") from  tim e  to tim e; 
(ii) ch e que  m ade payable to th e  Payee or such  oth er person nom inated in w riting by 

th e  Payee ("Nom inee") s ent th rough  th e  post to: 
 

A. in th e cas e  w h ere  th e Payee is  not a M em ber, such  address as  nom inated in 
w riting by th e Payee; 

B. in th e  cas e  w h ere  th e  Payee is  a joint h older of th e  Sh are  in re spect of 
w h ich  th e dividend or oth er m oney is payable, th e  addre s s  in th e  R egister 
of th e  person w h os e  nam e stands first on th e  R egister in re spect of th e 
joint h olding; or 

C. oth erw is e , to th e  addre s s  of th e  Payee in th e  R egister. 

(b) Th e paym ent of any dividend or oth er m oney in re spect of a Sh are  is  at th e  Payee's  or 
Nom ine e 's  ris k . 

(c) M oney earned by th e  Com pany on th e  am ount of a dividend pending clearance of such  a 
ch e que  or oth er collection by a Payee or Nom ine e  w ill be for th e benefit of th e  Com pany. 

27.7 Pow er to retain dividends on w h ich  th ere is a lien 
 

Th e  Directors m ay retain th e  w h ole or part of any dividend on w h ich  th e  Com pany h as  a lien, and 
m ay apply th at sum  in or tow ards satisfaction of th e debts , liabilitie s  or engagem ents  in re spect of 
w h ich  th e lien exists . 

27.8 Retention of Transm ittee dividends 
 

Subject to th e  Corporations  Law , th e Directors  m ay retain th e dividends payable on a Sh are  in 
re spect of w h ich  a Transm itte e  is  entitled under Article 10.2 to: 

(a) elect to be registered as  a M e m ber; or 

(b) transfer to anoth er person, 
 

until th at Transm ittee becom es a M em ber in re spect of th at Sh are  or duly transfers  th at Sh are . 

27.9  Effect on dividends of transfer of Sh ares 
 

A transfer of Sh are s  registered after th e  R ecord Date for a dividend but before  th e 
dividend is paid w ill not pas s  th e  righ t to th at dividend. 
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27.10 Bonus sh are plans 

(a) Th e Directors m ay establis h  and m aintain one  or m ore bonus s h are  plans w h ereby any 
M em ber or any num ber or clas s  of M em bers  eligible in accordance w ith  th e  plans m ay 
elect (in th e  m anner pre scribed by th e  plans) to forego any dividends th at m ay be payable 
on all or som e  of th e  ordinary Sh are s  h eld by th at M em ber and to rece ive instead som e  
oth er entitlem ent in accordance w ith  th e  plans including th e  allotm ent to th e  Mem ber of 
fully paid ordinary Sh are s  in th e  capital of th e  Com pany. 

(b) Th e Directors  m ay im plem ent, suspend, term inate or vary th e  term s  and conditions  of any 
such  bonus  s h are  plans as  and w h en th e Directors cons ider appropriate . 

27.11 Dividend reinvestm ent plans 

(a) Th e Directors  m ay establis h  and m aintain one  or m ore dividend re inve stm ent plans 
w h ereby any Mem ber or any num ber or clas s  of M em bers  eligible in accordance w ith  th e  
plans m ay elect (in th e  m anner pre scribed by th e  plans) th at dividends payable by th e 
Com pany w ill be applied on be h alf of th at M em ber in subscribing for fully paid ordinary 
Sh are s  in th e capital of th e  Com pany in accordance w ith  th e  plans. 

(b) Th e Directors  m ay im plem ent, suspend, term inate or vary th e  term s  and conditions  of any 
such  plans as  and w h en th e  Directors cons ider appropriate . 

27.12 Unclaim ed dividends 
 
In th e discretion of th e Directors , all dividends paid but unclaim ed m ay: 

(a) in th e  cas e  of dividends distributable oth er th an as  m oney, be realised into m oney; and 

(b) in any cas e , be inve sted for th e benefit of th e  Com pany until claim ed or until re quired to 
be dealt w ith  in accordance w ith  any law  relating to unclaim ed m oney. 

