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CONSTITUTION
DISCLAIMER
The A-Suite (which includes guidance notes) is intended only to provide you with an overview of information and a framework of suggested documentation to assist you in establishing your company. 
The A-Suite has been put together by Allens with startups in mind but it does not take into account your particular circumstances and it is not intended to be comprehensive. The law and other relevant circumstances may change from time to time and we do not guarantee that the A-Suite will be complete, accurate or up-to-date.
The A-Suite does not constitute legal advice and must not be relied upon by you as a substitute for seeking legal advice. Your use of the A-Suite does not create a solicitor-client relationship between you and Allens and we recommend that you seek legal and other professional advice specific to your circumstances before acting or relying on any part of the A-Suite. We are not responsible for any action taken or not taken in reliance on the A-Suite.
Your use of the A-Suite is subject to our Terms of Use accessible from www.allens.com.au/accelerate/terms-and-conditions/ 

Constitution
	[image: ] Guidance note warning
Guidance notes to help you select relevant options are in blue shaded text. Yellow highlighted text shows where you need to include information or select which text option applies. Please delete all guidance notes and highlighted text before you publish, and double-check you have included all relevant information.
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Constitution of [insert name of your Company] [(ACN/ABN [#])] a proprietary Company limited by shares.
[bookmark: _Toc361919384][bookmark: _Toc72481150]General
[bookmark: _Toc361841459][bookmark: _Toc361919385][bookmark: _Toc361920241][bookmark: _Toc361920322][bookmark: _Toc72481151]Definitions
The following definitions apply in this Constitution unless the context requires otherwise:
Board means the board of Directors of the Company.
Call includes any instalment of a call and any amount due on the issue of any share.
Company means [insert name of your Company] [(ACN/ABN [#])].
Constitution means this constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Director means a person appointed or elected to the office of director of the Company in accordance with this Constitution and the Shareholders' Agreement and, where appropriate, includes an alternate Director.
Dividend means a dividend declared and includes a bonus or other distribution in kind or in cash.
Managing Director means a person appointed as managing director in accordance with rule 55.
Secretary means a person appointed as, or to perform the duties of, secretary of the Company.
Securities includes shares, preference shares, rights to shares, options to acquire shares and other securities with rights of conversion to equity, in each case as issued or granted by the Company.
Shareholder Present means, in connection with a general meeting, a shareholder present at the venue or venues for the meeting (including by electronic means), in person or by proxy, by attorney or, where the shareholder is a body corporate, by representative.
Shareholders' Agreement means the Shareholders' Agreement of [insert name of your Company] dated [insert date] as amended from time to time.
[bookmark: _Toc361841460][bookmark: _Ref361843828][bookmark: _Toc361919386][bookmark: _Toc361920242][bookmark: _Toc361920323][bookmark: _Toc72481152]Interpretation
Headings are for convenience only and do not affect interpretation. 
Mentioning anything after includes, including, or similar expressions, does not limit what else might be included.
The following rules apply unless the context requires otherwise.
The singular includes the plural, and the converse also applies.
A gender includes all genders.
If a word or phrase is defined, its other grammatical forms have a corresponding meaning.
A reference to a person includes a corporation, trust, partnership, unincorporated body or other entity, whether or not it comprises a separate legal entity.
A reference to a rule is a reference to a rule of this Constitution.
Except as provided in sub-section (vii) below, a reference to legislation or to a provision of legislation includes a modification or re-enactment of it, a legislative provision substituted for it and a regulation or statutory instrument issued under it.
[bookmark: _Ref44158192][bookmark: _Ref417415264]A word or phrase given a meaning in the Corporations Act has the same meaning in this Constitution as in force on the day on which this Constitution became binding on the Company.
[bookmark: _Toc361841461][bookmark: _Ref361843862][bookmark: _Ref361911441][bookmark: _Toc361919387][bookmark: _Toc361920243][bookmark: _Toc361920324][bookmark: _Toc72481153]Replaceable rules
[image: ] Guidance note
The internal management of the Company is governed by (among other things):
provisions of the Corporations Act that apply to the Company as 'replaceable rules';
a constitution; or
a combination of both.
Replaceable rules can be displaced or modified by a Company’s constitution. This Constitution displaces all the replaceable rules.

The replaceable rules contained in the Corporations Act do not apply to the Company.
[bookmark: _Toc72481154]Inconsistency with Shareholders' Agreement
[image: ] Guidance note
You should ensure that a similar provision is included in the Shareholders' Agreement. The Shareholders' Agreement in our A-Suite includes a provision to this effect.

If there is any inconsistency between this Constitution and the Shareholders' Agreement, the Shareholders' Agreement prevails to the extent of the inconsistency. 
[bookmark: _Toc162259102][bookmark: _Toc195331873][bookmark: _Toc201722760][bookmark: _Toc213735209][bookmark: _Ref231966325][bookmark: _Toc241315422][bookmark: _Toc241377277][bookmark: _Toc245890799][bookmark: _Toc246412079][bookmark: _Toc254357417][bookmark: _Toc256174132][bookmark: _Toc264030762][bookmark: _Toc280005829][bookmark: _Toc289157218][bookmark: _Toc296940761][bookmark: _Toc357152933][bookmark: _Toc357153672][bookmark: _Toc358718198][bookmark: _Toc361841463][bookmark: _Toc361919389][bookmark: _Toc361920245][bookmark: _Toc361920326][bookmark: _Toc72481155]Proprietary company provisions
The Company is a proprietary company.
[bookmark: _Toc361919390][bookmark: _Toc72481156]Capital
[bookmark: _Toc361841464][bookmark: _Ref361843949][bookmark: _Ref361911468][bookmark: _Ref361912069][bookmark: _Toc361919391][bookmark: _Toc361920246][bookmark: _Toc361920327][bookmark: _Toc72481157]Issue of Securities
[bookmark: _Ref415748400]Subject to the Corporations Act, this Constitution, the Shareholders' Agreement and any special rights conferred on the holders of any Securities, the issue of Securities is under the control of the Board, which may issue and cancel Securities and grant options over unissued Securities, on the terms the Board considers appropriate.
Without affecting any special rights conferred on the holders of any Securities, any Securities may be issued with preferred, deferred or other special rights, obligations or restrictions, whether in regard to Dividends, voting, return of share capital, payment of Calls or otherwise, as the Board may determine and on any terms the Board considers appropriate.
Unless otherwise provided by the terms of issue or under the Shareholders' Agreement, the issue of any new Securities ranking equally with existing Securities is not a variation of the rights conferred on the holders of the existing Securities.
[bookmark: _Toc49662020][bookmark: _Toc162259105][bookmark: _Toc195331876][bookmark: _Toc201722763][bookmark: _Toc213735212][bookmark: _Ref231966344][bookmark: _Toc241315425][bookmark: _Toc241377281][bookmark: _Ref241381006][bookmark: _Toc245890803][bookmark: _Toc246412083][bookmark: _Toc254357421][bookmark: _Toc256174136][bookmark: _Toc264030766][bookmark: _Toc280005833][bookmark: _Toc289157222][bookmark: _Toc296940765][bookmark: _Toc357152936][bookmark: _Toc357153676][bookmark: _Ref357156646][bookmark: _Toc358718201][bookmark: _Toc361841465][bookmark: _Toc361919392][bookmark: _Toc361920247][bookmark: _Toc361920328][bookmark: _Toc72481158]Recognition of third party interests
Except as required by law, the Company is not bound to recognise a person as holding a Security on any trust.
Whether or not it has notice of the rights or interests concerned, the Company is not bound to recognise:
any equitable, contingent, future or partial claim to, or interest in, any Security or unit of a Security; or
any other right in respect of a Security,
except an absolute right of ownership of the Security holder or as otherwise provided by this Constitution or by law.
[bookmark: _Toc361841466][bookmark: _Toc361919393][bookmark: _Toc361920248][bookmark: _Toc361920329][bookmark: _Toc72481159]Surrender of Securities
In its discretion, the Board may accept a surrender of Securities by way of compromise of any question as to whether or not those Securities have been validly issued or in any other case where the surrender is within the powers of the Company. Any Securities surrendered may be sold or re‑issued in the same manner as forfeited shares.
[bookmark: _Toc447526634][bookmark: _Toc447528013][bookmark: _Toc447598258][bookmark: _Toc458931905][bookmark: _Toc490372978][bookmark: _Toc523114731][bookmark: _Toc31776124][bookmark: _Toc43816667][bookmark: _Ref44158292][bookmark: _Toc49662022][bookmark: _Toc162259107][bookmark: _Toc195331878][bookmark: _Toc201722765][bookmark: _Toc213735214][bookmark: _Ref231966357][bookmark: _Toc241315427][bookmark: _Toc241377283][bookmark: _Toc245890805][bookmark: _Toc246412085][bookmark: _Toc254357423][bookmark: _Toc256174138][bookmark: _Toc264030768][bookmark: _Toc280005835][bookmark: _Toc289157224][bookmark: _Toc296940767][bookmark: _Toc357152938][bookmark: _Toc357153678][bookmark: _Ref357156678][bookmark: _Toc358718203][bookmark: _Toc361841467][bookmark: _Toc361919394][bookmark: _Toc361920249][bookmark: _Toc361920330][bookmark: _Toc72481160]Joint holders
Where two or more persons are registered as the holders of any Securities, they are considered to hold the Securities as joint tenants with benefits of survivorship, subject to the following provisions.
The Company is not bound to register more than three persons as the holders of the Securities (except in the case of personal representatives of a deceased Security holder).
The joint holders of the Securities are liable severally as well as jointly in respect of all payments which ought to be made in respect of the Securities.
On the death of any one of the joint holders, the remaining joint holders are the only persons recognised by the Company as having any title to the Securities but the Board may require evidence of death and the estate of the deceased joint holder is not released from any liability in respect of the Securities.
Any one of the joint holders may give a receipt for any Dividend, bonus or return of capital payable to the joint holders in respect of the Securities.
If the Company determines to issue certificates for Securities, only the person whose name stands first in the Securities register as one of the joint holders of the Securities is entitled to delivery of a certificate relating to the Securities or to receive notices from the Company and any notice given to that person is considered notice to all the joint holders.
Any one of the joint holders may vote at any general meeting of the Company in person, or by properly authorised representative, proxy or attorney, in respect of the Securities as if that joint holder was solely entitled to the Securities. If more than one of the joint holders tender a vote in person or by properly authorised representative, proxy or attorney, only the vote of the joint holder whose name appears first in the Securities register counts.
[bookmark: _Toc361919395][bookmark: _Toc72481161]Certificates for Securities
[bookmark: _Toc361841468][bookmark: _Ref361844022][bookmark: _Ref361911516][bookmark: _Toc361919396][bookmark: _Toc361920250][bookmark: _Toc361920331][bookmark: _Toc72481162]Certificates
The Board may decide to issue certificates for Securities and to cancel any certificates on issue and to replace lost, destroyed or defaced certificates on issue on the basis and in the form it determines from time to time.
[bookmark: _Toc361919397][bookmark: _Toc72481163]Forfeiture
[bookmark: _Toc361841469][bookmark: _Ref361909797][bookmark: _Ref361912296][bookmark: _Toc361919398][bookmark: _Toc361920251][bookmark: _Toc361920332][bookmark: _Toc72481164]Liability to forfeiture
If a shareholder fails to pay when due any sum payable in respect of any shares (including amounts payable on issue, Calls, instalments, interest or expenses), the Board may serve a notice on the shareholder requiring payment of the unpaid sum, together with accrued interest and all expenses of the Company incurred by reason of the non‑payment.
The notice must:
specify:
a time by which payment must be made, which must not be earlier than close of business (local time at the registered office of the Company) 14 days after the date of service of the notice; and
the required manner of payment; and
state that the shares are liable to be forfeited if payment is not made as required by the notice.
[bookmark: _Toc361841470][bookmark: _Ref361844044][bookmark: _Toc361919399][bookmark: _Toc361920252][bookmark: _Toc361920333][bookmark: _Toc72481165]Power to forfeit
If the requirements of a notice with respect to a share under rule 11 are not complied with, then at any time the share may be forfeited by a resolution of the Board to that effect unless, before the resolution, the payment required by the notice is paid together with interest (if determined by the Board) at the rate determined by the Board.
[bookmark: _Ref361912363][bookmark: _Toc361919400][bookmark: _Toc361920253][bookmark: _Toc361920334][bookmark: _Toc72481166]Consequences of forfeiture
A person whose shares have been forfeited:
ceases to be a shareholder in respect of the forfeited shares at the time and on the date of the passing of a resolution of the Board approving the forfeiture;
has no claims or demands against the Company in respect of those shares including any Dividends;
has no other rights incident to the shares; and
unless otherwise approved by the Company in general meeting, remains liable to pay to the Company all money that, at the date of forfeiture, was payable by the person to the Company in respect of the shares (including, if the Board determines, interest from the date of forfeiture at the rate the Board determines). The Board may enforce the payment of all or any part of the money as it determines.
If any amounts due in respect of any shares (including amounts payable on issue, Calls, instalments, interest or expenses) are unpaid by the shareholder:
the shareholder is not entitled to any rights or privileges as a shareholder;
the Company is entitled to set off any amount owed by it to the shareholder against the amounts the shareholder owes to it; and
the Company may refuse to register a transfer of the shares.
Nothing in this rule 13 affects any other right or remedy of the Company against the shareholder or anyone else.
[bookmark: _Toc361919401][bookmark: _Toc361920254][bookmark: _Toc361920335][bookmark: _Toc72481167]Notice of forfeiture
When any share is forfeited, the Company will note it in the register of members and notify the affected shareholder. Failure to do so does not invalidate the forfeiture. At any time before any forfeited share is cancelled or reissued, the Board may annul the forfeiture on any conditions it determines.
[bookmark: _Ref361909824][bookmark: _Toc361919402][bookmark: _Toc361920255][bookmark: _Toc361920336][bookmark: _Toc72481168]Reissue of forfeited shares
Subject to applicable law, the Board may reissue the forfeited shares in any manner it determines and, to the extent permitted by law, with or without any money previously paid on the shares being credited as paid up.
Unless otherwise agreed, the acquirer of a reissued share is:
discharged from liability for any Calls which may have been due before the reissue of the forfeited share; and
not bound to see to the application of any money paid as consideration.
Subject to the terms of issue of the forfeited shares, the proceeds from the acquisition of the reissued shares must be applied to pay:
first, the Company's expenses of the reissue;
then, any expenses necessarily incurred in respect of the forfeiture; and
then, the Calls or other sums payable to the Company in respect of the forfeited shares that are due and unpaid.
The balance, if any, must be paid to the person whose shares were forfeited.
[bookmark: _Ref361844064][bookmark: _Toc361919403][bookmark: _Toc361920256][bookmark: _Toc361920337][bookmark: _Toc72481169]Transfers after forfeiture and sale
The Company may:
receive the consideration (if any) given for a forfeited share on any sale or disposition of the share; and
effect a transfer of the share in favour of the person to whom the share is sold or disposed of.
On the completion of the transfer, the transferee is to be registered as the holder of the share and is not bound to see to the application of any money paid as consideration.
[bookmark: _Toc361919404][bookmark: _Toc72481170]Payments by the Company
[bookmark: _Ref361912439][bookmark: _Toc361919405][bookmark: _Toc361920257][bookmark: _Toc361920338][bookmark: _Toc72481171]Payments by the Company
[bookmark: _Ref257104116]If the law of any place imposes or purports to impose any immediate or future or possible liability on the Company to make any payments or empowers any government or taxing authority or government official to require the Company to make any payment:
in respect of any Securities held either jointly or solely by any holder;
in respect of any transfer of those Securities;
in respect of any interest, Dividends, or other moneys due or payable or accruing or which may become due or payable to the holder by the Company on or in respect of any Securities; or
for or on account or in respect of any holder of Securities,
then paragraphs (b) and (c) apply, in addition to any right or remedy the Company may otherwise have.
[bookmark: _Ref257104095]The Company is fully indemnified by:
the holder;
the holder's trustee, executor or administrator; or
any person who becomes registered as the holder of the Securities on the distribution of the deceased holder's estate.
[bookmark: _Ref257104103]The Company may recover any moneys paid as described in paragraph (a) which exceeded any Dividend, or other money then due or payable by the Company to the holder, together with interest at a rate the Board may determine from time to time from the date of payment to the date of repayment, as a debt due from:
the holder;
the holder's trustee, executor or administrator; or
any person who becomes registered as holder of the Securities on the distribution of the deceased holder's estate.
The Board may:
exempt a Security from all or part of this rule 17; and
waive or compromise all or part of any payment due to the Company under this rule 17.
[bookmark: _Toc361919406][bookmark: _Toc72481172]Call on shares and interest on sums due to the Company
[image: ] Guidance note
Under this Constitution, the liability of shareholders is limited to the amount unpaid on their shares. This means that where shares are only partly paid at the time of their issue, the shareholder remains liable to pay the remaining amount (when 'called' by the Company or on winding up of the Company).

