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Constitution of Bentley International Limited

Corporations Act 2001

Public Company Listed

CONSTITUTION
OF

BENTLEY INTERNATIONAL LIMITED

INTRODUCTION

1. Replaceable Rules Excluded

1.1 The replaceable rules contained in the
Act do not apply to the Company.

2. Definitions and Interpretation
2.1 Definitions
In this constitution:

(1) “Act” means the Corporations
Act 2001 and includes any
amendment or re-enactment of
it or any legislation passed in
substitution for it;

(2) “ASTC” means ASX Settlement
and Transfer Corporation Pty
Ltd ACN 008 504 532;

(3) “ASTC Settlement Rules’
means the operating rules of
ASTC for the purposes of the
Act;

(4) “ASX” means Australian Stock
Exchange Limited;

(5) “auditor’” means any person
appointed for the time being to
perform the duties of an auditor
of the Company;

(6) ‘business day” has the
meaning given to that term in
the Listing Rules;

(7)

(10)

(11)

(12)

(13)

(14)

(15)

“Certificated Subregister”
means that part of the Register
that records certificated
holdings of securities of the
Company;

“CHESS” means the Clearing
House Electronic Subregister
System established and
operated by ASTC for:

(a) the clearing and
settlement of
transactions in CHESS
Approved Securities;

(b) the transfer of
securities; and

(c) the  registration  of
transfers;

“CHESS Approved Securities”
means securities for which
CHESS approval has been
given in accordance with the
ASTC Settlement Rules;

“CHESS Holding” means the
holding of securities on
CHESS;

“Company” means Bentley
International Limited ABN 87
008 108 218;

“directors” means the directors
for the time being of the
Company or the directors
assembled as a board;

“dividend” includes bonus
issues;

“Executive Director’ means a
director employed by the
Company or any subsidiary or
related body corporate other
than a Managing Director;

“Holding Lock” means a facility
that, in accordance with the
ASTC Settlement Rules,
prevents  securities  being
deducted from, or entered into,
a holding pursuant to a transfer
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(16)

(17)

(18)

(19)

(20)

(21)

(22)

or conversion (that is a transfer
of securities from a CHESS
Holding or to any other holding
or from any holding to a
CHESS Holding or a movement
from a holding on 1 subregister
to a holding on another
subregister without any change
in legal ownership);

“Issuer Sponsored
Subregister’ means that part
of the Register for a class of the
Company’s CHESS Approved
Securities that is administered
by the Company (and not by

ASTC) and that records
uncertificated holdings  of
securities;

“Listing Rules” means the

listing rules of ASX and any
other rules of ASX which are
applicable while the Company
is admitted to the Official List,
each as amended or replaced
from time to time, except to the
extent of any express waiver by
ASX;

“Managing Director’” means
any person appointed to
perform the duties of managing
director of the Company;

‘member”, “shareholder” or
‘holder” means any person
entered in the Register as a
member for the time being of
the Company;

“member present” means a
member present at any general
meeting of the Company in
person or by proxy or attorney
or, in the case of a body
corporate, by a duly appointed
representative;

“‘month” calendar
month;

means

“Official List” means the official
list of entities that ASX has
admitted and not removed;

2.2

(23)

(24)

(25)

(26)

(27)

(28)

“proper ASTC transfer’ means
a “proper ASTC transfer’ as
defined in the Corporations
Regulations made under the
Act;

“‘Register’ means the register
of members to be kept pursuant
to the Act and includes any
Certificated Subregister and
Issuer Sponsored Subregister;

‘representative” means a
person authorised to act as a
representative of a body
corporate pursuant to
section 250D of the Act;

“Restricted Securities” has the
meaning ascribed by the Listing
Rules;

“secretary” means any person
appointed to perform the duties
of secretary of the Company
and any person appointed to
act temporarily as secretary;
and

“securities” has the meaning
ascribed by section 92(1) of the
Act and includes options over

Interpretation

(1)

unissued securities and
renounceable and non-
renounceable rights to
subscribe for securities.
Reference to:

(a) one gender includes

the others;
(b) the singular includes

the plural and the plural
includes the singular;
and

(c) a person includes a
body corporate.
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(2) Except so far as the contrary
intention appears in this
constitution:

(a) an expression has in
this  constitution the
same meaning as in the
Act;

(b) if an expression is
given different
meanings for  the
purposes of different
provisions of the Act,
the expression has, in a
provision of this
constitution that deals
with a matter dealt with
by a particular provision
of the Act, the same
meaning as in that
provision of the Act;
and

(c) an expression defined
in the Listing Rules or
the ASTC Settlement
Rules has the same

meaning in this
constitution.
(3) “Including” and similar
expressions are not words of
limitation.