28. CAPITALISATIO N O F PR O FITS 

28.1 Profits m ay be capitalised 
 

Th e  Directors , or any general m eeting on th e  recom m endation of th e  Directors , m ay re solve th at 
any m oney, investm ents  or oth er as s ets form ing part of th e  undivided profits of th e  Com pany: 

(a) standing to th e credit of th e re s e rve fund or in th e  h ands of th e  Com pany; and 

(b) available for dividend, 

be capitalised and distributed am ongst M em bers . 

28.2 Proportionate distribution of am ounts capitalised 

(a) A distribution under Article 28.1 w ill be m ade to th e  M em bers  w h o w ould be entitled to 
rece ive th e  sam e  if distributed by w ay of dividend and in th e  sam e  proportions , on th e 
footing th at th ey becom e entitled th ereto as  capital. 
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(b) All or any part of th e capitalised fund m ay be applied on beh alf of th os e  Mem bers : 
 

(i) in paying up in full any unis sued Sh are s  or debentures of th e  Com pany, w h ich  w ill 
be distributed accordingly; 

(ii) in or tow ards paym ent of th e uncalled liability on any is sued Sh are s  or debentures 
of th e  Com pany; or 

(iii) partly as  m entioned in Article 28.2(b)(i) and partly as  m entioned in Article 
28.2(b)(ii), 

 
and th at distribution or paym ent w ill be accepted by M e m bers  in full satisfaction of th e ir 
intere st in th e  capitalised sum . 

28.3 Determ ination of entitlem ents to distribution 
 

A re solution under Article 28.1 m ay fix th e  tim e  at w h ich  entitlem ents  to th e distribution are 
determ ined. 

28.4 Settlem ent of disputes about distribution 

(a) For th e  purpos e  of giving effect to any re solution under Article 28.1, th e  Directors  m ay 
s ettle any dispute w h ich  aris e s  in regard to th e distribution as  th e  Directors  th ink  
expedient, and in particular m ay: 
(i) in cas e s  w h ere  Sh are s  or Debentures becom e is suable in fractions , m ak e  cas h  

paym ents or declare  th at fractions be ignored; and 
(ii) auth oris e  any person to m ak e  an agre em ent w ith  th e  Com pany on beh alf of all th e  

M e m bers  entitled to any furth er Sh are s  or Debenture s  on th e  capitalisation, 
providing for th e  is sue  to th em , credited as  fully paid up, of any such  furth er 
s h are s  or debenture s  or for th e  paym ent up by th e  Com pany on th e ir be h alf of th e  
am ounts  or any part of th e  am ounts  rem aining unpaid on th e ir existing Sh ares by 
th e  application of th e ir re spective proportions  of th e  sum  re solved to be 
capitalised. 

(b) Any agre em ent m ade under Article 28.4(a)(ii) w ill be effective and binding on all 
Mem bers concerned. 

29 . ACCO UNTS 

29 .1 Com pany to k eep accounts 
 

Th e  Com pany w ill k e ep such  accounting and oth er records of th e business of th e  Com pany as  it is 
re quired to k e ep by th e  Corporations Law . 

29 .2 Financial report to be laid before annual general m eeting 
 
At th e  annual general m eeting in every year (if any), th e  Directors  w ill, if re quired by th e 
Corporations Law , lay before  th e  m e eting: 

(a) th e  financial report for th e  last financial year of th e  Com pany th at ended before  th at 
m e eting; and 

(b) such  oth er accounts , reports and statem ents  as are  re quired by th e Corporations Law . 
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29 .3 Copy of accounts to be sent 
 

Subject to th e  Corporations  Law , a copy of th e  financial report and oth er reports  referred to in 
Article 29 .2 m ust be s ent to: 

(a) Mem bers; 

(b) Ch airpersons  of Sugar Industry Associations; and 

(c) oth er persons  entitled to rece ive th em  as re quired by th e  Corporations  Law . 

29 .4 Accounts conclusive 

(a) Th e financial report of th e  Com pany w h en: 
 

(i) audited; and  
(ii) if re quired to be laid before  a general m eeting of th e  Com pany, approved or 

rece ived by th at general m eeting, 
 
w ill be conclus ive except as regards any m aterial error discovered in it w ith in 3 m onth s 
after its approval or rece ipt (if any). 

(b) W h enever any m aterial error is discovered w ith in th e  3 m onth  period referred to in Article 
29 .4(a), th e  financial report w ill be corrected im m ediately and th en it w ill be conclusive. 