[bookmark: _Ref361911669][bookmark: _Toc361919407][bookmark: _Toc361920258][bookmark: _Toc361920339][bookmark: _Toc72481173]Board's power to make Calls
Subject to the terms of issue of any shares, the Board may make Calls on the relevant shareholders in respect of any money unpaid on the shares.
Each shareholder must pay the amount of the Call on that shareholder's shares in the manner, by the time or times, and at the place specified by the Board.
The Board may revoke or postpone a Call.
A Call may be required to be paid by instalments.
A Call is made at the time of or as specified in the resolution of the Board authorising the Call.
The non‑receipt of a notice of a Call by, or the accidental omission to give notice of a Call to, any shareholder does not invalidate the Call.
If the Board thinks fit, the Company may receive from any shareholder all or any part of the moneys unpaid on all or any of the shares held by that shareholder beyond the sums actually called up and then due and payable either as a loan repayable or as a payment in advance of Calls. The Company may pay interest on the moneys advanced at the rate and on the terms agreed by the Board and the shareholder paying the sum in advance.
[bookmark: _Toc465585451][bookmark: _Toc471873539][bookmark: _Toc471873653][bookmark: _Toc518279257][bookmark: _Toc518279780][bookmark: _Toc523646492][bookmark: _Toc527535204][bookmark: _Toc31776139][bookmark: _Toc43816683][bookmark: _Toc49662037][bookmark: _Toc162259119][bookmark: _Toc195331890][bookmark: _Toc201722777][bookmark: _Toc213735226][bookmark: _Toc241315441][bookmark: _Toc241377298][bookmark: _Ref241398767][bookmark: _Toc245890820][bookmark: _Toc246412100][bookmark: _Toc254357434][bookmark: _Toc256174149][bookmark: _Toc264030779][bookmark: _Toc280005846][bookmark: _Ref287539759][bookmark: _Toc289157237][bookmark: _Toc296940780][bookmark: _Toc357152947][bookmark: _Toc357153691][bookmark: _Toc358718217][bookmark: _Toc361919408][bookmark: _Toc361920259][bookmark: _Toc361920340][bookmark: _Toc72481174]Interest on unpaid amounts
[bookmark: _Ref66070393]If a sum called or otherwise payable to the Company in respect of a share is not paid before or on the day for payment, the person from whom the sum is due must pay:
interest on the sum from the due date to the time of actual payment at the rate determined by the Board; and
any costs and expenses incurred by the Company by reason of non‑payment or late payment of the sum.
The Board may waive payment of some or all of the interest, costs and expenses under paragraph (a).
[bookmark: _Toc245890821][bookmark: _Toc246412101][bookmark: _Toc254357435][bookmark: _Toc256174150][bookmark: _Toc264030780][bookmark: _Toc280005847][bookmark: _Toc289157238][bookmark: _Toc296940781][bookmark: _Toc357152948][bookmark: _Toc357153692][bookmark: _Toc358718218][bookmark: _Toc361919409][bookmark: _Toc361920260][bookmark: _Toc361920341][bookmark: _Toc72481175]Differentiation between holders
The Board may differentiate on the issue of shares between the holders as to the amount of Calls to be paid and the times of payment.
[bookmark: _Toc361919410][bookmark: _Toc72481176]Transfer of Securities
[image: ] Guidance note
The transfer of Securities is typically done under a share sale/purchase agreement and requires a share transfer form. A number of matters should be considered in detail (and appropriate advice should be taken) before transferring shares, including taxation consequences and other regulatory matters (such as the financial assistance and related party provisions, if applicable).

[bookmark: _Toc72481177]Transfers
[bookmark: _Toc447526661][bookmark: _Toc447528040][bookmark: _Toc447598285][bookmark: _Toc458931934][bookmark: _Toc461270012][bookmark: _Toc461332199][bookmark: _Toc461333111]No transfer of any Securities may be registered unless a proper instrument of transfer, in writing in the usual or common form or in any form the Board may prescribe or in a particular case accept, signed by the transferor and the transferee and properly stamped (if necessary) is delivered to the Company (but the Board may dispense with the execution of the instrument by the transferee if the Board thinks fit).
[bookmark: _Toc447526662][bookmark: _Toc447528041][bookmark: _Toc447598286][bookmark: _Toc458931935][bookmark: _Toc461270013][bookmark: _Toc461332200][bookmark: _Toc461333112]The transferor is considered to remain the holder of the Securities transferred until the name of the transferee is entered on the Securities register.
[bookmark: _Toc361919412][bookmark: _Toc361920262][bookmark: _Toc361920343][bookmark: _Toc72481178]Board may refuse to register
[bookmark: _Ref241314068]Subject to rule 23, the Board may in its discretion refuse to register any transfer of Securities and may decline to give its reasons and grounds for doing so. The decision of the Board relating to the registration of a transfer is absolute. Where the Board resolves to refuse to register a transfer of Securities, the Board must notify the transferee within two months after the date of lodgement of the transfer with the Company. Failure to give notice of refusal to register any transfer as may be required under the Corporations Act does not invalidate the decision of the Board.
[bookmark: _Ref361900567][bookmark: _Toc361919413][bookmark: _Toc361920263][bookmark: _Toc361920344][bookmark: _Toc72481179]Board must register certain transfers
Despite any other provision of this Constitution, the Board must register a transfer of Securities in accordance with this Constitution where:
if the Company has a Shareholders' Agreement that regulates the transfer of Securities in the Company, the transfer complies with the terms of that Shareholders' Agreement; and
the transferor or the transferee is a person entitled to the benefit of any mortgage or charge granted in respect of those Securities or any receiver, receiver and manager, agent or attorney appointed or purported to be appointed under that mortgage or charge, or any person who has purchased those Securities as a result of the exercise of a person's rights under that mortgage or charge.
[bookmark: _Toc361919414][bookmark: _Toc361920264][bookmark: _Toc361920345][bookmark: _Toc72481180]Transfer and certificate
[bookmark: _Toc447526669][bookmark: _Toc447528048][bookmark: _Toc447598293][bookmark: _Toc458931942][bookmark: _Toc461270019][bookmark: _Toc461332206][bookmark: _Toc461333118][bookmark: _Ref32057606][bookmark: _Ref66070405][bookmark: _Ref241400019][bookmark: _Ref361900658]Every transfer must be left for registration at the registered office of the Company or any other place the Board determines. Unless the Board otherwise determines either generally or in a particular case, the transfer is to be accompanied by the certificate for the Securities to be transferred. In addition, the transfer is to be accompanied by any other evidence that the Board may require to prove the title of the transferor, the transferor's right to transfer the Securities, execution of the transfer or compliance with the provisions of any applicable laws.
[bookmark: _Toc447526670][bookmark: _Toc447528049][bookmark: _Toc447598294][bookmark: _Toc458931943][bookmark: _Toc461270020][bookmark: _Toc461332207][bookmark: _Toc461333119]Subject to paragraph (a), the certificate specifying the Securities in respect of which registration is required must be delivered to the Company for cancellation on each application to register the transfer of any Securities or to register any person as the holder in respect of any Securities transmitted to that person by operation of law or otherwise. The certificate is considered to have been cancelled on such registration.
[bookmark: _Toc447526671][bookmark: _Toc447528050][bookmark: _Toc447598295][bookmark: _Toc458931944][bookmark: _Toc461270021][bookmark: _Toc461332208][bookmark: _Toc461333120]Each transfer that is registered may be retained by the Company for any period determined by the Board, after which the Company may destroy it.
Without limiting any other entitlement the Company may have to charge fees, the Company may charge a reasonable fee in relation to any transfer of Securities or the issue of any certificates for Securities.
[bookmark: _Ref296936848][bookmark: _Toc296940787][bookmark: _Toc357152953][bookmark: _Toc357153698][bookmark: _Toc358718224][bookmark: _Toc361919415][bookmark: _Toc361920265][bookmark: _Toc361920346][bookmark: _Toc72481181]Suspension of transfers
The registration of transfers of Securities of the Company may be suspended at any time and for any period as the Board may from time to time decide. The aggregate of those periods must not exceed 30 days in any calendar year.
[bookmark: _Toc361919416][bookmark: _Toc72481182]Transmission of Securities
[bookmark: _Ref361900950][bookmark: _Toc361919417][bookmark: _Toc361920266][bookmark: _Toc361920347][bookmark: _Toc72481183]Transmission on death
Where a Security holder dies:
the legal personal representatives of the deceased, where the Security holder was a sole holder or a joint holder holding as a tenant in common; and
the survivor or survivors, where the Security holder was a joint holder,
are the only persons recognised by the Company as having any title to the Security holder's interest in the Securities (as the case may be).
Subject to the Corporations Act, the Board may require evidence of a Security holder's death as it determines.
This rule 26 does not release the estate of a deceased joint holder from any liability in respect of any Security that had been jointly held by the holder with other persons.
[bookmark: _Ref361911629][bookmark: _Toc361919418][bookmark: _Toc361920267][bookmark: _Toc361920348][bookmark: _Toc72481184]Transmission by operation of law
A person (a Transmittee) who establishes to the satisfaction of the Board that the right to any Securities has devolved on the Transmittee by will or by operation of law may be registered as a holder in respect of the Securities or may (subject to the provisions in this Constitution relating to transfers) transfer the Securities. The Board has the same right to refuse to register the Transmittee as if the Transmittee was the transferee named in a transfer presented for registration.
[bookmark: _Toc361919419][bookmark: _Toc72481185]Alteration of capital
[image: ] Guidance note
Alterations of capital include, among other transactions, share buy-backs and reductions of capital. These transactions are typically undertaken where there is a change in the composition of shareholders or a reorganisation of the Company.
These transactions must be undertaken in accordance with the Corporations Act. You must give careful thought and take appropriate advice when undertaking these transactions to ensure that the steps taken are valid.