(4) Headings and any table of
contents or index are for
convenience only and do not
form part of this constitution or
affect its interpretation.

APPOINTMENT OF DIRECTORS

3.

Number of Directors

[compare section 201A]

3.1

3.2

The number of the directors must be
not less than 3 nor more than 9.

The Company in general meeting may
by resolution increase or reduce the
number of directors referred to in rule
3.1, but the number must not be
reduced below 3.

4.1

5.1

5.2

5.3

54

5.5

5.6

5.7

Directors’ Qualifications

A share qualification for directors may
be fixed by the Company in general
meeting. Unless and until so fixed a
director is not required to hold any
share in the Company.

Election of Directors

The Company in annual general
meeting only may by resolution elect a
person to be a director.

At each annual general meeting of the
Company 1/3 of the directors for the
time being or, if their number is not 3 or
a multiple of 3, then the number nearest
to but not exceeding 1/3, retire from
office but no director may retain office
for more than 3years without
submitting himself or herself for re-
election even though the submission
results in more than 1/3 of the directors
retiring from office.

The director or directors to retire at an
annual general meeting are those who
have been longest in office since their
election.

As between or among 2 or more
directors who became directors on the
same day, the director or directors to
retire are determined by lot unless they
otherwise agree between or among
themselves.

A retiring director is eligible for re-
election without the necessity of giving
any previous notice of his or her
intention to submit himself or herself for
re-election.

Unless the directors decide to reduce
the number of directors in office the
Company at any annual general
meeting at which any director retires
may fill the vacated office by re-electing
the retiring director or electing some
other qualified person.

If at the annual general meeting the
vacated office is not filled, the retiring
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5.8

6.1

6.2

6.3

6.4

director, if willing and not disqualified,
must be treated as re-elected unless
the directors decide to reduce the
number of directors in office or a
resolution for the re-election of that
director is put and lost.

A Managing Director appointed under
rule 23 (or, if there is more than
1 Managing Director at the same time,
the one appointed first), is not subject
to retirement by rotation and is not
taken into account in determining the
rotation of retirement of directors.

Nomination for Election

Each candidate for election as a
director must:

(1) be proposed by a member or
the nominated representative of
a corporate member; and

(2) be seconded by another
member or the nominated
representative of  another

corporate member.

A nomination of a candidate for election
must:

(1 be in writing;

(2) be signed by the candidate;
and

(3) be signed by the proposer and
seconder.

A nomination of a candidate for election
must be received at the registered
office of the Company not later than
5 p.m. on the day which is 30 days prior
to the annual general meeting at which
the candidate seeks election.

A list of the candidates’ names in any
order that the directors see fit must be
sent to members with the notice of the
annual general meeting.

7.

Election Procedure — Directors

[compare section 201E]

71

7.2

7.3

7.4

7.5

7.6

7.7

If the number of candidates for election
as directors is equal to or less than the
number of vacancies on the board the
chair of the annual general meeting
must declare those candidates to be
duly elected as directors.

If the number of candidates for election
as directors is greater than the number
of vacancies on the board a ballot must
be held for the election of the
candidates.

If a ballot is required balloting lists must
be prepared listing the names of the
candidates in any order that the
directors see fit.

At the annual general meeting each
person entitled to vote and voting on
the ballot may vote for a number of
candidates equal to the number of
vacancies.

The candidates receiving the greatest
number of votes cast in their favour
must be declared by the chair of the
meeting to be elected as directors.

If an equality of votes would otherwise
prevent the successful candidate for a
vacancy from being determined, the
names of the candidates who received
the same number of votes must be put
to a further ballot immediately.