29 .5 Periodic R eports 
 
In addition to th e  reports  re quired to be provided under th is  Article 29  or under th e  Corporations 
Law , th e  Directors  m ay also provide reports  to th e  M em bers  on a quarterly bas is , or on som e  
oth er periodic basis , as th ey cons ider nece s sary and in any m anner th ey th ink  fit. 

30. AUDITO R S: APPO INTM ENT AND REM O VAL 
 

Th e  auditors  of th e Com pany w ill: 

(a) be appointed and m ay be rem oved as  provided in th e Corporations Law ; and 

(b) perform  th e dutie s  and h ave th e  righ ts and pow ers  as m ay be provided in th e  Corporations 
Law . 

31. SECRECY 

31.1 M em bers not entitled to discovery 
 

(a) Th e Directors  w ill determ ine  w h eth er and to w h at extent, at w h at tim e  and place or place s , 
and under w h at conditions , th e  accounting records and oth er docum ents  of th e  Com pany 
w ill be open to th e  inspection of M em bers  oth er th an Directors . 

(b) Subject to th e  Corporations  Law , a M em ber not being a Director doe s  not h ave th e  righ t, 
but m ay in th e  absolute discretion of th e Directors be auth orised, to inspect or to re quire 
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or rece ive any inform ation, or to re quire discovery of any record or docum ent of th e  
Com pany or any inform ation re specting any detail of th e  Com pany's trading or bus ine s s , 
or any m atter w h ich  is  or m ay be in th e  nature  of a trade s ecret, confidential inform ation, 
m ystery of trade or s ecret proce s s  w h ich  m ay relate to th e  conduct of th e business of th e  
Com pany. 

31.2 O fficers of Com pany not to disclose inform ation 

(a) Every Director, m anager, Secretary, auditor, truste e , m em ber of a com m itte e , agent, 
accountant or oth er O fficer is bound to obs erve s ecrecy w ith  re spect to all transactions  of 
th e  Com pany w ith  its  custom ers , th e  state of th e  account of any individual, and all related 
m atters . 

(b) If re quired by th e  Directors , every such  person w ill, before  com m encing th at person's 
dutie s  or em ploym ent or at any tim e  afterw ards, sign and m ak e  a declaration in a book  to 
be k ept for th at purpos e  th at th ey w ill not reveal or m ak e  k now n any of th e  m atters , affairs  
or concerns  w h ich  m ay com e to th e ir k now ledge as Director, m anager, Secretary, auditor, 
truste e , m em ber of a com m itte e , agent, accountant or oth er O fficer and w h eth er relating to 
transactions of th e  Com pany w ith  its  custom ers  or th e state of th e  account of any 
individual or to anyth ing else , to any person or persons  except: 

 
(i) in th e  cours e  and in th e perform ance of th e ir dutie s; or 
(ii) under com pulsion or obligation of law ; or 
(iii) w h en officially re quired so to do by th e  Directors  or by th e  auditors  for th e  tim e 

being, or by any general m eeting of M em bers . 

32. NO TICES 

32.1 M eth od of service of notices 

(a) A notice  m ay be served by th e  Com pany on a M em ber or oth er person rece iving notice  
under th is  Constitution by any of th e  follow ing m eth ods: 
(i) by serving it personally on th e  Mem ber; 
(ii) by leaving it at th e  address of th e  M em ber in th e  Register; 
(iii) by sending it by post addressed to th e  M em ber at th e  addre s s  of th e  M em ber in th e  

R egister; or 
(iv) by sending it to a facs im ile num ber or electronic addre s s  (if any) nom inated by th e  

M e m ber for th e purpos e  of s e rving notice s  on th e  Mem ber. 

(b) For th e  purpos e s  of Articles  32.1(a)(ii) and 32.1(a)(iii), a M e m ber m ay provide th e 
Com pany w ith  an addre s s  oth er th an th e  addre s s  of th e  M em ber in th e  R egister for th e 
purpos e  of s e rving notice  on th at M em ber. 

32.2 Notification of address or facsim ile num ber 

(a) Each  M em ber w h os e  addre s s  in th e  R egister is  not in Australia m ay at any tim e  notify in 
w riting to th e  Com pany an address or facs im ile num ber in Australia w h ich  w ill be deem ed 
to be th at M em ber's  addre s s  in th e  R egister or facs im ile num ber w ith in th e  m eaning of 
Article 32.1. 