[bookmark: _Toc72481186]Power to alter share capital
The Company may reduce or alter its share capital in any manner provided for by the Corporations Act. The Board may do anything that is required to give effect to any resolution authorising reduction or alteration of the share capital of the Company and, without limitation, may make provision for the issue of fractional certificates or the sale of fractions of shares and the distribution of net proceeds as it thinks fit.
[bookmark: _Toc361919421][bookmark: _Toc72481187]General meetings
[image: ] Guidance note
These rules deal with the convening of meetings of shareholders. There are a number of procedural and other requirements that relate to meetings of shareholders. You should consider these carefully, and take appropriate advice, before convening a meeting to ensure that the meeting and any resolutions passed at the meeting are valid.
Also, to the extent that the Shareholders' Agreement contains provisions on the conduct of general meetings (eg, the time allowed for a quorum to be present), it is advisable to make them consistent with the provisions in the Constitution.

[bookmark: _Ref361909915][bookmark: _Toc361919422][bookmark: _Toc361920269][bookmark: _Toc361920350][bookmark: _Toc72481188]General meetings
A Director may convene a general meeting of the Company whenever the Director thinks fit.
Any Director may cancel or postpone any meeting convened by that Director by notice in writing to all persons who were entitled to receive notice of that meeting, except where the cancellation or postponement would be contrary to the Corporations Act. Any failure to give notice of cancellation or postponement does not invalidate the cancellation or postponement or any resolution passed at a postponed general meeting.
[bookmark: _Toc31776151][bookmark: _Toc43816694][bookmark: _Ref44162909][bookmark: _Toc49662050][bookmark: _Toc162259128][bookmark: _Toc195331899][bookmark: _Toc201722786][bookmark: _Toc213735235][bookmark: _Ref231966411][bookmark: _Ref241314398][bookmark: _Toc241315449][bookmark: _Toc241377309][bookmark: _Ref241381088][bookmark: _Ref241398800][bookmark: _Toc245890832][bookmark: _Toc246412112][bookmark: _Toc254357446][bookmark: _Toc256174161][bookmark: _Toc264030791][bookmark: _Toc280005858][bookmark: _Toc289157249][bookmark: _Toc296940793][bookmark: _Toc357152957][bookmark: _Toc357153704][bookmark: _Ref357158487][bookmark: _Ref358715666][bookmark: _Toc358718232][bookmark: _Toc361919423][bookmark: _Toc361920270][bookmark: _Toc361920351][bookmark: _Toc72481189]Notice of general meetings
Where the Board has called a general meeting, notice of the meeting may be given in the form and manner in which the Board determines, subject to the Corporations Act. 
The non‑receipt of a notice convening a general meeting by, or the accidental omission to give notice to, any person entitled to receive notice does not invalidate the proceedings, or any resolution passed, at the meeting.
[bookmark: _Ref357781054][bookmark: _Toc358718233][bookmark: _Toc361919424][bookmark: _Toc361920271][bookmark: _Toc361920352][bookmark: _Toc72481190]Business of general meetings
No person may move at any general meeting either any resolution (except in the form set out in the notice of meeting) or any amendment of any resolution, except with the approval of the Board, with the permission of the chair of the meeting or under the Corporations Act.
[bookmark: _Ref361909987][bookmark: _Toc361919425][bookmark: _Toc361920272][bookmark: _Toc361920353][bookmark: _Toc72481191]Quorum for general meetings
No business may be transacted at any general meeting except, subject to rule 33, the election of a chair of the meeting unless a quorum of shareholders is present at the time when the meeting proceeds to business.
[bookmark: _Ref293396954]Except as otherwise provided in this Constitution or the Shareholders' Agreement, two Shareholders Present constitutes a quorum.
[bookmark: _Toc447526680][bookmark: _Toc447528059][bookmark: _Toc447598304][bookmark: _Toc458931952][bookmark: _Toc461270029][bookmark: _Toc461332216][bookmark: _Toc461333128]If there is not a quorum at a general meeting within 30 minutes after the time specified in the notice of the meeting, the meeting is dissolved unless the chair of the meeting or the Board adjourns the meeting to a date, time and place determined by that chair or the Board. If no quorum is present at any adjourned meeting within 30 minutes after the time for the meeting, the meeting is dissolved.
[bookmark: _Ref293396969]Nothing in this Constitution limits the Company's power to pass a resolution without a general meeting in accordance with the Corporations Act.
[bookmark: _Ref361901418][bookmark: _Toc361919426][bookmark: _Toc361920273][bookmark: _Toc361920354][bookmark: _Toc72481192]Conduct of general meetings
[bookmark: _Ref66071281]Subject to rule 33(b), the chair of the Board is entitled to preside as chair at every general meeting.
[bookmark: _Ref66070449]Where a general meeting is held and:
[bookmark: _Ref66071296]there is no chair of the Board; or
[bookmark: _Ref66071298]the chair of the Board is not able to be present at the meeting or is not present within 15 minutes after the time appointed for the meeting, or despite being so present is unable or unwilling to act as chair of the meeting,
the deputy chair of the Board is entitled to chair the meeting or, if the circumstances in subparagraphs (b)(i) or (ii) apply to the deputy chair of the Board, the Directors present may choose one of their number or, in the absence of all Directors or if none of the Directors present wish to act, the Shareholders Present may elect one of their number to be chair of the meeting.
The general conduct of each general meeting of the Company and the procedures to be adopted at the meeting are as determined at, during or prior to the meeting by the chair of the meeting.
The chair of a general meeting of the Company may make rulings without putting the question (or any question) to a vote if that chair considers action is required to ensure the orderly conduct of the meeting.
The chair of a general meeting of the Company may require the adoption of any procedures that are in that chair's opinion necessary or desirable for the proper and orderly casting or recording of votes at the meeting, whether on a show of hands or on a poll.
[bookmark: _Toc447598313][bookmark: _Toc447526689][bookmark: _Toc447528068]If at any time the chair of a general meeting of the Company considers it necessary or desirable for the proper and orderly conduct of the meeting, that chair may demand the cessation of debate or discussion on any business, question, motion or resolution being considered by the meeting and require the business, question, motion or resolution to be put to a vote of the Shareholders Present.
Any determination by the chair of a general meeting in relation to matters of procedure (including any procedural motions moved at, or put to, the meeting) or any other matter arising directly or indirectly from the business is final (including any procedural motions moved at, or put to, the meeting). Any challenge to a right to vote (whether on a show of hands or on a poll) or to a determination to allow or disregard a vote may only be made at the meeting and may be determined by the chair of the meeting whose decision is final.
If a person purports to cast a vote at a general meeting in contravention of the Corporations Act, the chair of the meeting may determine that the vote be disregarded and treated as not having been cast.
Nothing contained in this rule 33 limits the powers conferred on a chair of a general meeting by law.
[bookmark: _Toc361919427][bookmark: _Toc361920274][bookmark: _Toc361920355][bookmark: _Toc72481193]Acting chair
[bookmark: _Ref361911697]If during any general meeting the chair of the meeting acting under rule 33 is unwilling to chair any part of the proceedings, that chair may withdraw during the relevant part of the proceedings and may nominate any person who immediately before the general meeting was a Director or who has been nominated for election as a Director at the meeting to be acting chair of the meeting during the relevant part of the proceedings. On the conclusion of the relevant part of the proceedings, the acting chair of the meeting is to withdraw and the chair of the meeting acting under rule 33 is to resume to chair the meeting.
Where an instrument of proxy appoints the chair of a general meeting as proxy for the part of the proceedings for which an acting chair of the meeting has been nominated, the instrument of proxy is taken to be in favour of that acting chair for the relevant part of the proceedings.
[bookmark: _Toc358718237][bookmark: _Ref358727278][bookmark: _Ref358727297][bookmark: _Ref361901952][bookmark: _Toc361919428][bookmark: _Toc361920275][bookmark: _Toc361920356][bookmark: _Toc72481194]Adjournment of general meetings
During the course of a general meeting the chair of the meeting may adjourn the meeting or any business, motion, question or resolution being considered or remaining to be considered by the meeting or any debate or discussion, either to a later time at the same meeting or to an adjourned meeting to be held at the time and place determined by that chair.
If the chair of a general meeting exercises a right of adjournment of the meeting under this rule 35, that chair has the sole discretion to decide whether to seek the approval of the Shareholders Present to the adjournment and, unless that chair exercises that discretion, no vote may be taken by the Shareholders Present in respect of the adjournment.
No business may be transacted at any adjourned general meeting other than the business left unfinished at the meeting from which the adjournment took place.
[bookmark: _Ref361911918][bookmark: _Toc361919429][bookmark: _Toc361920276][bookmark: _Toc361920357][bookmark: _Toc72481195]Voting at general meetings
Each question submitted to a general meeting is to be decided by a show of hands of the Shareholders Present and entitled to vote, unless a poll is demanded.
[bookmark: _Toc458931969][bookmark: _Toc461270046][bookmark: _Toc461332233][bookmark: _Toc461333145]Unless a poll is demanded, a declaration by the chair of a general meeting following a vote on a show of hands at the meeting that a resolution has been passed or lost is conclusive.
[bookmark: _Toc458931970][bookmark: _Toc461270047][bookmark: _Toc461332234][bookmark: _Toc461333146][bookmark: _Ref287529462]At any general meeting, a poll may be demanded by a shareholder in accordance with the Corporations Act (and not otherwise) or by the chair of the meeting. No poll may be demanded on the election of a chair of the meeting or, unless that chair otherwise determines, the adjournment of the meeting. A demand for a poll may be withdrawn.
[bookmark: _Toc361919430][bookmark: _Toc361920277][bookmark: _Toc361920358][bookmark: _Toc72481196]Special meetings
All the provisions of this Constitution as to general meetings apply to any special meeting of any class of shareholders that may be held under the operation of this Constitution or the Corporations Act.
[bookmark: _Ref361911940][bookmark: _Toc361919431][bookmark: _Toc361920278][bookmark: _Toc361920359][bookmark: _Toc72481197]Procedure for polls
When demanded at a general meeting, a poll may be taken in the manner and at the time that the chair of the meeting directs.
The result of a poll may be announced in the manner and at the time (whether during the relevant meeting or afterwards) that the chair of the meeting considers appropriate.
The result of a poll is the resolution of the meeting at which the poll was demanded.
The demand for a poll does not prevent a meeting from continuing for the transaction of any business other than that on which a poll has been demanded. Subject to rules 35 and 36(c), a poll demanded on any question of adjournment is to be taken at the meeting and without adjournment.
[bookmark: _Toc361919432][bookmark: _Toc361920279][bookmark: _Toc361920360][bookmark: _Toc72481198]Chair has casting vote
In the case of an equality of votes on a show of hands or on a poll at or for the purposes of a general meeting of the Company, the chair of the meeting has a casting vote in addition to any vote to which that chair may be entitled as a shareholder or as a proxy, attorney or properly appointed representative of a shareholder.
[bookmark: _Toc72481199]Circular resolutions
[image: ] Guidance note
This rule allows shareholders to pass resolutions by 'circulating resolution'. Circulating resolutions are useful where shareholders wish to pass a resolution without holding a meeting. They are typically used when dealing with non-contentious matters or matters that need to be passed quickly.

A resolution may be passed without a general meeting being held if all the shareholders entitled to vote on the resolution sign a document containing a statement that they are in favour of the resolution set out in the document. Such resolution is a valid resolution of the shareholders and is effective when signed by the last of all the shareholders to sign the resolution. The resolution may consist of several documents in the same form each signed by one or more of the shareholders. A document produced by mechanical or electronic means under the name of a shareholders with the shareholder's authority is considered a document in writing signed by the shareholder and is deemed to be signed when received by the Company in legible form.

[bookmark: _Ref361910031][bookmark: _Toc361919433][bookmark: _Toc361920280][bookmark: _Toc361920361][bookmark: _Toc72481200]Representation and voting of shareholders
[image: ] Guidance note
If different classes of shares are issued (such as shares with preferential voting or distribution rights), it is good legal practice to amend the constitution of the Company to reflect the different classes of shares and their terms of issue (ie, the rights attaching to them).
The terms of issue of different classes of shares may be included in the relevant Shareholders' Agreement. If corresponding provisions are not included in the constitution, the inconsistency provision (ie, rule 4 of this Constitution) will operate to ensure that the Shareholders' Agreement prevails.
The Shareholders' Agreement in our A-Suite does not specifically provide for different classes of shares to be issued. As noted in the guidance notes to the Shareholders' Agreement, you must amend it to allow for this, if applicable.