If an equality of votes on the further
ballot described in rule 7.6 would
otherwise prevent the successful
candidate from being determined, the
chair has a casting vote if necessary in
addition to any vote he or she has as a
member. The chair has a discretion
both as to whether or not to use the
casting vote and as to the way in which
it is used.
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APPOINTMENT OF

DIRECTORS

BETWEEN AGMS

8.

Casual Vacancies and Additional
Directors

[compare replaceable rules 201G and 201H]

8.1

8.2

8.3

9.

The directors may at any time appoint a
person qualified to be a director, either
to fill a casual vacancy or as an addition
to the existing directors, but so that the
total number of directors does not at
any time exceed the number fixed in
accordance with this constitution.

Any director appointed under rule 8.1
(other than the Managing Director, or if
there is more than 1 Managing Director
at the same time, the one appointed
first) holds office only until the
termination of the next annual general
meeting of the Company and is eligible
for re-election at that annual general
meeting but is not taken into account in
determining the number of directors
who must retire by rotation at that
meeting.

The residual power of the Company in
general meeting to appoint a director by
resolution between annual general
meetings is excluded.

Insufficient Directors

[compare replaceable rule 201H]

9.1

In the event of a vacancy or vacancies
in the office of a director, the remaining
directors may act, but if the number of
remaining directors is not sufficient to
constitute a quorum at a meeting of
directors, they may act only for the
purpose of increasing the number of
directors to a number sufficient to
constitute a quorum or convening a
general meeting of the Company.

ALTERNATE DIRECTORS

[compare replaceable rule 201K]

10.

10.1

10.2

10.3

10.4

11.

12.

12.1

12.2

Appointment

A director may appoint any person
approved by a majority of the other
directors to act as an alternate director
in place of the appointing director for a
meeting or for a specified period.

A Managing Director may not appoint
an alternate to act as Managing
Director.

An alternate director is not required to
have any share qualification.

An alternate director is not taken into
account for the purpose of rule 3.

Rights and Powers of Alternate
Director

An alternate director is entitled to notice
of meetings of the directors and, if the
appointing director is not present at a
meeting, is entitled to attend and vote in
his or her stead.

When an alternate director exercises
the director's powers, the exercise of
the power is just as effective as if the
powers were exercised by the director.

Suspension or Revocation of

Appointment

A director may suspend or revoke the
appointment of an alternate director
appointed by him or her.

The directors may suspend or remove
an alternate director by resolution after
giving the appointing director
reasonable notice of their intention to
do so.
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13.

13.1

14.

14.1

15.

15.1

Form of Appointment, Suspension or
Revocation

Every appointment, suspension or
revocation under rule 10 or rule 12
must be in writing and a copy must be
given to the Company. The copy may
be given by facsimile.

Termination of Appointment

The appointment of an alternate
director automatically terminates:

(1) if the appointing director ceases
to hold office as director;

(2) on the happening in respect of
the alternate director of any
event which causes a director
to vacate the office of director;
or

(3) if the alternate director resigns
from the appointment by written
notice left at the registered
office of the Company.

Power to Act as Alternate for More
than 1 Director

A director or any other person may act
as alternate director to represent more
than 1 director.

POWERS OF DIRECTORS

16.

Validation of Acts of Directors and
Secretaries

[compare sections 201M and 204E]

16.1

An act done by a director or secretary
of the Company is effective even if his
or her appointment, or the continuance
of his or her appointment is invalid
because the Company, the director or
secretary did not comply with this
constitution or any provision of the Act.

16.2

17.

Rule 16.1 does not deal with the
question whether an effective act by a
director or secretary:

(1) binds the Company in its
dealings with other people; or

(2) makes the Company liable to
another person.

General Business Management

[compare replaceable rule 198A]

171

17.2

17.3

17.4

18.

18.1

The business of the Company is to be
managed by or under the direction of
the directors.

The directors may exercise all the
powers of the Company except any
powers that the Act, the Listing Rules or
this constitution requires the Company
to exercise in general meeting.

A rule made or resolution passed by the
Company in general meeting does not
invalidate any prior act of the directors
which would have been valid if that rule
or resolution had not been made or
passed.