(b) Th e Com pany w ill ack now ledge rece ipt of all notifications  of ch ange of addres s by h olders 
of partly paid Sh are s . 
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32.3 Notices to overseas m em bers w ith out Australian address 
 
If th e  addre s s  of a M em ber in th e  R egister is  not w ith in Australia, all notice s  to th at M em ber w ill 
be posted by air-m ail, or s ent by facs im ile transm is s ion or air courier. 
 

32.4 Notices to joint h olders 
 
All notice s  w ith  re spect to any Sh are s  to w h ich  persons are  jointly entitled w ill be given to th e 
person nam ed first in th e  R egister, and notice  so given w ill be sufficient notice  to all h olders  of 
th os e  Sh are s . 

32.5 Notice by advertisem ent 
 
Any notice by a court of law  or oth erw is e  re quired or allow ed to be given by th e  Com pany to th e 
M e m bers or any of th em  by advertis em ent w ill unles s  oth erw is e  stipulated be sufficiently 
advertised if advertised once in a daily new spaper circulating in th e  state s  and territorie s  of 
Australia. 

32.6 Tim e of service by post 

(a) Any notice  s ent by post, air-m ail or air courier w ill be deem ed to h ave been s e rved on th e  
day follow ing th at on w h ich  th e  letter, envelope or w rapper containing th e  notice  is  posted 
or delivered to th e  air courier. 

(b) In proving s e rvice  of any notice  it w ill be sufficient to prove th at th e  letter, envelope or 
w rapper containing th e  notice  w as  properly addres s ed and put into th e  post office  or oth er 
public postal receptacle or delivered to th e  air courier. 

(c) A certificate in w riting s igned by any m anager Secretary or oth er O fficer of th e  Com pany 
th at th e  letter envelope or w rapper containing th e  notice  w as  so addressed and posted is 
conclus ive evidence  th ereof. 

32.7 Tim e of service by facsim ile transm ission 
 

Any notice  s ent by facs im ile transm ission w ill be deem ed to h ave been s e rved on re ce ipt by th e  
Com pany of a transm is s ion report confirm ing succe s sful transm is s ion. 

32.8 Service w h en M em ber dead or bank rupt 
 
Subject to th e  Corporations  Law : 

(a) any notice  or docum ent s ent under th is  Constitution by post to or left at th e  addre s s  in th e  
R egister of any M em ber w ill: 
 
(i) notw ith standing th at M em ber is th en deceased or bank rupt; and 
(ii) w h eth er or not th e  Com pany h as  notice  of th at M em ber's death  or bank ruptcy, 

 
be deem ed to h ave been duly served in respect of any Sh are s  w h eth er h eld solely or jointly 
w ith  oth er persons by th at M em ber until som e  oth er person is  registered in place of th e  
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deceased or th e bank rupt (as  th e  cas e  m ay be) M e m ber as  th e  h older or joint h older of 
th os e  Sh are s; and 

(b) s e rvice  under Article 32.8(a) w ill, for all purpose s  of th is  Constitution, be deem ed a 
sufficient s e rvice  of th at notice  on th e deceased's  h eirs , Personal Repre s entative s  and all 
persons  (if any) jointly intere sted w ith  th e deceased or th e bank rupt (as  th e  cas e  m ay be) in 
th os e  Sh are s . 

32.9  Unregistered transferees bound by notices 
 
Every person w h o by operation of law , transfer or any oth er m eans becom e s  entitled to any Sh are 
is bound by every notice  in re spect of th e  Sh are  w h ich , before  th at person's  nam e and addre s s  w as  
entered on th e  R egister, w as  given to th e  person from  w h om  th at person derived title to th at Sh are  
and to every previous h older of th at Sh are . 

32.10 Signatures on notices 
 
Th e  s ignature  to any notice  to be given by th e  Com pany m ay be w ritten or printed or a facs im ile 
th ereof m ay be affixed by m ech anical or oth er m eans . 

32.11 Calculation of notice period 
 
W h ere  a period of notice  is  re quired to be given, th e day on w h ich  th e  notice  is dispatch ed and th e  
day of doing th e  act or oth er th ing w ill not be included in th e  num ber of days or oth er period. 