Subject to this Constitution and any rights or restrictions for the time being attached to any class or classes of shares:
[bookmark: _Ref287530559]at meetings of shareholders or a class of shareholders, each shareholder entitled to attend and vote may:
attend and vote in person; or
be represented and vote by proxy, by attorney or (where the shareholder is a body corporate) by representative;
[bookmark: _Ref287530949]a shareholder may only vote by one of the permitted methods in paragraph (a) in respect of a share although, without limiting rule 45(b), a shareholder may attend and participate in a meeting even though the shareholder has previously appointed a proxy or attorney in respect of that meeting;
on a show of hands in respect of a resolution:
[bookmark: _Ref66070504]subject to subparagraphs (ii) and (iii), each Shareholder Present has one vote;
[bookmark: _Ref66070470]where a shareholder has appointed more than one person as representative, proxy or attorney for the shareholder, none of the representatives, proxies or attorneys is entitled to vote; and
[bookmark: _Ref66070476]where a person is entitled to vote because of rule (ii)41(c)(ii) in more than one capacity, that person is entitled only to one vote; and
[bookmark: _Ref465569285]on a poll in respect of a resolution, subject to rule 41(b), only Shareholders Present may vote and every Shareholder Present having the right to vote on the resolution has:
one vote for each fully paid share they hold; and
in the case of a partly paid share, that fraction of a vote equivalent to the proportion that the amount paid up on that shareholder's share bears to the total amount paid and payable for that share. Amounts paid in advance of a Call are ignored when calculating the proportion.
[bookmark: _Toc361919434][bookmark: _Toc361920281][bookmark: _Toc361920362][bookmark: _Toc72481201]Restriction on voting rights
A shareholder is not entitled to:
be counted for the purpose of constituting a quorum at a general meeting unless the shareholder holds at least one share upon which no Calls and no other sums are presently payable by the shareholder to the Company; and
vote at a general meeting in respect of a share upon which any Calls or other sums are presently payable by the shareholder to the Company.
[bookmark: _Ref465584602][bookmark: _Toc465585493][bookmark: _Toc471873581][bookmark: _Toc471873695][bookmark: _Toc518279300][bookmark: _Toc518279819][bookmark: _Toc523646535][bookmark: _Toc527535247][bookmark: _Toc31776163][bookmark: _Toc43816706][bookmark: _Toc49662060][bookmark: _Toc162259138][bookmark: _Toc195331909][bookmark: _Toc201722796][bookmark: _Toc213735245][bookmark: _Toc241315459][bookmark: _Toc241377319][bookmark: _Toc245890842][bookmark: _Toc246412122][bookmark: _Toc254357456][bookmark: _Toc256174171][bookmark: _Toc264030801][bookmark: _Toc280005868][bookmark: _Toc289157259][bookmark: _Toc296940803][bookmark: _Toc357152967][bookmark: _Toc357153714][bookmark: _Toc358718244][bookmark: _Toc361919435][bookmark: _Toc361920282][bookmark: _Toc361920363][bookmark: _Toc72481202]Form of proxy
[image: ]Guidance note
A proxy is a person who can be appointed to attend and vote on behalf of a shareholder. There are extensive rules surrounding the use of proxies and you and your Company should take advice in circumstances where proxies are used.

A shareholder who is entitled to attend and vote at a general meeting of the Company may appoint a person as a proxy to attend and vote for the shareholder in accordance with the Corporations Act but not otherwise. A proxy appointed in accordance with the Corporations Act to attend and vote may exercise the rights of the shareholder on the basis and subject to the restrictions provided in the Corporations Act but not otherwise.
[bookmark: _Toc447526703][bookmark: _Toc447528082][bookmark: _Toc447598327][bookmark: _Toc458931981][bookmark: _Toc461270058][bookmark: _Toc461332245][bookmark: _Toc461333157][bookmark: _Ref246411635][bookmark: _Ref357158867]A form of appointment of a proxy is valid if it is in accordance with the Corporations Act or in any form (including electronic) that the Board may prescribe or accept.
[bookmark: _Toc447526704][bookmark: _Toc447528083][bookmark: _Toc447598328][bookmark: _Toc458931982][bookmark: _Toc461270059][bookmark: _Toc461332246][bookmark: _Toc461333158][bookmark: _Ref241381354]Any form of appointment of a proxy under this rule 43 that is incomplete may be completed by a Secretary on the authority of the Board and the Board may authorise completion of the form by the insertion of the name of any Director as the person in whose favour the proxy is given.
[bookmark: _Ref289439682]Where a notice of meeting provides for electronic lodgement of proxy appointment forms, a form lodged at the electronic address specified in the notice is taken to have been received at the registered office of the Company and validated by the shareholder if there is compliance with the requirements set out in the notice.
[bookmark: _Ref361910070][bookmark: _Toc361919436][bookmark: _Toc361920283][bookmark: _Toc361920364][bookmark: _Toc72481203]Number of proxies
A shareholder may appoint not more than two proxies. A proxy need not be a shareholder.
If a shareholder appoints two proxies and the appointment does not specify the proportion or number of the shareholder's votes each proxy may exercise, each proxy may exercise half of the votes.
If a shareholder appoints two proxies, neither proxy is entitled to vote on a show of hands. Otherwise, a proxy is entitled to vote on a show of hands.
[bookmark: _Ref465568714][bookmark: _Ref465568748][bookmark: _Ref465569334][bookmark: _Toc465585495][bookmark: _Toc471873583][bookmark: _Toc471873697][bookmark: _Toc518279302][bookmark: _Toc518279821][bookmark: _Toc523646537][bookmark: _Toc527535249][bookmark: _Toc31776164][bookmark: _Toc43816707][bookmark: _Toc49662062][bookmark: _Toc162259140][bookmark: _Toc195331911][bookmark: _Toc201722798][bookmark: _Toc213735247][bookmark: _Ref231968113][bookmark: _Toc241315461][bookmark: _Toc241377321][bookmark: _Ref241381322][bookmark: _Toc245890844][bookmark: _Toc246412124][bookmark: _Toc254357458][bookmark: _Toc256174173][bookmark: _Toc264030803][bookmark: _Toc280005870][bookmark: _Toc289157261][bookmark: _Toc296940805][bookmark: _Toc357152969][bookmark: _Toc357153716][bookmark: _Toc358718246][bookmark: _Toc361919437][bookmark: _Toc361920284][bookmark: _Toc361920365][bookmark: _Toc72481204]Validity of proxies, attorneys and representatives
[bookmark: _Ref241381371]A vote exercised in accordance with the terms of an instrument of proxy, a power of attorney or other relevant instrument of appointment is valid despite:
the previous death or unsoundness of mind of the principal;
the revocation of the instrument (or of the authority under which the instrument was executed) or the power; or
the transfer of the share in respect of which the instrument or power is given,
if no notice in writing of the death, unsoundness of mind, revocation or transfer (as the case may be) has been received by the Company at its registered office before the commencement of the meeting or adjourned meeting at which the instrument is used or the power is exercised.
[bookmark: _Ref465567977]A proxy or attorney is not revoked by the principal attending and taking part in the relevant meeting unless the principal actually votes at the meeting on a resolution for which the proxy or attorney is proposed to be used.
[bookmark: _Ref44163069]Voting instructions given by a shareholder to a Director or employee of the Company who is appointed as proxy (Company Proxy) are valid only if contained in the form of appointment of the Company Proxy. If a shareholder wishes to give a Company Proxy appointed by the shareholder new instructions or variations to earlier instructions, the new or varied instructions are only valid if either they are received at the registered office of the Company before the meeting or adjourned meeting by a notice in writing signed by the shareholder or they are otherwise validated by the shareholder in a manner acceptable to the Board in its discretion prior to the commencement of the meeting.
[bookmark: _Toc361919438][bookmark: _Toc72481205]Appointment, removal and remuneration of Directors
[bookmark: _Toc361919439][bookmark: _Toc361920285][bookmark: _Toc361920366][bookmark: _Toc72481206]Number of Directors
All Directors are to be natural persons.
Subject to the Shareholders' Agreement, the number of Directors (not including alternate Directors) must not be less than [insert number, noting the minimum number of Directors is one].
[image: ] Guidance note
Before appointment, a person must consent in writing to being appointed as a director of a Company. There are also requirements to notify ASIC as to appointments and resignations of directors.

[bookmark: _Toc72481207]Appointment and removal of Directors
Subject to the Shareholders' Agreement, the Directors may appoint any person as a Director to fill a casual vacancy or as an addition to the Board or remove a Director from office, provided that the total number of Directors does not exceed the maximum number of Directors permitted under this Constitution.
Subject to the Shareholders' Agreement, any appointment or removal of a Director must be in writing. Any such appointment or removal takes effect immediately on delivery of the instrument of appointment or removal to the registered office of the Company.
[bookmark: _Ref296937071][bookmark: _Toc296940810][bookmark: _Toc357152972][bookmark: _Toc357153720][bookmark: _Toc358718250][bookmark: _Toc361919441][bookmark: _Toc361920287][bookmark: _Toc361920368][bookmark: _Toc72481208]Share qualification for Directors 
Directors are not required to hold shares in the capital of the Company.
[bookmark: _Ref300046045][bookmark: _Toc357152973][bookmark: _Toc357153721][bookmark: _Toc358718251][bookmark: _Toc361919442][bookmark: _Toc361920288][bookmark: _Toc361920369][bookmark: _Toc72481209]Remuneration of Directors
[bookmark: _Ref66069721]The Directors may be paid for their services as Directors. Subject to the Shareholders' Agreement, unless all the Directors agree otherwise, each Director is entitled to receive directors' fees or other remuneration in connection with their role as Director.
[bookmark: _Ref288812796]Any remuneration for services to be paid under paragraph (a) is to be paid out of the funds of the Company. Subject to the Shareholders' Agreement, each Director may be paid an annual sum (accruing from day to day) determined by the Company in general meeting or approved by the shareholders unanimously. The Board may determine to suspend, reduce or postpone payment of any remuneration if it thinks fit. The expression remuneration in this rule does not include any amount that may be paid by the Company under any of rules 49(e), 49(f), 51 and 79.
[bookmark: _Ref297121985]A Director who is remunerated as an executive Director must not be paid fees under paragraph (a).
The remuneration to which a Director is entitled may be provided to a Director in cash or in any other form as is agreed between the Company and the Director. A Director may elect to forgo some or all of the Director’s entitlement to cash remuneration in favour of another agreed form of remuneration and vice versa, provided the total cost to the Company of that Director’s remuneration is not increased above the maximum amount for that Director under paragraph (b).
[bookmark: _Ref465489851]The Directors are also entitled to be paid or reimbursed for all travelling and other expenses properly incurred by them in attending and returning from any meeting of the Board or of a committee of the Board or any general meeting of the Company, or otherwise in connection with the business or affairs of the Company.
[bookmark: _Ref66069614]If any Director, with the approval of the Board, performs extra services or makes any special exertions for the benefit of the Company, the Board may approve the payment to that Director of special and additional remuneration as the Board determines having regard to the value to the Company of the extra services or special exertions. Any special or additional remuneration must not include a commission on or percentage of profits or operating revenue or turnover.
An executive Director may be appointed on terms as to remuneration, tenure of office and otherwise as may be determined by the Board.
Subject to the Corporations Act, a Director may be engaged by the Company in any other capacity (other than auditor) and may be appointed on such terms as to remuneration, tenure of office and otherwise as may be determined by the Board.
[bookmark: _Ref465568783][bookmark: _Toc465585502][bookmark: _Toc471873590][bookmark: _Toc471873704][bookmark: _Toc518279310][bookmark: _Toc518279828][bookmark: _Toc523646545][bookmark: _Toc527535257][bookmark: _Toc31776170][bookmark: _Toc43816712][bookmark: _Toc49662068][bookmark: _Toc162259145][bookmark: _Toc195331916][bookmark: _Toc201722803][bookmark: _Toc213735252][bookmark: _Toc241315466][bookmark: _Toc241377327][bookmark: _Toc245890850][bookmark: _Toc246412130][bookmark: _Toc254357464][bookmark: _Toc256174179][bookmark: _Toc264030809][bookmark: _Toc280005876][bookmark: _Toc289157266][bookmark: _Ref296937235][bookmark: _Toc296940811][bookmark: _Toc357152974][bookmark: _Toc357153722][bookmark: _Ref357159176][bookmark: _Toc358718252][bookmark: _Toc361919443][bookmark: _Toc361920289][bookmark: _Toc361920370][bookmark: _Toc72481210]Vacation of office of Director
In addition to the circumstances in which the office of a Director becomes vacant under the Corporations Act, the office of a Director becomes vacant if the Director:
becomes of unsound mind or a person whose person or estate is liable to be dealt with in any way under the law relating to mental health;
resigns by notice in writing to the Company;
[bookmark: _Ref465568015]is absent without the consent of the Board from meetings of the Board held during a continuous period of six months; or
dies.
The office of a Director who is an employee of the Company or any of its subsidiaries is terminated on the Director ceasing to be employed but the person concerned is eligible for reappointment or re‑election as a Director.
[bookmark: _Ref465584585][bookmark: _Toc465585503][bookmark: _Toc471873591][bookmark: _Toc471873705][bookmark: _Toc518279311][bookmark: _Toc518279829][bookmark: _Toc523646546][bookmark: _Toc527535258][bookmark: _Toc31776171][bookmark: _Toc43816713][bookmark: _Toc49662069][bookmark: _Toc162259146][bookmark: _Toc195331917][bookmark: _Toc201722804][bookmark: _Toc213735253][bookmark: _Toc241315467][bookmark: _Toc241377328][bookmark: _Toc245890851][bookmark: _Toc246412131][bookmark: _Toc254357465][bookmark: _Toc256174180][bookmark: _Toc264030810][bookmark: _Toc280005877][bookmark: _Toc289157267][bookmark: _Toc296940812][bookmark: _Toc357152975][bookmark: _Toc357153723][bookmark: _Toc358718253][bookmark: _Toc361919444][bookmark: _Toc361920290][bookmark: _Toc361920371][bookmark: _Toc72481211]Retirement allowance for Directors
[bookmark: _Ref44163188]Subject to the Corporations Act, the Company may pay, provide or make any payment, pension, retiring allowance or other benefit (whether in the form of Securities, securities in any other corporation or otherwise) to any Director or a director of a subsidiary or any other person in connection with the Director's retirement, resignation from or loss of office or death while in office.
[bookmark: _Ref66069755]Subject to paragraph (a), the Board may:
make contracts or arrangements with a Director or a person about to become a Director or a director of a subsidiary under which the Director or any person nominated by the Director is paid or provided with a payment, pension, retiring allowance or other benefit (whether in the form of Securities, securities in any other corporation or otherwise) on or after the Director or person about to become a Director or a director of a subsidiary ceases to hold office for any reason; and
establish any fund or scheme to provide payments, pensions, retiring allowances or other benefits (whether in the form of Securities, securities in any other corporation or otherwise) for:
Directors or directors of any subsidiary, on them ceasing to hold office; or
any person including a person nominated by the Director or a director of a subsidiary, in the event of the Director's or director's death while in office,
and from time to time pay to the fund or scheme any sum as the Company considers necessary to provide those benefits.
[bookmark: _Toc461270074][bookmark: _Toc461332261][bookmark: _Toc461333173][bookmark: _Ref44163196][bookmark: _Ref231968775][bookmark: _Ref241398221][bookmark: _Ref293672930][bookmark: _Ref357159654][bookmark: _Ref358726858]Without limiting paragraphs (a) and (b), the Company may pay superannuation contributions for each Director to the extent necessary for the avoidance or minimisation of any penalty, charge, tax, or other impost on the Company under any applicable legislation which imposes a penalty, charge, tax or other impost on employers if a minimum level of superannuation contributions is not paid for an employee (within the meaning of the legislation).
[bookmark: _Toc31776173][bookmark: _Toc43816714][bookmark: _Toc49662070][bookmark: _Toc162259147][bookmark: _Toc195331918][bookmark: _Toc201722805][bookmark: _Toc213735254][bookmark: _Toc241315468][bookmark: _Toc241377329][bookmark: _Toc245890852][bookmark: _Toc246412132][bookmark: _Toc254357466][bookmark: _Toc256174181][bookmark: _Toc264030811][bookmark: _Toc280005878][bookmark: _Toc289157268][bookmark: _Toc296940813][bookmark: _Toc357152976][bookmark: _Toc357153724][bookmark: _Toc358718254][bookmark: _Toc361919445][bookmark: _Toc361920291][bookmark: _Toc361920372][bookmark: _Toc72481212]Directors may lend to the Company
Any Director may lend money to the Company at interest with or without security or may, for a commission or profit, guarantee the repayment of any money borrowed by the Company or underwrite or guarantee the subscription of Securities or securities of any corporation in which the Company may be interested without being disqualified in respect of the office of Director and without being liable to account to the Company for the commission or profit.
[bookmark: _Toc242515289][bookmark: _Ref242516304][bookmark: _Toc242521253][bookmark: _Toc243358939][bookmark: _Toc246498062][bookmark: _Toc259112375][bookmark: _Toc263687373][bookmark: _Toc289173782][bookmark: _Toc296679894][bookmark: _Toc357073599][bookmark: _Toc357428624][bookmark: _Ref358717217][bookmark: _Toc358718255][bookmark: _Toc361919446][bookmark: _Toc361920292][bookmark: _Toc361920373][bookmark: _Toc72481213]Exercise of voting power in other corporations
The Board may exercise the voting power conferred by the shares in any corporation held or owned by the Company as the Board determines (including the exercise of the voting power in favour of any resolution appointing the Directors or any of them directors of that corporation or voting or providing for the payment of remuneration to the directors of that corporation) and a Director may vote in favour of the exercise of those voting rights, despite the fact that the Director is, or may be about to be appointed, a director of that other corporation and may be interested in the exercise of those voting rights.
[bookmark: _Ref358717228][bookmark: _Toc358718256][bookmark: _Toc361919447][bookmark: _Toc361920293][bookmark: _Toc361920374][bookmark: _Toc72481214]Alternate Directors
[image: ] Guidance note
A Director may, with the other Directors' majority approval, appoint an individual to act as an alternate director to exercise some or all of the director's powers for a specified period.