The Company must, in accordance with
Listing Rules 11.1 and 11.2, obtain the
members’ approval by ordinary
resolution at a general meeting if any
significant change, either directly or
indirectly to the nature or scale of its
activities  involves the  Company
disposing of its main undertaking.
However, the Company may enter into
an agreement of this type before
approval is given by the members if the
agreement is made subject to that
approval.

Borrowing Powers

Without limiting the generality of
rule 17, the directors may exercise all
the powers of the Company to borrow
money, to charge any property or
business of the Company or all or any
of its uncalled capital and to issue
debentures or give any other security
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19.

19.1

19.2

20.

for a debt, liability or obligation of the
Company or of any other person.

Appointment of Attorney

The directors may appoint any person
or persons to be the attorney or
attorneys of the Company for the
purposes, with the powers and
discretions  (being  powers and
discretions vested in or exercisable by
the directors), for the period and subject
to the conditions they see fit.

A power of attorney may contain the
provisions for the protection and
convenience of persons dealing with
the attorney that the directors see fit
and may also authorise the attorney to
delegate all or any of the powers and
discretions vested in the attorney.

Negotiable Instruments

[compare replaceable rule 198B]

20.1

20.2

21.

Any 2 directors may sign, draw, accept,
endorse or otherwise execute a
negotiable instrument.

The directors may determine that a
negotiable instrument, including a class
of negotiable instrument, may be
signed, drawn, accepted, endorsed or
otherwise executed in a different way.

Delegation

[compare replaceable rule 198D]

21.1

The directors may delegate any of their
powers to:

(1) a committee of directors;

2) a director;

(3) an employee of the Company;
or

4) any other person;

and may revoke the delegation.

21.2

21.3

22,

22.1

22.2

MANAGING

The delegate must exercise the powers
delegated in accordance with any
directions of the directors.

The exercise of the power by the
delegate is as effective as if the
directors had exercised it.

Committee of Directors

The meetings and proceedings of any
committee of directors are governed by
the provisions in this constitution
regulating the meetings and
proceedings of the directors.

The directors may establish local
boards or agencies for managing any of
the affairs of the Company in any
specified locality and may appoint any
persons to be members of the local
board or any managers or agents and
may fix their remuneration.

DIRECTOR AND

EXECUTIVE DIRECTORS

23.

Power to Appoint

[compare replaceable rule 201J]

23.1

23.2

23.3

24,

241

The directors may appoint 1 or more of
themselves to the office of Managing
Director for the period, and on the
terms (including as to remuneration),
the directors see fit.

If there is more than
Director in office, the
Directors hold office jointly.

1 Managing
Managing

A Managing Director may, with the prior
approval of the other directors (such
approval not to be unreasonably
withheld), act as a managing director of
another company.

Qualifications

A person ceases to be Managing
Director if he or she ceases to be a
director.
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25. Powers
[compare replaceable rule 198C(1)]

25.1 The directors may, upon terms and
conditions and with any restrictions they
see fit, confer on a Managing Director
or Executive Director any of the powers
that the directors can exercise.

25.2 Any powers so conferred may be
concurrent with, or to the exclusion of,
the powers of the directors.

26. Withdrawal of Appointment or

Powers
[compare replaceable rule 198C(2)]

26.1 The directors may revoke or vary:
(1) an appointment; or

(2) any of the powers conferred on
the Managing Director or
Executive Director.

27. Remuneration of Managing Director
and Executive Director

27.1  Subject to the Act and to the provisions
of any contract between the Company
and a Managing Director or Executive
Director the remuneration of the
Managing Director or Executive
Director is fixed by the directors and
may be by way of:

(1) fixed salary; or

(2) participation in profits of the
Company or of any other
company in which the Company
is interested; or

(3) a percentage of any increase in
the market capitalisation of the
Company; or

(4) by any or all of those modes,
but

may not be by way of commission on or
percentage of operating revenue of the
Company.

27.2 The remuneration fixed by directors
according to rule 27.1 may be granted
to the recipient in cash or by way of the
issue of shares or options to subscribe
for shares in the capital of the Company
or by any or all of those modes subject
to rule 27.3.

27.3 Where remuneration is to be made by
way of the issue of shares or options to
subscribe for shares in the capital of the
Company, or both, the directors, other
than the Managing Director or the
Executive Director (as the case may
require), shall determine the manner in
which the number of shares and
options to be issued under rule 27.1
and rule 27.2 is calculated.