33. W INDING UP 

33.1 Distributions 
 
Subject to any special righ ts  for th e  tim e being attach ing to any clas s  of Sh are s , if on a w inding up 
of th e  Com pany th ere  rem ains  a surplus: 

(a) th e  liquidator m ay, w ith  th e  sanction of a special re solution, divide am ong th e  M em bers  in 
k ind th e  w h ole or any part of th e  property of th e  Com pany repre s enting th at surplus, and 
m ay for th at purpos e  s et such  value as  th e  liquidator cons iders fair upon any property to be 
so divided, and determ ine  h ow  th e division is  to be carried out as betw e en th e  Mem bers  or 
different clas s e s  of M em bers; and 

(b) th at surplus w ill be divided am ongst th e  M em bers  in proportion to th e  am ount Paid Up on 
th e ir Sh are s , w h eth er or not th e  liquidator exercis e s  th e  pow er under Article 33.1(a). 

33.2 Vesting of property in trustees for contributories 
 
Subject to Article 33.3, th e liquidator m ay w ith  th e sanction of a special re solution ve st th e  w h ole 
or any part of th e  property in truste e s  on such  trusts  for th e benefit of th e  contributorie s  or any of 
th em  as th e  liquidator th ink s fit. 
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33.3 Encum bered property: M em ber not com pelled to accept 
 
No M em ber w ill be com pelled by th e  provis ions  of th is  Article 33 to accept any property, 
including sh are s  or oth er s ecuritie s , in re spect of w h ich  th ere  is  any liability. 

34. INDEM NITIES AND INSURANCE 

34.1 Indem nity against liabilities 
 
To th e extent perm itted by law , th e  Com pany: 

(a) indem nifie s  every person w h o is , or h as been, a Director or Secretary; and 

(b) m ay, by deed, indem nify or agre e  to indem nify a person w h o is , or h as been, an O fficer of 
a Group Com pany, 

 
against a liability incurred by th at person, in h is  or h e r capacity as  such  a Director, Secretary or 
O fficer, to anoth er person (oth er th an th e  Com pany or a related body corporate of th e  Com pany) 
provided th at th e  liability does not aris e  out of conduct involving a lack  of good faith . 

34.2 Indem nity for costs and expenses 
 

To th e extent perm itted by law , th e  Com pany: 

(a) indem nifie s  every person w h o is , or h as been, a Director or Secretary; and 

(b) m ay, by deed, indem nify or agre e  to indem nify a person w h o is , or h as been, an O fficer of 
a Group Com pany, 

 
against a liability for costs and expens e s  incurred by th at person: 

(c) in defending any Proceedings in w h ich  judgm ent is  given in th at person’s favour, or in 
w h ich  th at person is  acquitted; or 

(d) in connection w ith  an application in relation to any Proceedings  in w h ich  th e  Court grants 
relief to th at person under th e  Corporations  Law . 

34.3 Insurance 
 

To th e extent perm itted by law , th e  Com pany m ay pay, or agre e  to pay, a prem ium  in re spect of a 
contract insuring a person w h o is , or h as been, an O fficer of a Group Com pany against a liability: 

(a) incurred by th at person: 
 
(i) in h is  or h e r capacity as  an O fficer of a Group Com pany; 
(ii) in th e  cours e  of acting in connection w ith  th e  affairs  of a Group Com pany; or 
(iii) oth erw is e  aris ing out of th e  person h olding office  as  an O fficer of a Group 

Com pany, 
 
provided th at th e  liability does not aris e  out of conduct involving: 
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(iv) a w ilful breach  of duty in relation to a Group Com pany; or 
(v) a contravention of s ections 232(5) or 232(6) of th e  Corporations  Law ; or 

(b) for costs  and expens e s  incurred by th at person in defending Proceedings , w h atever th e ir 
outcom e. 
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SCH EDULE 1 
 

PREFERENCE SH ARES 
 
1. In th is  Sch edule, unles s  th e  context oth erw is e  re quire s : 
 

"Dividend" m eans  any distribution of any property (including w ith out lim itation, m oney, Paid 
Up s h are s , debenture s , debenture  stock  or oth er s ecuritie s  of th e  Com pany or of any oth er 
Corporation) to a H older in re spect of a Preference  Sh are  as  a dividend, w h eth er interim  or 
final. 

 
"Dividend Date" m eans , in re spect of a Preference  Sh are , a date  specified in th e  Is sue  
R e solution on w h ich  a Dividend in respect of th at Preference  Sh are  is  payable. 