Subject to this Constitution, each Director may appoint any person (who, if there are other Directors, is approved by a majority of the other Directors) to act as an alternate Director in the Director's place, either for a stated period or until the happening of a specified event, whenever by absence or illness or otherwise the Director is unable to attend to duties as a Director. The appointment must be in writing and signed by the Director and a copy of the appointment must be given to the registered office of the Company or to a meeting of the Board. The appointment takes effect on (if there are other Directors) approval by a majority of the other Directors or, where the approval has been granted, at any later time specified in the appointment. The following provisions apply to any alternate Director.
The appointment of the alternate Director is terminated or suspended on receipt at the registered office of the Company of notice in writing from the Director by whom the alternate Director was appointed.
The alternate Director is entitled to receive notice of meetings of the Board and to attend and vote at the meetings if the Director by whom the alternate Director was appointed is not present.
The alternate Director is entitled to exercise all the powers (except the power to appoint an alternate Director) and perform all the duties of a Director, to the extent the Director by whom the alternate Director was appointed has not exercised or performed them or they have not been limited by the instrument appointing the alternate Director.
The alternate Director is not, unless the Board otherwise determines, (without affecting the right to reimbursement for expenses under rule 49(e)) entitled to receive any remuneration as a Director from the Company, and any remuneration (not including remuneration authorised by the Board or reimbursement for expenses) paid to the alternate Director as a Director by the Company is to be deducted from the remuneration of the Director by whom the alternate Director was appointed.
Unless previously terminated, the office of the alternate Director is terminated on the death of, or termination of office by, the Director by whom the alternate Director was appointed.
The alternate Director is not to be taken into account in determining the number of Directors.
The alternate Director is, while acting as a Director, responsible to the Company for the alternate Director's own acts and defaults and is not the agent of the Director by whom the alternate Director was appointed.
[bookmark: _Toc361919448][bookmark: _Toc72481215]Managing Director and powers of the Board
[bookmark: _Ref361912199][bookmark: _Toc361919449][bookmark: _Toc361920294][bookmark: _Toc361920375][bookmark: _Toc72481216]Appointment of a Managing Director
The Board may appoint one or more Directors to the office of Managing Director for the period and on the terms as it determines. Subject to the terms of any agreement entered into in a particular case, the Board may at any time revoke any such appointment, with or without cause.
If a person appointed as a Managing Director under this rule 55 ceases to be a Director, then the appointment automatically terminates, subject to any contrary determination by the Board.
[bookmark: _Toc465585504][bookmark: _Toc471873592][bookmark: _Toc471873706][bookmark: _Toc518279313][bookmark: _Toc518279830][bookmark: _Toc523646548][bookmark: _Toc527535260][bookmark: _Toc31776177][bookmark: _Toc43816717][bookmark: _Toc49662074][bookmark: _Toc162259150][bookmark: _Toc195331921][bookmark: _Toc201722808][bookmark: _Toc213735257][bookmark: _Toc241315471][bookmark: _Toc241377333][bookmark: _Ref241380886][bookmark: _Toc245890856][bookmark: _Toc246412136][bookmark: _Toc254357470][bookmark: _Toc256174185][bookmark: _Toc264030815][bookmark: _Toc280005882][bookmark: _Toc289157272][bookmark: _Toc296940817][bookmark: _Toc357152979][bookmark: _Toc357153728][bookmark: _Ref357155978][bookmark: _Toc358718259][bookmark: _Toc361919450][bookmark: _Toc361920295][bookmark: _Toc361920376][bookmark: _Toc72481217]Powers of the Board and Managing Director
The business of the Company is managed by the Board, which may exercise all powers of the Company that are not, by the law, this Constitution or the Shareholders' Agreement, required to be exercised by the Company in general meeting.
The Board may, on the terms and conditions and with any restrictions as it determines, delegate to a Managing Director any of the powers exercisable by it and may at any time withdraw, suspend or vary any of those powers conferred on the Managing Director.
[bookmark: _Toc518279316][bookmark: _Toc523646551][bookmark: _Toc527535263][bookmark: _Toc31776178][bookmark: _Toc43816718][bookmark: _Toc49662075][bookmark: _Toc241377334][bookmark: _Toc245890857][bookmark: _Toc246412137][bookmark: _Toc254357471][bookmark: _Toc256174186][bookmark: _Toc264030816][bookmark: _Toc280005883][bookmark: _Toc289157273][bookmark: _Toc296940818][bookmark: _Toc357153729][bookmark: _Toc358718260][bookmark: _Toc361919451][bookmark: _Toc72481218]Proceedings of the Board
[bookmark: _Ref465489974][bookmark: _Toc465585507][bookmark: _Toc471873595][bookmark: _Toc471873709][bookmark: _Toc518279317][bookmark: _Toc518279833][bookmark: _Toc523646552][bookmark: _Toc527535264][bookmark: _Toc31776179][bookmark: _Toc43816719][bookmark: _Toc49662076][bookmark: _Toc162259151][bookmark: _Toc195331922][bookmark: _Toc201722809][bookmark: _Toc213735258][bookmark: _Toc241315472][bookmark: _Toc241377335][bookmark: _Toc245890858][bookmark: _Toc246412138][bookmark: _Toc254357472][bookmark: _Toc256174187][bookmark: _Toc264030817][bookmark: _Toc280005884][bookmark: _Toc289157274][bookmark: _Toc296940819][bookmark: _Toc357152980][bookmark: _Toc357153730][bookmark: _Toc358718261][bookmark: _Toc361919452][bookmark: _Toc361920296][bookmark: _Toc361920377][bookmark: _Toc72481219]Proceedings of the Board
[image: ] Guidance note
Rule 56(b) provides that two directors form a quorum. Depending on the size of the Company's Board, it may be appropriate to increase this number. You should consider carefully, and take appropriate advice, when setting the quorum requirement, as there are often strategic implications.
For example, if a substantial shareholder has appointed a director to the board, that shareholder may require a provision to the effect that a quorum is not achieved unless that shareholder's appointed director is present. 
Quorum requirements can, therefore, play a very important role in the Company's management.

The Board may meet together for the dispatch of business and adjourn and otherwise regulate its meetings as it determines.
[bookmark: _Ref241398958]Subject to the Shareholders' Agreement and until otherwise determined by the Board, two Directors form a quorum.
A Board meeting may be called by a Director giving reasonable notice to every other Director.
[bookmark: _Toc458932021][bookmark: _Toc461270099][bookmark: _Toc461332286][bookmark: _Toc461333198]Notice of meeting of the Board may be given by mail (electronic or otherwise), personal delivery or other electronic means to the usual place of business or residence of the Director or at any other address given to a Secretary by the Director or by any technology agreed by all the Directors.
[bookmark: _Ref465490012][bookmark: _Toc465585508][bookmark: _Toc471873596][bookmark: _Toc471873710][bookmark: _Toc518279318][bookmark: _Toc518279834][bookmark: _Toc523646553][bookmark: _Toc527535265][bookmark: _Toc31776180][bookmark: _Toc43816720][bookmark: _Toc49662077][bookmark: _Toc162259152][bookmark: _Toc195331923][bookmark: _Toc201722810][bookmark: _Toc213735259][bookmark: _Toc241315473][bookmark: _Toc241377336][bookmark: _Toc245890859][bookmark: _Toc246412139][bookmark: _Toc254357473][bookmark: _Toc256174188][bookmark: _Toc264030818][bookmark: _Toc280005885][bookmark: _Toc289157275][bookmark: _Toc296940820][bookmark: _Toc357152981][bookmark: _Toc357153731][bookmark: _Toc358718262][bookmark: _Toc361919453][bookmark: _Toc361920297][bookmark: _Toc361920378][bookmark: _Toc72481220]Meetings of the Board by technology 
[image: ] Guidance note
Rule 57 allows Board meetings to be held using video and telephone technology. This makes holding Board meetings much easier when directors are variously located.