27.4 Unless otherwise determined by the
Company in general meeting this
remuneration may be in addition to any
remuneration which the Managing
Director may receive as a director of
the Company.

28. Temporary Appointments

28.1 If a Managing Director or Executive
Director becomes incapable of acting in
that capacity the directors may appoint
another director to act temporarily as
Managing Director or Executive
Director.

REMOVAL AND RESIGNATION OF
DIRECTORS

29. Removal of Directors
[compare section 203D]

29.1 The Company may by resolution
remove a director from office.

30. Resignation of Director
[replaceable rule 203A]

30.1 A director may resign as a director of
the Company by giving a written notice
of resignation to the Company at its
registered office.
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31. Vacation of Office of Director
[compare section 203B and Part 2D.6, being sections 206A
to 206H]

31.1 In addition to any other circumstances
in which the office of a director
becomes vacant under the Act the
office of a director becomes vacant if
the director:

(1) becomes bankrupt or suspends
payment or compounds with his
or her creditors;

(2) 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;

(3) is absent from 3 consecutive
meetings of directors without
special leave of absence from
the directors and the directors
declare his or her seat to be
vacant;

(4) ceases to be qualified as a
director under rule 4;

(5) fails to pay any call due on any
shares held by him or her for
1 month or any further time the
directors allow after the call is
made;

(6) being an Executive Director
ceases to be employed by the
Company or a subsidiary or
related body corporate of the
Company;

(7) becomes disqualified from
being a director under the Act
or any order made under the
Act;

(8) is removed by resolution in
accordance with rule 29; or

(9) resigns from office in
accordance with rule 30.

DIRECTORS’ INTERESTS

32. Prohibition on Being Present or
Voting

[compare section 195]

32.1  Each director must comply with section
195 of the Act in relation to being
present and voting at a meeting of
directors that considers a matter in
which the director has a material
personal interest. Subject to section
195 of the Act:

(1 a director may be counted in a
quorum at a board meeting that
considers, and may vote on,
any matter in which that director
has an interest;

(2) the Company may proceed with
any transaction that relates to
the interest and the director
may participate in the execution
of any relevant documents by
or on behalf of the Company;

(3) the director may retain benefits
under the transaction even
though the director has an
interest in the transaction; and

(4) the Company cannot avoid any
transaction merely because of
the existence of the interest.

If the interest is required to be disclosed
pursuant to rule 33, rule 32.1(3) applies
only if it is disclosed before the
transaction is entered into.

33. Director to Disclose Interests
[compare section 191]

33.1 A director who has a material personal
interest in a matter that relates to the
affairs of the Company must give the
other directors notice of the interest as
soon as practicable after the director
becomes aware of his or her interest in
the matter and in the manner required
by section 191(3) of the Act.

20051125 BEL Constitution - Adopted at 2005 AGM.DOC

Page 9



Constitution of Bentley International Limited

33.2 The requirements of rule 33.1 are
subject to the limitations and
qualifications set out in section 191 of
the Act.

34. Standing Notice of Interest

[compare section 192]
34.1 A director who has an interest in a
matter may give the other directors
standing notice of the nature and extent
of the interest in the matter. The notice
may be given at any time and whether
or not the matter relates to the affairs of
the Company at the time the notice is
given.

34.2 A notice under rule 34.1 may be given:

(1) at a directors’ meeting (either
orally or in writing); or

(2) to the other
individually in writing.

directors

34.3 If the standing notice is given to the

other directors individually in writing:

(1) the notice is effective when it
has been given to every
director; and

(2) the notice must be tabled at the
next directors’ meeting after it is
given.

34.4 The director must ensure that the
nature and extent of the interest is
recorded in the minutes of the meeting
at which the standing notice is given or
tabled.

35. Other Directorships and
Shareholdings
35.1 A director of the Company may be or
become a director, officer, employee or
member of any company promoted by
the Company or in which the Company
may be interested as a vendor,
shareholder or otherwise and is not
accountable for any reasonable
benefits received as a director, officer,

35.2

employee or member of the other
company.