 
"Dividend Rate" m eans , in re spect of a Preference  Sh are , th e  term s specified in th e  Is sue  
R e solution for th e  calculation of th e  am ount of Dividend to be paid in re spect of th at Preference  
Sh are  on any Dividend Date, w h ich  calculation m ay be w h olly or partly establish ed by 
reference  to an algebraic form ula. 

 
"Frank ed Dividend" h as  th e  m eaning given in s ection 160APA of th e  Incom e Tax Asse s sm ent 
Act 19 36 (Com m onw ealth ). 

 
"H older" m eans , in re spect of a Preference  Sh are , th e registered h older of th at Sh are . 

 
"Issue Re solution" m eans  th e re solution specified in paragraph  3. 

 
"Preference Sh are" m eans  a Sh are  is sued under Article 2.4(b). 

 
"Redeem able Preference Sh are" m eans  a Preference  Sh are  w h ich  is  specified in th e  Is sue 
R e solution as being liable to be redeem ed in a m anner perm itted by th e  Corporations Law . 

 
"Redem ption Am ount" m eans , in re spect of a Rede em able Preference  Sh are , th e  am ount 
specified in th e  Is sue  Re solution to be paid on redem ption of th e  Rede em able Preference  Sh are . 

 
"Redem ption Circum stances" m eans , in re spect of a Rede em able Preference  Sh are , w h eth er 
th e  Preference  Sh are  is liable to be redeem ed: 

 
(a) at th e  option of th e  H older, or of th e  Com pany, or both ; 

 
(b) upon th e  h appening of a particular event; or 

 
(c) at a fixed tim e . 

 
"Redem ption Date" m eans , in re spect to a Rede em able Preference  Sh are , th e date  specified in 
th e  Is sue  Re solution for th e  redem ption of th at Preference  Sh are  or th e date  upon w h ich  an 
event specified in th e  Is sue  Re solution occurs  w h ich  re sults in th e  redem ption of th at Preference  
Sh are . 

 
"Specified Date" m eans , in re spect of a Rede em able Preference  Sh are , th e date  (if any) 
specified in th e  Is sue  Re solution before  w h ich  th at Rede em able Preference  Sh are  m ay not be 
redeem ed by th e  H older. 

 
2. Each  Preference  Sh are  confers  upon its  H older: 
 



74

 

(a) th e  sam e  righ ts  as  h olders  of ordinary Sh are s  in relation to rece iving notice s , reports 
and audited accounts , and attending m e etings  of M em bers; 

 
(b) th e  righ t to vote: 

 
(i) during a period during w h ich  a dividend (or part of a dividend) in re spect 

of th e s h are  is in arrears; 
(ii) on a proposal to reduce th e s h are  capital of th e  Com pany; 
(iii) on a re solution to approve th e  term s  of a buy-back  agre em ent; 
(iv) on a proposal th at affects  righ ts  attach ed to th e Sh are; 
(v) on a proposal to w ind up th e  Com pany; 
(vi) on a proposal for th e disposal of th e  w h ole of th e  property, business and 

undertak ing of th e  Com pany; and 
(vii) during th e  w inding up of th e  Com pany; 

 
(c) th e  righ t in w inding up to paym ent in cas h  of th e  am ount th en paid up on it, and any 

arrears  of Dividend in respect of th at Preference  Sh are  in priority to any oth er class 
of Sh are s; 

 
(d) th e  righ t in priority to any paym ent of a Dividend to any oth er clas s  of Sh are s , to a 

cum ulative preferential dividend payable on each  D ividend Date in relation to th at 
Preference  Sh are  calculated in accordance  w ith  th e  Dividend Rate in relation to th at 
Preference  Sh are; and 

 
(e) no righ t to participate beyond th e  extent elsew h ere specified in th is paragraph  2 in 

surplus as s ets  or profits  of th e Com pany, w h eth er in w inding up or oth erw is e . 
 
3. Th e Directors  m ay only allot a Preference  Sh are  w h ere by re solution it specifie s : 
 

(a) th e  Dividend Date; 
 

(b) th e  Dividend Rate; 
 

(c) w h eth er th e  Preference  Sh are  is  or is  not a Rede em able Preference  Sh are; 
 

(d) if th e  Preference  Sh are  is a Rede em able Preference  Sh are , th e  Redem ption Am ount, 
th e  Redem ption Date, th e  Redem ption Circum stance s  and any Specified Date for 
th at Rede em able Preference  Sh are; and 

 
(e) any oth er term s  and conditions to apply to th at Preference  Sh are . 