For the purposes of the Corporations Act, each Director, by consenting to be a Director (or by reason of the adoption of this Constitution), consents to the use of each of the following technologies for holding a Board meeting:
video;
telephone;
electronic mail;
any other technology which permits each Director to communicate with every other Director; or
any combination of these technologies.
A Director may withdraw the consent given under this rule in accordance with the Corporations Act. 
Where the Directors are not all in attendance at one place and are holding a meeting using technology and each Director can communicate with the other Directors:
the participating Directors are, for the purpose of every provision of this Constitution concerning meetings of the Board, taken to be assembled together at a meeting and to be present at that meeting; and
all proceedings of the Board conducted in that manner are as valid and effective as if conducted at a meeting at which all of the participating Directors were physically present in the one location.
[bookmark: _Ref465490049][bookmark: _Toc465585510][bookmark: _Toc471873598][bookmark: _Toc471873712][bookmark: _Toc518279320][bookmark: _Toc518279836][bookmark: _Toc523646555][bookmark: _Toc527535267][bookmark: _Toc31776181][bookmark: _Toc43816721][bookmark: _Toc49662078][bookmark: _Toc162259153][bookmark: _Toc195331924][bookmark: _Toc201722811][bookmark: _Toc213735260][bookmark: _Toc241315474][bookmark: _Toc241377337][bookmark: _Toc245890860][bookmark: _Toc246412140][bookmark: _Toc254357474][bookmark: _Toc256174189][bookmark: _Toc264030819][bookmark: _Toc280005886][bookmark: _Toc289157276][bookmark: _Toc296940821][bookmark: _Toc357152982][bookmark: _Toc357153732][bookmark: _Toc358718263][bookmark: _Toc361919454][bookmark: _Toc361920298][bookmark: _Toc361920379][bookmark: _Toc72481221]Chair of the Board
[bookmark: _Ref153359927]The Board may elect one of their number as chair of the Board and another as deputy chair of the Board and may decide the period for which that chair and that deputy chair are to hold office as chair and deputy chair, respectively.
Where a meeting of the Board is held and:
[bookmark: _Ref153359955]a chair of the Board has not been elected as provided by paragraph (a); or
[bookmark: _Ref153359967]the chair of the Board is not able to be present at the meeting or is not present within 15 minutes after the time appointed for the meeting, or despite being so present is unable or unwilling to chair the meeting,
the deputy chair of the Board is entitled to chair the meeting or, if the circumstances in subparagraphs (i) or (ii) apply to the deputy chair of the Board, the Directors present may elect one of their number to chair the meeting.
[bookmark: _Toc43816722][bookmark: _Ref44163221][bookmark: _Ref44163308][bookmark: _Toc49662079][bookmark: _Toc162259154][bookmark: _Toc195331925][bookmark: _Toc201722812][bookmark: _Toc213735261][bookmark: _Ref231968636][bookmark: _Toc241315475][bookmark: _Toc241377338][bookmark: _Ref241381592][bookmark: _Ref241399750][bookmark: _Toc245890861][bookmark: _Toc246412141][bookmark: _Toc254357475][bookmark: _Toc256174190][bookmark: _Toc264030820][bookmark: _Toc280005887][bookmark: _Ref287619278][bookmark: _Toc289157277][bookmark: _Toc296940822][bookmark: _Toc357152983][bookmark: _Toc357153733][bookmark: _Ref357156477][bookmark: _Ref357156521][bookmark: _Ref357159195][bookmark: _Toc358718264][bookmark: _Toc361919455][bookmark: _Toc361920299][bookmark: _Toc361920380][bookmark: _Toc72481222]Directors' voting rights and exercise of powers
[bookmark: _Ref238619605][bookmark: _Ref245193003]Without limiting rule 64, a meeting of the Board of which notice has been given to all Directors and at which a quorum is present is competent to exercise any of the authorities, powers and discretions for the time being vested in or exercisable by the Board. Nothing in this rule 60(a) limits the exercise of any authority, power or discretion of the Board which has been delegated by the Board in accordance with law or this Constitution.
Subject to this Constitution and the Shareholders' Agreement, questions arising at a meeting of the Board are decided (where there is more than one Director) by a majority of votes of Directors present and voting.
[bookmark: _Ref465568087][bookmark: _Ref527254363]Subject to the Shareholders' Agreement, in the case of an equality of votes at a meeting of the Board, the chair of the meeting does not have a casting vote.
[bookmark: _Ref231968700]Subject to rule 62 and the Corporations Act, a Director:
[bookmark: _Ref44163303]who has an interest in a matter may vote in respect of that matter if it comes before the Board and be counted as part of the quorum;
may enter into contracts, or otherwise have dealings, with the Company;
may hold any other office or place of profit in the Company, except as auditor; and
may hold any other office or place of profit in any other Company, body corporate, trust or entity promoted by the Company or in which the Company has an interest of any kind.
A Director is not disqualified from the Director's office by contracting with the Company or any related body corporate of the Company in any capacity by reason of holding the office of Director.
A Director is not liable to account to the Company for any profit realised by any contract, dealings, office or place of profit contemplated by paragraph (d) by reason only of holding the office of Director or of the fiduciary relationship established by the office of Director.
[bookmark: _Toc458932002][bookmark: _Toc461270080][bookmark: _Toc461332267][bookmark: _Toc461333179]Subject to the Corporations Act, a Director or any person who is an associate of a Director may participate in any issue by the Company of financial products.
Despite having an interest in any contract or arrangement, a Director may participate in the execution of any document evidencing or connected with the contract or arrangement, whether by signing, sealing or otherwise.
[bookmark: _Ref237151167][bookmark: _Ref237152707][bookmark: _Toc237153926][bookmark: _Toc241315476][bookmark: _Toc241377339][bookmark: _Toc245890862][bookmark: _Toc246412142][bookmark: _Toc254357476][bookmark: _Toc256174191][bookmark: _Toc264030821][bookmark: _Toc280005888][bookmark: _Toc289157278][bookmark: _Toc296940823][bookmark: _Toc357152984][bookmark: _Toc357153734][bookmark: _Toc358718265][bookmark: _Toc361919456][bookmark: _Toc361920300][bookmark: _Toc361920381][bookmark: _Toc72481223]Wholly-owned subsidiary
[image: ] Guidance note
Usually, directors must act in the best interests of the Company of which they are a director. Rule 60 allows directors of a wholly-owned subsidiary to satisfy this obligation in relation to the subsidiary if they act in the best interests of the holding Company (and for a proper purpose.)

At any time when the Company is a wholly‑owned subsidiary of another body corporate (the Holding Company), each Director is authorised to act in the best interests of the Holding Company and in doing so will be taken to be acting in the best interests of the Company and for a proper purpose.
[bookmark: _Toc241315477][bookmark: _Toc241377340][bookmark: _Ref241398153][bookmark: _Ref241399764][bookmark: _Ref241400178][bookmark: _Toc245890863][bookmark: _Toc246412143][bookmark: _Toc254357477][bookmark: _Toc256174192][bookmark: _Toc264030822][bookmark: _Toc280005889][bookmark: _Ref287536638][bookmark: _Ref287619308][bookmark: _Toc289157279][bookmark: _Toc296940824][bookmark: _Toc357152985][bookmark: _Toc357153735][bookmark: _Toc358718266][bookmark: _Toc361919457][bookmark: _Toc361920301][bookmark: _Toc361920382][bookmark: _Toc72481224]Material personal interests of Directors
In relation to a contract or arrangement in which a Director has a material personal interest:
the fact that the Director signed the document evidencing the contract or arrangement will not in any way affect its validity;
a contract or arrangement made by the Company or any related body corporate with a Director may not be avoided merely because the Director is a party to the contract or arrangement or otherwise interested in it; and
the Director will not be liable to account to the Company for any profit derived in respect of the contract or arrangement merely because of the Director's office or the fiduciary relationship it entails.
If a Director has a material personal interest in a matter that relates to the affairs of the Company and that interest has been disclosed in accordance with the Corporations Act or is of a type that does not require disclosure:
the Director may vote on matters that relate to the interest;
any transactions that relate to the interest may proceed;
[bookmark: _Ref66071611]the Director can retain benefits from the transaction even though the Director has the interest; and
[bookmark: _Ref66071614]the Company cannot avoid the transaction merely because of the existence of the interest.
[bookmark: _Ref66069804]If the material personal interest of a Director requires disclosure in accordance with the Corporations Act, paragraphs (b)(iii) and (b) (iv) only apply if the disclosure is made before the transaction is entered into.
[bookmark: _Ref361912874]Nothing in this rule 62 affects the duty of a Director:
who holds any office or possesses any property whereby, directly or indirectly, duties or interests might be created in conflict with the Director's duties or interests as a Director, to declare at a meeting of the Board the fact and the nature, character and extent of the conflict; or
to comply with the Corporations Act.
Paragraphs (c) and (d) do not apply to a Director who is a sole Director.
[bookmark: _Toc49662081][bookmark: _Ref66069904][bookmark: _Toc162259156][bookmark: _Toc195331927][bookmark: _Toc201722814][bookmark: _Toc213735263][bookmark: _Toc241315478][bookmark: _Toc241377341][bookmark: _Toc245890864][bookmark: _Toc246412144][bookmark: _Toc254357478][bookmark: _Toc256174193][bookmark: _Toc264030823][bookmark: _Toc280005890][bookmark: _Toc289157280][bookmark: _Toc296940825][bookmark: _Toc357152986][bookmark: _Toc357153736][bookmark: _Toc358718267][bookmark: _Toc361919458][bookmark: _Toc361920302][bookmark: _Toc361920383][bookmark: _Toc72481225]Committees of the Board
[image: ] Guidance note
Rule 62 allows the Board to delegate any of its functions to a committee. This may be appropriate where, for example, the Company is undertaking a special project and forms a committee to oversee that project. This may also be appropriate for some ongoing functions, such as governance or finance administration.

The Board may delegate any of its powers to committees consisting of any one or more Directors or any other person or persons as the Board thinks fit. In the exercise of delegated powers, any committee formed or person or persons appointed to the committee must conform to any regulations that may be imposed by the Board. A delegate of the Board may be authorised to sub‑delegate any of the powers for the time being vested in the delegate.
[bookmark: _Toc447526747][bookmark: _Toc447528126][bookmark: _Toc447598371][bookmark: _Toc458932028][bookmark: _Toc461270106][bookmark: _Toc461332293][bookmark: _Toc461333205]The meetings and proceedings of any committee are to be governed by the provisions of this Constitution for regulating the meetings and proceedings of the Board so far as they are applicable and are not in conflict with or superseded by any regulations made by the Board under paragraph (a).
Nothing in this rule 63 limits the power of the Board to delegate.
[bookmark: _Toc465585516][bookmark: _Toc471873604][bookmark: _Toc471873718][bookmark: _Toc518279326][bookmark: _Toc518279842][bookmark: _Toc523646561][bookmark: _Toc527535273][bookmark: _Toc31776184][bookmark: _Toc43816724][bookmark: _Toc49662082][bookmark: _Ref66069984][bookmark: _Toc162259157][bookmark: _Toc195331928][bookmark: _Toc201722815][bookmark: _Toc213735264][bookmark: _Toc241315479][bookmark: _Toc241377342][bookmark: _Ref245192991][bookmark: _Toc245890865][bookmark: _Toc246412145][bookmark: _Toc254357479][bookmark: _Toc256174194][bookmark: _Toc264030824][bookmark: _Toc280005891][bookmark: _Toc289157281][bookmark: _Toc296940826][bookmark: _Toc357152987][bookmark: _Toc357153737][bookmark: _Toc358718268][bookmark: _Toc361919459][bookmark: _Toc361920303][bookmark: _Toc361920384][bookmark: _Toc72481226]Written resolutions of Directors
[image: ] Guidance note
This rule allows directors to pass resolutions by 'circulating resolution'. Circulating resolutions are useful where directors wish to pass a resolution in between scheduled board meetings. They are typically used when dealing with non-contentious matters or matters that will not require much discussion among the Board.