Subject to the Act:

(1

the directors of the Company
may exercise the voting power
conferred by the shares or
other interest held by the
Company in another company
in favour of a resolution
appointing themselves or any of
them as directors or other
officers of the other company;

any director of the Company
may vote at a meeting of
directors of the Company in
favour of a resolution that the
Company exercises its voting
power conferred by the shares
or other interest held by the
Company in the other company
to appoint that director as a
director or other officer of the
other company;

any director of the Company
may be appointed as
representative of the Company
and may vote at a general
meeting of the other company
in favour of a resolution
appointing that director as a
director or other officer of the
other company; and

a director of the Company who
is also a director of the other
company may vote as a director
of the other company in
whatever manner he or she
sees fit, including voting in
favour of a resolution
appointing the director to any
other office in the other
company and a resolution
appointing any other directors
of the Company as directors or
other officers of the other
company.
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36. Operation of Listing Rules

36.1 Rules 32 to 35 operate in addition to
the Listing Rules.

37. Notification to ASX of Material
Contracts

37.1 Despite rules32 to 35, while the
Company is admitted to the Official List,
where required by the Listing Rules the
Company must advise ASX without
delay of any material contract involving
directors’ interests, including the names
of the parties to the contract, the name
of the director (if not a party to the
contract) interested in the contract, the
particulars of the contract and the
director’s interests in the contract.

REMUNERATION OF DIRECTORS

38. Remuneration of Non Executive

Directors
[compare replaceable rule 202A(1)]

38.1 The directors (other than the Executive
Directors) are to be paid the
remuneration that the Company
determines by resolution.

38.2 The Company determines by resolution
only the total remuneration to be paid to
such directors, and the directors
determine how the total remuneration is
divided among them.

38.3 The remuneration of such directors
accrues daily.

38.4 The expression “remuneration” in
rule 38.1 does not include any amount
which may be paid by the Company
under rules 39, 41, 44, 45 or 50.

39. Payment of Expenses
[compare replaceable rule 202A(2)]

39.1 The Company may also pay the
directors’ travelling and other expenses
that they properly incur:

(1) in attending directors’ meetings
or any meetings of committees
of directors;

(2) in attending any general
meetings of the Company; and

(3) in connection  with  the
Company’s business.

40. Information about Directors’

Remuneration
[compare section 202B]

40.1 If required by the Act, the Company
must comply with a direction by
members to disclose the remuneration
paid to each director by the Company
(whether paid to the director in his or
her capacity as a director or another
capacity).

41. Payment for Extra Services

411 Subject to the Act, any director called

upon to:
(1) perform extra services; or
(2) undertake any executive or

other work for the Company
beyond his or her general
duties;

may be remunerated as determined by
the directors.

41.2 Remuneration under rule 41.1 may be
either in addition to or in substitution for
the director’s share in the remuneration
provided by rules 27 and 38.

42. Increases in Remuneration

42.1 The Company must not increase the
total amount of directors’ remuneration
payable by it without the members’
approval by ordinary resolution at a
general meeting.

42.2 The notice convening the general
meeting at which any increase is to be
proposed must comply with the Listing
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42.3

43.

43.1

44,

Rules and include the amount of the
increase and the maximum amount that
may be paid to the directors as a whole.

This rule does not apply to the
remuneration of an Executive Director
or Managing Director.

Cancellation, Suspension, Reduction
or Postponement

The Company may by resolution
cancel, suspend, reduce or postpone
payment of any remuneration of any
director.

Effect of Cessation of Office

[contrast section 211(3)]

44 1

44.2

443

With the approval of the Company in
general meeting the directors may:

(1) upon a director ceasing to hold
office; or
(2) at any time after a director

ceases to hold office

whether by retirement or otherwise, pay
to:

(3) the former director; or

4) any of the legal personal
representatives or dependants
of the former director in the
case of death

a lump sum in respect of past services
of the director of an amount not
exceeding the amount either permitted
by the Act or Listing Rules.

The Company may contract with any
director to secure payment of the lump
sum to the director, his or her legal
personal representatives or dependants
or any of them, unless prohibited by the
Act or the Listing Rules.

A determination made by the directors
in good faith that a person is or was at
the time of the death of a director a

44.4

45.

dependent of the director is conclusive
for all purposes of rule 44.1.