 
4. Th e Is sue  R e solution in e stablis h ing th e  Dividend Rate for a Preference  Sh are  m ay specify th at 

th e  Dividend is to be: 
 

(a) fixed; 
 

(b) variable depending upon any variation of th e  re spective values  of any factors  in an 
algebraic form ula specified in th e  Is sue  Re solution; or 

 
(c) variable depending upon such  oth er factors  as  th e  Board m ay specify in th e  Is sue  

R e solution, 
 

and m ay also specify th at th e  Dividend is to be a Frank ed Dividend or not a Frank ed Dividend. 
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5. W h ere  th e  Is sue  Re solution specifie s  th at th e Dividend to be paid in re spect of th e  Preference  
Sh are  is to be a Frank ed Dividend th e  Is sue  Re solution m ay also specify: 

 
(a) th e  extent to w h ich  s uch  D ividend is  to be frank ed; and 

 
(b) th e  cons e quence s  of any Dividend paid not being so frank ed, w h ich  m ay include a 

provision for an increas e  in th e  am ount of th e Dividend to such  an extent or by 
reference  to such  factors as  m ay be specified in th e  Is sue  Re solution. 

 
6. Subject to th e  Corporations  Law , th e  Com pany m ust redeem  a Rede em able Preference  Sh are  on 

is sue : 
 
(a) in th e  cas e  w h ere  th e  Rede em able Preference  Sh are is liable to be redeem ed at th e  

option of th e  Com pany, on th e  specified date w h ere  th e  Com pany, not les s  th an 14 
Bus ine s s  Days before  th at date, h as  given a notice  to th e  H older of th at Rede em able 
Preference  Sh are  stating th at th e  Rede em able Preference  Sh are  w ill be so redeem ed 
on th e specified date;  

 
(b) in th e  cas e  w h ere  th e  Rede em able Preference  Sh are is liable to be redeem ed at th e  

option of th e  H older, on th e  specified date w h ere  th e  H older of th at Rede em able 
Preference  Sh are , not les s  th an 14 Bus ine s s  Days before  th at date, h as  given a notice  
to th e  Com pany stating th at th e  Rede em able Preference  Sh are  w ill be so rede em ed 
on th e specified date; and 

 
(c) in any event, on th e Redem ption Date, 
 
but no Rede em able Preference  Sh are  m ay be  redeem ed by th e  H older before  th e  Specified Date 
unles s  th e  Redem ption Date occurs before  th at date. 

 
7. Th e certificate (if any) issued by th e  Com pany in relation to any Preference  Sh are , m ust specify 

in relation to th at Preference  Sh are : 
 

(a) th e date  of is sue  of th e  Preference  Sh are; 
 

(b) th e  Dividend Rate and Dividend Date s; 
 

(c) w h eth er th e  Preference  Sh are  is  a Rede em able Preference  Sh are; 
 

(d) if th e  Preference  Sh are  is  a Rede em able Preference  Sh are : 
 

(i) th e  Redem ption Circum stance s; 
(ii) th e  Redem ption Am ount; and 
(iii) th e  Redem ption Date to th e  extent pos s ible or if not, th e  event w h ich  if it 

occurs  w ill re sult in redem ption of th at Rede em able Preference  Sh are; 
and 

 
(e) any oth er m atter th e Directors determ ine . 

 
8. On redem ption of a Rede em able Preference  Sh are , th e  Com pany, after th e  H older h as  

surrendered to th e  Com pany th e  certificate (if any) in re spect of th at Rede em able Preference  
Sh are , m ust pay to th e H older th e  Redem ption Am ount by: 

 
(a) directly crediting th e account nom inated in w riting by th e  H older from  tim e to tim e; 

or 
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(b) ch e que  m ade payable to th e  H older or such  oth er person nom inated in w riting by th e 
H older s ent th rough  th e post to: 

 
(i) in th e  cas e  w h ere  th e  H older is  a joint h older of th e  Rede em able 

Preference  Sh are , th e  addre s s  in th e  R egister of th e  person w h os e  nam e 
stands first on th e  R egister in re spect of th e joint h olding; or 

(ii) oth erw is e , to th e  addre s s  of th e  H older in th e  R egister.  
 