A resolution in writing signed by all Directors is a valid resolution of the Board and is effective when signed by the last of all the Directors to sign the resolution. The resolution may consist of several documents in the same form each signed by one or more of the Directors. A document produced by mechanical or electronic means under the name of a Director with the Director's authority is considered a document in writing signed by the Director and is deemed to be signed when received by the Company in legible form.
For the purpose of this rule 64, the references to Directors include any alternate Director appointed by a Director who is not available to sign the document or is otherwise unable to sign the document within a reasonable time, but do not include any other alternate Directors.
[bookmark: _Toc49662083][bookmark: _Toc162259158][bookmark: _Toc195331929][bookmark: _Toc201722816][bookmark: _Toc213735265][bookmark: _Toc241315480][bookmark: _Toc241377343][bookmark: _Ref241398615][bookmark: _Toc245890866][bookmark: _Toc246412146][bookmark: _Toc254357480][bookmark: _Toc256174195][bookmark: _Toc264030825][bookmark: _Toc280005892][bookmark: _Toc289157282][bookmark: _Toc296940827][bookmark: _Toc357152988][bookmark: _Toc357153738][bookmark: _Ref357161338][bookmark: _Toc358718269][bookmark: _Toc361919460][bookmark: _Toc361920304][bookmark: _Toc361920385][bookmark: _Toc72481227]Single Director decisions
Where the Board consists of one person only, nothing in this Constitution limits the powers of that person under the Corporations Act to:
pass a resolution; or
make a declaration,
by recording it and signing the record.
Where the Board or a committee consists of one person only, a document signed by that person that records a decision of the person:
constitutes a decision of the Board or committee as the case may be, and is valid and effective as if it were a decision made at a meeting of the Board or the committee; and
has effect as a minute of that decision.
[bookmark: _Toc465585517][bookmark: _Toc471873605][bookmark: _Toc471873719][bookmark: _Toc518279327][bookmark: _Toc518279843][bookmark: _Toc523646562][bookmark: _Toc527535274][bookmark: _Toc31776185][bookmark: _Toc43816725][bookmark: _Toc49662084][bookmark: _Toc162259159][bookmark: _Toc195331930][bookmark: _Toc201722817][bookmark: _Toc213735266][bookmark: _Toc241315481][bookmark: _Toc241377344][bookmark: _Toc245890867][bookmark: _Toc246412147][bookmark: _Toc254357481][bookmark: _Toc256174196][bookmark: _Toc264030826][bookmark: _Toc280005893][bookmark: _Toc289157283][bookmark: _Toc296940828][bookmark: _Toc357152989][bookmark: _Toc357153739][bookmark: _Toc358718270][bookmark: _Toc361919461][bookmark: _Toc361920305][bookmark: _Toc361920386][bookmark: _Toc72481228]Defects in appointments of Directors
All actions at any meeting of the Board or by a committee or by any person acting as a Director are, despite the fact that it is afterwards discovered that there was some defect in the appointment of any of the Directors or the committee or the person acting as a Director or that any of them were disqualified, as valid as if every person had been properly appointed and was qualified and continued to be a Director or a member of the committee.
If the number of Directors is reduced below the minimum number fixed under this Constitution, the continuing Directors (if any) may act for the purpose of increasing the number of Directors to that number or of calling a general meeting of the Company but for no other purpose.
[bookmark: _Toc72481229]Secretaries and other officers
[bookmark: _Ref361911166][bookmark: _Toc361919462][bookmark: _Toc361920306][bookmark: _Toc361920387][bookmark: _Toc72481230]Secretaries
A Secretary holds office on the terms and conditions as to remuneration and otherwise as the Board decides.
The Board may at any time terminate the appointment of a Secretary.
Where the Company has one Director only and that Director is also the Secretary, the shareholders may terminate the appointment of the Secretary.
[bookmark: _Toc49662087][bookmark: _Toc162259161][bookmark: _Toc195331932][bookmark: _Toc201722819][bookmark: _Toc213735268][bookmark: _Ref231968829][bookmark: _Toc241315483][bookmark: _Toc241377347][bookmark: _Ref241398287][bookmark: _Toc245890870][bookmark: _Toc246412150][bookmark: _Toc254357484][bookmark: _Toc256174199][bookmark: _Toc264030829][bookmark: _Toc280005896][bookmark: _Toc289157286][bookmark: _Toc296940831][bookmark: _Toc357152991][bookmark: _Toc357153742][bookmark: _Ref357159823][bookmark: _Toc358718273][bookmark: _Toc361919463][bookmark: _Toc361920307][bookmark: _Toc361920388][bookmark: _Toc72481231]Other officers
The Board may from time to time:
[bookmark: _Ref66070005]create any other position or positions in the Company with the powers and responsibilities as the Board may from time to time confer; and
appoint any person, whether or not a Director, to any position or positions created under subparagraph (i).
The Board may at any time terminate the appointment of a person holding a position created under paragraph (a)(i) and may abolish the position.
[bookmark: _Toc72481232][bookmark: _Ref361911233][bookmark: _Toc361919465][bookmark: _Toc361920308][bookmark: _Toc361920389]Company seals
[bookmark: _Toc72481233]Seals and their use
[bookmark: _Ref279761328]The Company may have a common seal and a duplicate common seal. If the Company has any such seal:
	it may only be used with the authority of the Board; and
every document to which it is affixed must be signed by a Director and be countersigned by another Director, a Secretary or another person appointed by the Board to countersign that document or a class of documents in which that document is included.
[bookmark: _Ref241398581]If the Company has a sole Director and no Secretary, a document is taken to be duly executed by the Company if it is signed by that Director.
[bookmark: _Toc361919466][bookmark: _Toc72481234]Reserves, Dividends and interest
[bookmark: _Toc238620264][bookmark: _Toc244576556][bookmark: _Toc245890874][bookmark: _Toc246412154][bookmark: _Toc254357488][bookmark: _Toc256174203][bookmark: _Toc264030833][bookmark: _Toc280005900][bookmark: _Toc289157290][bookmark: _Toc296940835][bookmark: _Toc357152993][bookmark: _Toc357153746][bookmark: _Toc358718277][bookmark: _Toc361919467][bookmark: _Toc361920309][bookmark: _Toc361920390][bookmark: _Toc72481235]Reserves
The Board may, before paying any Dividend to shareholders:
[bookmark: _Ref238619819]set aside any sums as it thinks proper as a reserve which, at the discretion of the Board, may be applied for any purpose it decides, including being used in the business of the Company or invested in investments selected by the Board (and the Board may vary and deal with those investments as it decides); or
[bookmark: _Ref238619829]carry forward any amount which the Board decides not to distribute or to transfer to a reserve; or
carry out the steps in both paragraphs (a) and (b).
[bookmark: _Ref465568853][bookmark: _Ref465569080][bookmark: _Toc465585525][bookmark: _Toc471873613][bookmark: _Toc471873727][bookmark: _Toc518279340][bookmark: _Toc518279851][bookmark: _Toc523646575][bookmark: _Toc527535287][bookmark: _Toc31776192][bookmark: _Toc43816729][bookmark: _Toc49662091][bookmark: _Toc162259163][bookmark: _Toc195331934][bookmark: _Toc201722821][bookmark: _Toc213735270][bookmark: _Toc241315485][bookmark: _Toc241377351][bookmark: _Toc245890875][bookmark: _Toc246412155][bookmark: _Toc254357489][bookmark: _Toc256174204][bookmark: _Toc264030834][bookmark: _Toc280005901][bookmark: _Toc289157291][bookmark: _Toc296940836][bookmark: _Toc357152994][bookmark: _Toc357153747][bookmark: _Toc358718278][bookmark: _Toc361919468][bookmark: _Toc361920310][bookmark: _Toc361920391][bookmark: _Toc72481236]Power to declare or determine Dividends and pay interest
[image: ] Guidance note
The power to declare and determine dividends rests with the Board subject to any special rights attaching to any shares. 

Subject to any special rights or restrictions attached to any shares and the Shareholders' Agreement, the Board may from time to time declare or determine that a Dividend is payable. 
The Board may fix the amount, the time for payment and the method of payment of a Dividend. The method of payment may include the payment of cash, the issue of Securities, the grant of options and the transfer of assets, including securities in another corporation (or any combination of them).
No Dividend bears interest against the Company.
[bookmark: _Ref465568865][bookmark: _Ref465569091][bookmark: _Ref465569164][bookmark: _Toc465585526][bookmark: _Toc471873614][bookmark: _Toc471873728][bookmark: _Toc518279341][bookmark: _Toc518279852][bookmark: _Toc523646576][bookmark: _Toc527535288][bookmark: _Toc31776193][bookmark: _Toc43816730][bookmark: _Toc49662092][bookmark: _Toc162259164][bookmark: _Toc195331935][bookmark: _Toc201722822][bookmark: _Toc213735271][bookmark: _Toc241315486][bookmark: _Toc241377352][bookmark: _Toc245890876][bookmark: _Toc246412156][bookmark: _Toc254357490][bookmark: _Toc256174205][bookmark: _Toc264030835][bookmark: _Toc280005902][bookmark: _Toc289157292][bookmark: _Toc296940837][bookmark: _Toc357152995][bookmark: _Toc357153748][bookmark: _Toc358718279][bookmark: _Toc361919469][bookmark: _Toc361920311][bookmark: _Toc361920392][bookmark: _Toc72481237]Crediting of Dividends
[bookmark: _Ref279580982]Subject to any special rights or restrictions attached to any shares, every Dividend on a share in the Company is to be paid as follows, unless otherwise determined by the Board:
if the share to which a particular Dividend relates is fully paid and was fully paid during the whole period in respect of which the Dividend is to be paid, that Dividend is equal to the Dividend paid on each other share which was fully paid during the whole period in respect of which the Dividend is to be fully paid; and
[bookmark: _Ref74020271]if the share to which a particular Dividend relates is partly paid, or is fully paid but was not fully paid during the whole of the period in respect of which the Dividend is to be paid, that Dividend is apportioned and paid proportionately to the amounts paid (not credited) on the share in respect of which the Dividend is to be paid with respect to the issue price of the share (excluding amounts credited) during any part or parts of the period in respect of which the Dividend is to be paid.
[bookmark: _Ref279580997]An amount paid on a share in advance of a Call is not taken for the purposes of paragraph (a)(ii) to be paid on the share.
[bookmark: _Ref304553979]Subject to any special rights or restrictions attached to any shares, the Board may from time to time resolve that Dividends are to be paid out of a particular source or particular sources, and in those circumstances the Board may in its absolute discretion:
allow each or any shareholder to elect from which specified sources that particular shareholder's Dividend may be paid by the Company; and
where elections are permitted and any shareholder fails to make an election, identify the particular source from which Dividends are payable.
[bookmark: _Toc357152996][bookmark: _Toc357153749][bookmark: _Toc358718280][bookmark: _Toc361919470][bookmark: _Toc361920312][bookmark: _Toc361920393][bookmark: _Toc72481238]Deduction of unpaid amounts
The Board may apply any part of any Dividend otherwise payable to a shareholder towards satisfaction of all sums of money presently payable by the shareholder to the Company on account of Calls or otherwise in relation to shares in the Company.
[bookmark: _Ref465490638][bookmark: _Toc465585529][bookmark: _Toc471873617][bookmark: _Toc471873731][bookmark: _Toc518279344][bookmark: _Toc518279855][bookmark: _Toc523646579][bookmark: _Toc527535291][bookmark: _Toc31776195][bookmark: _Toc43816732][bookmark: _Toc49662094][bookmark: _Toc162259166][bookmark: _Toc195331937][bookmark: _Toc201722824][bookmark: _Toc213735273][bookmark: _Toc241315488][bookmark: _Toc241377354][bookmark: _Toc245890878][bookmark: _Toc246412158][bookmark: _Toc254357492][bookmark: _Toc256174207][bookmark: _Toc264030837][bookmark: _Toc280005904][bookmark: _Toc289157294][bookmark: _Toc296940839][bookmark: _Toc357152997][bookmark: _Toc357153750][bookmark: _Toc358718281][bookmark: _Toc361919471][bookmark: _Toc361920313][bookmark: _Toc361920394][bookmark: _Toc72481239]Distributions in kind
[bookmark: _Ref66070063]If the Board has declared or determined to pay a Dividend or if the Company is to reduce its capital in accordance with rule 28 wholly or partly by the distribution of specific assets (including by the issue of Securities or other financial products or by the transfer of securities or financial products), the Board may do one or more of the following:
[bookmark: _Ref358717660]if a difficulty arises in regard to that distribution, settle the matter as it determines and fix the value for distribution of the specific assets or any part of those assets;
decide that cash payments may be made, and make the payments to any shareholders on the basis of the value fixed by the Board in order to appropriately adjust the rights of all shareholders as the Board determines in its discretion;
vest any specific assets in trustees;
sell or cause to be sold any specific assets distributed (or which, save for the operation of this rule 74, would otherwise have been distributed) to any shareholders (or group of shareholders) determined by the Board in any way and on such terms as the Board determines in its discretion, including by transferring the assets to a nominee or agent determined by the Board to sell those assets on behalf of such shareholders, and distributing to such shareholders their proportion of the net proceeds of that sale (as determined by the Board);
[bookmark: _Ref358717618]authorise any person to make, on behalf of all the shareholders entitled to any Securities or financial products, an agreement with the Company (or other relevant body corporate) providing for the issue or transfer to them of any further Securities or financial products and, in executing the document, the person acts as agent and attorney for the shareholders; 
if the Dividend or reduction of capital is by way of a distribution of shares or other securities in another corporation, then each shareholder is taken to have agreed to become a shareholder or security holder of that corporation and to have agreed to be bound by the constitution of that corporation. Each shareholder also appoints each Director and each Secretary their agent and attorney to:
agree to the shareholder becoming a shareholder or security holder of that corporation;
agree to the shareholder being bound by the constitution of that corporation; and
[bookmark: _Ref358717733]execute any transfer of shares or securities, or other document required to give effect to the distribution of shares or other securities to that shareholder.
Nothing in any of paragraphs (a) to (g) above limits anything in any of those other paragraphs.
[bookmark: _Toc361919472][bookmark: _Toc361920314][bookmark: _Toc361920395][bookmark: _Toc72481240]Payment of distributions
[bookmark: _Ref287537998]Any Dividend, interest or other money payable in cash in respect of Securities may be paid in any manner and by any means determined by the Board, at the sole risk of the intended recipient. Without limiting any other means of payment which the Board may adopt, any payment may be made:
by cheque sent through the post directed to:
the address of the Security holder as shown in the Securities register or, in the case of joint holders, to the address shown in the Securities register as the address of the joint holder first named in that Securities register; or
any other address as the Security holder or joint holders in writing directs or direct; or
[bookmark: _Ref465490724]by electronic funds transfer to an account with a bank or other financial institution nominated by the Security holder or joint holders in writing and acceptable to the Company.
Without limiting paragraph (d), if the Board decides to make a payment by electronic funds transfer under paragraph (a) and an account is not nominated by the shareholder or joint holders in accordance with the requirements of paragraph (a), the Company may hold the amount payable in a separate account of the Company until the holder or joint holders nominate an account in accordance with the requirements of paragraph (a).
Payments of Dividends and other distributions by the Company may be made in Australian dollars or any other currency determined by the Board in its discretion. Payments in different currencies may be made to different Security holders as determined by the Board in its discretion. If a payment is made in a currency other than Australian dollars, the Board may determine in its discretion the appropriate exchange rate and the time of calculation to calculate the amount payable in the relevant currency. The determinations of the Board are, in the absence of manifest error, final.
[bookmark: _Ref287537993]Subject to law, all Dividends unclaimed may be invested or otherwise used by the Board for the benefit of the Company until claimed or otherwise disposed of according to law.
[bookmark: _Ref237152568][bookmark: _Toc237153941][bookmark: _Toc241315491][bookmark: _Toc241377357][bookmark: _Toc245890881][bookmark: _Toc246412161][bookmark: _Toc254357495][bookmark: _Toc256174210][bookmark: _Toc264030840][bookmark: _Toc280005907][bookmark: _Toc289157297][bookmark: _Toc296940842][bookmark: _Toc357153000][bookmark: _Toc357153753][bookmark: _Toc358718283][bookmark: _Toc361919473][bookmark: _Toc361920315][bookmark: _Toc361920396][bookmark: _Toc72481241]Differential Dividends
[bookmark: _Ref293399607]Subject to the rights of persons (if any) entitled to shares with special rights as to Dividend, every Dividend must:
if the resolution for the payment of the Dividend so directs, be paid in respect of some shares to the exclusion of others but otherwise be paid in respect of all shares;
if the resolution for the payment of the Dividend so directs, be paid at different rates or in different amounts on the shares in respect of which it is to be paid but otherwise be paid according to the amounts paid on the shares in respect of which it is to be paid; and
except where the resolution for the payment of the Dividend otherwise directs or in the case of any share issued on terms providing that it ranks for the Dividend as from a particular date, be apportioned and paid proportionately to the amounts paid on the shares in respect of which the Dividend is to be paid during any part or parts of the period in respect of which the Dividend is paid.
An amount paid on a share in advance of a Call must not be taken for the purposes of paragraph (a) to be paid on the share.
[bookmark: _Toc361919474][bookmark: _Toc72481242]Capitalisation of profits
[image: ] Guidance note
This rule allows the Company to capitalise its profits. This involves converting the Company's retained earnings, which represents the profits held in the Company over time, to capital. This is typically done by issuing bonus shares to existing shareholders in proportion to their existing shareholdings. The Company should take appropriate advice before undertaking a capitalisation of profits.

[bookmark: _Toc72481243]Capitalisation of profits
[bookmark: _Ref527259868]Subject to the Shareholders' Agreement, the Company in general meeting or the Board may resolve:
[bookmark: _Ref66070091]to capitalise any sum, being the whole or a part of the amount for the time being standing to the credit of any reserve account, profit and loss account or otherwise available for distribution to Security holders; and
that the sum referred to in subparagraph (i) be applied, in any of the ways mentioned in paragraph (b), for the benefit of Security holders in full satisfaction of their interest in the capitalised sum, in the proportions to which those Security holders would have been entitled in a distribution of that sum by way of Dividend or, if there is no proportional entitlement, as the Board determines.
[bookmark: _Ref527259888]The ways in which a sum may be applied for the benefit of Security holders under paragraph (a) are:
[bookmark: _Ref66070176]in paying up any amounts unpaid on Securities held by Security holders;
[bookmark: _Ref66070181]in paying up in full unissued Securities to be issued to Security holders as fully paid;
partly as mentioned in subparagraph (i) and partly as mentioned in subparagraph (ii); or
any other application permitted by law.
Where the conditions of issue of a partly paid Security provide, the holder is entitled to participate in any application of a sum under paragraph (b) to a greater extent than would have been the case had those funds been distributed by Dividend but not to any greater extent than permitted by the terms of issue.
The Board may do all things that it considers necessary to give effect to the resolution and, in particular, to the extent it considers necessary to adjust the rights of the Security holders amongst themselves, it may:
fix the value for distribution of the specific assets or any part of those assets;
issue fractional certificates or make cash payments in cases where Securities become issuable in fractions or determine that fractions may be disregarded or that any fractional entitlements are to be increased to the next whole number;
vest any cash or specific assets in trustees on trust for the persons entitled as it determines; and
authorise any person to make, on behalf of all the Security holders entitled to any further Securities on the capitalisation, an agreement with the Company providing for the issue to them, credited as fully paid up, of any further Securities or for the payment by the Company on their behalf the amounts or any part of the amounts remaining unpaid on their existing Securities by the application of their respective proportions of the sum resolved to be capitalised and any agreement made under that authority is effective and binding on all the Security holders concerned.
[bookmark: _Toc280005914][bookmark: _Toc289157304][bookmark: _Toc296940845][bookmark: _Toc357153756][bookmark: _Toc358718286][bookmark: _Toc72481244]Service of documents
[bookmark: _Ref361909953][bookmark: _Toc361919476][bookmark: _Toc361920317][bookmark: _Toc361920398][bookmark: _Toc72481245]Service of documents
In this rule 78, a reference to a document includes a notice. Subject to the Corporations Act:
[bookmark: _Ref465490488]a document may be given by the Company to any Security holder by, in the Company's discretion:
serving it on the Security holder personally;
sending it by post to the Security holder or leaving it at the Security holder's address as shown in the Securities register or the address nominated by the Security holder to the Company for the giving of documents;
sending it to the electronic address nominated by the Security holder to the Company for the giving of documents or by other electronic means nominated by the Security holder;
[bookmark: _Ref279762067]if a Security holder nominates any electronic means by which the Security holder may be notified that documents are available and may access documents, sending a notification that the document is available for access, in each case by the relevant electronic means; or
serving it in any manner contemplated in this paragraph (a) on a Security holder's attorney as specified by the Security holder in a notice given under paragraph (b).
[bookmark: _Ref182296596]By written notice to a Secretary left at or sent to the registered office of the Company or the Company's Securities registry, a Security holder may request that all documents to be given by the Company or the Board be served on the Security holder's attorney at an address, or by the electronic means, nominated in the notice and the Company may do so in its discretion.
[bookmark: _Ref465584734]A document may be sent to a Security holder whose address for documents is outside Australia by airmail, air courier or otherwise be sent or made available electronically (including as contemplated by subparagraph (a)(v)).
Any document will be conclusively taken to be duly given or made:
in the case of delivery in person, when delivered;
in the case of delivery by post, two business days after the date of posting (if posted to an address in the same country) or seven business days after the date of posting (where posted to an address in another country); or
if by email, on the earlier of the sender receiving an automated message confirming delivery or, provided no automated message is received stating that the email has not been delivered, three hours after the time the email was sent by the sender, such time to be determined by reference to the device from which the email was sent,
but if the result is that a Notice would be taken to be given or made on a day that is not a business day in the place to which the Notice is sent or at a time that is later than 5pm in the place to which the Notice is sent, it will be conclusively taken to have been duly given or made at the start of business on the next business day in that place.
Every person who, by operation of law, transfer or any other means, becomes entitled to be registered as the holder of any Securities is bound by every document that, prior to the person's name and address being entered in the Securities register in respect of the Securities, was properly given to the person from whom the person derived title to those Securities.
A document served in accordance with this Constitution is (despite the fact that the Security holder is then dead and whether or not the Company has notice of the Security holder's death) conclusively considered to have been properly served in respect of any registered Securities, whether held solely or jointly with other persons by the Security holder, until some other person is registered in the Security holder's place as the holder or joint holder. The service is sufficient service of the document on the Security holder's personal representative and any persons jointly interested with the Security holder in the Securities.
[bookmark: _Toc72481246]Winding up
[bookmark: _Ref361911349][bookmark: _Toc361919477][bookmark: _Toc361920318][bookmark: _Toc361920399][bookmark: _Toc72481247]Winding up
In a winding up of the Company, the liquidator may distribute in specie the whole or any part of the Company's property among the shareholders.
[bookmark: _Toc361919478][bookmark: _Toc72481248]Indemnity
[image: ] Guidance note
Rule 79 authorises the Company to provide an indemnity to its directors and officers. The Director's Deed in the A-Suite is the means by which that indemnity is provided and the directors' and officers' insurance policy is procured.

[bookmark: _Ref62833177][bookmark: _Ref62833178][bookmark: _Toc72481249]Indemnity of Officers, insurance and access
[bookmark: _Toc447526794][bookmark: _Toc447528173][bookmark: _Toc447598418][bookmark: _Toc458932063][bookmark: _Toc461270141][bookmark: _Toc461332328][bookmark: _Toc461333240][bookmark: _Ref195322254]The Company indemnifies each Officer of the Company and, if the Board considers it appropriate, any Officer of a wholly‑owned subsidiary of the Company out of the assets of the Company to the relevant extent against any liability incurred by the Officer in or arising out of the conduct of the business of the Company or the wholly‑owned subsidiary (as the case may be) or in or arising out of the discharge of the Duties of the Officer, unless incurred in circumstances that the Board resolves do not justify indemnification.
[bookmark: _Toc447526796][bookmark: _Toc447528175][bookmark: _Toc447598420][bookmark: _Toc458932064][bookmark: _Toc461270142][bookmark: _Toc461332329][bookmark: _Toc461333241]Where the Board considers it appropriate, the Company may execute a documentary indemnity in any form in favour of any Officer of the Company or a wholly‑owned subsidiary of the Company, provided that such terms are not inconsistent with this rule 80.
[bookmark: _Toc447526797][bookmark: _Toc447528176][bookmark: _Toc447598421][bookmark: _Toc458932065][bookmark: _Toc461270143][bookmark: _Toc461332330][bookmark: _Toc461333242]Where the Board considers it appropriate, the Company may:
[bookmark: OLE_LINK4][bookmark: OLE_LINK5]make payments by way of premium in respect of any contract effecting insurance on behalf or in respect of an Officer of the Company or a wholly‑owned subsidiary of the Company against any Liability incurred by the Officer in or arising out of the conduct of the business of the Company or the wholly‑owned subsidiary (as the case may be) or in or arising out of the discharge of the Duties of the Officer; and
bind itself in any contract or deed with any Officer of the Company or a wholly‑owned subsidiary of the Company to make the payments.
[bookmark: _Toc458932066][bookmark: _Toc461270144][bookmark: _Toc461332331][bookmark: _Toc461333243][bookmark: _Ref160527605][bookmark: _Ref195331829][bookmark: _Ref241398420][bookmark: _Ref357161657]Where the Board considers it appropriate, the Company may:
give a former Director access to certain papers, including documents provided or available to the Directors and other papers referred to in those documents; and
bind itself in any contract with a Director or former Director to give the access.
[bookmark: _Toc447526798][bookmark: _Toc447528177][bookmark: _Toc447598422][bookmark: _Toc458932067][bookmark: _Toc461270145][bookmark: _Toc461332332][bookmark: _Toc461333244]In this rule 80:
[bookmark: _Ref289867299]Officer means:
a director, secretary, senior manager or employee; or
a person appointed as a trustee by, or acting as a trustee at the request of, the Company or a wholly‑owned subsidiary of the Company,
and includes a former Officer.
[bookmark: _Ref289867327]Duties of the Officer includes, in any particular case where the Board considers it appropriate, duties arising by reason of the appointment, nomination or secondment in any capacity of an Officer by the Company or, where applicable, a subsidiary of the Company to any other corporation.
to the relevant extent means:
to the extent the Company is not precluded by law from doing so;
to the extent and for the amount that the Officer is not otherwise entitled to be indemnified and is not actually indemnified by another person (including, but without limitation, a subsidiary or an insurer under any insurance policy);
where the liability is incurred in or arising out of the conduct of the business of another corporation or in the discharge of the Duties of the Officer in relation to another corporation, to the extent and for the amount that the Officer is not entitled to be indemnified and is not actually indemnified out of the assets of that corporation; and
[bookmark: _Ref195326516]in the case of an employee who is not a Director, Secretary or senior manager, to the extent that the conduct of the employee did not constitute serious and wilful misconduct.
[bookmark: _Ref195324627]Liability means all costs (including any tax), charges, losses, damages, expenses, penalties and liabilities of any kind, including, in particular, legal costs incurred in defending any proceeding (whether criminal, civil, administrative or judicial) or appearing before any court, tribunal, government authority or other body.



[image: ] Guidance note
This section should be used on incorporation of the Company and where this Constitution will be the initial Constitution of the Company. The consent below reflects the requirements of the Corporations Act and is necessary to be executed by each initial shareholder of the Company.
For subsequent subscriptions of shares, the A-Suite Application for Shares or Subscription Agreement (as applicable) will serve in place of this section.

[Consent to terms of this Constitution
Each of the people named below as a shareholder consents to becoming a shareholder of the company, agrees to the terms of this Constitution and agrees to take up the number of the class of shares set out against the shareholder's name for the amount specified which will be fully paid on registration.

	Name and signature of shareholder
	
	Number of shares the shareholder agrees to take
	
	Amount paid per share
	Amount unpaid per share

	
	
	
	
	
	
	

	[Insert full name of shareholder]
	
	[Insert share number]
	[Insert class]
	
	[Insert amount paid]
	[Insert amount unpaid]

	
	
	
	
	
	
	

	[Insert full name of shareholder]
	
	[Insert share number]
	[Insert class]
	
	[Insert amount paid]
	[Insert amount unpaid]

	
	
	
	
	
	
	

	[Insert full name of shareholder]
	
	[Insert share number]
	[Insert class]
	
	[Insert amount paid]
	[Insert amount unpaid]



[image: ] Guidance note
The signature blocks below should be used where the above 'Consent to terms of this Constitution' section is used. In this circumstance, applicable signature blocks should be inserted for each initial shareholder of the Company.
The Constitution does not otherwise need to be executed. The adoption of the Constitution (and any subsequent amendments thereto) are done by way of special resolution of the shareholders of the Company.


	Executed in accordance with section 127 of the Corporations Act 2001 by [shareholder]:

	

	Director Signature
	
	Director/Secretary Signature

	
	
	

	Print Name
	
	Print Name


[image: ] Guidance note
If the Applicant is a sole director and sole company secretary, substitute the above execution block with the following. Otherwise, delete the following execution block.

	Executed in accordance with section 127 of the Corporations Act 2001 by [shareholder] in the presence of:

	

	Sole Director and Sole Secretary Signature
	

	
	

	Print Name
	



[image: ] Guidance note
If the Applicant is a trustee company, one of the below execution blocks should be used (depending on whether the trustee company has a sole director and secretary or otherwise). Otherwise, delete the following execution block.

	Executed in accordance with section 127 of the Corporations Act by [insert name of shareholder] as trustee of the [insert name of trust]:

	

	Director Signature
	
	Director/Secretary Signature

	
	
	

	Print Name
	
	Print Name

	
Executed in accordance with section 127 of the Corporations Act by [insert name of shareholder] as trustee of the [insert name of trust]:

	

	Sole Director and Sole Secretary Signature

	

	Print Name





[image: ] Guidance note
If the Applicant is an individual, substitute the above execution blocks with the execution block below. Otherwise, delete the following execution block. If the Applicant holds the shares on behalf of the trust, include and complete the additional highlighted part relating to the trust.

	
Signed by [insert name of shareholder] [as trustee of the [insert name of trust]] in the presence of:


	

	Witness Signature
	
	Signature

	
	
	

	Print Name
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