The directors may, on the death of a
director who at the date of his or her
death had been a director for a
continuous period of at least 5 years,
pay to the legal personal representative
of that deceased director an amount not
exceeding the total emoluments of that
deceased director in the 3years
immediately preceding his or her death.

Payment of
Contributions

Superannuation

[compare section 211(3)]

45.1

46.

The Company may also pay the
directors superannuation contributions
of an amount necessary to meet the

minimum level of superannuation
contributions required under any
applicable legislation to avoid any

penalty, charge, tax or impost.

Financial Benefit

[compare Chapter 2E — sections 208 and following]

46.1

46.2

A director must ensure that the
requirements of the Act are complied
with in relation to any financial benefit
given by the Company to the director or
to any other related party of the
director.

The Company must not make loans to
directors or provide guarantees or
security for obligations undertaken by
directors except as may be permitted
by the Act.

SECRETARY
[compare Part 2D.4 being sections 204A to 204G]

47.

Appointment of Secretary

[compare section 204A]

47 1

The directors must, in accordance with
the Act, appoint 1 or more secretaries.
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47.2 The directors may appoint a person as
an acting secretary or as a temporary
substitute for a secretary.

48.

48.1

Terms of Office of Secretary
[compare section 204D]

A secretary of the Company holds
office on the terms and conditions
(including as to remuneration) that the
directors determine.

INDEMNITY AND INSURANCE

49,

49.1

49.2

Indemnity
[compare section 199A]

To the extent permitted by the Act, the
Company may indemnify:

(1

every person who is or has
been an officer of the
Company; and

where the board of directors
considers it appropriate to do
so, any person who is or has
been an officer of a related
body  corporate of the
Company;

against any liability incurred by that
person in his or her capacity as an
officer of the Company or of the related
body corporate (as the case may be).

In accordance with section 199A of the
Act, the Company must not indemnify a
person against:

(1)

any of the following liabilities
incurred as an officer of the
Company:

(a) a liability owed to the
Company or a related
body corporate;

(b) a liabilty for a
pecuniary penalty order
under section 1317G of
the Act or a
compensation order

)

under section 1317H of
the Act; or

(c) a liability that is owed to
someone other than the
Company or a related
body corporate and did
not arise out of conduct
in good faith; or

legal costs incurred in
defending an action for a
liability incurred as an officer of
the Company if the costs are
incurred:

(a) in defending or resisting
proceedings in which
the person is found to
have a liability for which
they could not be

indemnified under
rule 49.2(1);
(b) in defending or resisting

criminal proceedings in
which the person is
found guilty;

(c) in defending or resisting
proceedings brought by
the Australian
Securities and
Investments
Commission or a
liquidator for a court
order if the grounds for
making the order are
found by the Court to
have been established;
and

(d) in  connection  with
proceedings for relief to
the person under the
Act, in which the Court
denies the relief.

Rule 49.2(2)(c) does not apply
to costs incurred in responding
to actions taken by the
Australian Securities and
Investments Commission or a
liquidator as part of an
investigation before
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49.3

commencing proceedings for
the court order.

(3) For the purposes of rule 49.2(2)
the outcome of proceedings is
the outcome of the proceedings
and any appeal in relation to
the proceedings.

An officer must:

(1 give notice to the Company
promptly on becoming aware of
any Claim against the officer
that may give rise to a right to
be indemnified by the
Company;

(2) take such action as the
Company reasonably requests
to avoid, dispute, resist, appeal
against, compromise or defend
any Claim or any adjudication
of a Claim;

(3) not make any admission of
liability in respect of or settle
any Claim without the prior

written consent of the
Company;
(4) allow the Company or its

insurers to assume the conduct,
negotiation or defence of any
Claim and, on request by the
Company, render all
reasonable assistance and co-
operation to the Company or its
insurers in the conduct of any
Claim, including giving the
Company or its insurers any
document, authority or direction
that the Company or its insurers
may reasonably require for the
prosecution or advancement of
any counterclaim or cross-
claim;

(5) on request by the Company or
its insurers, do everything
necessary or desirable which
the  Company reasonably
requests to enable the
Company or its insurers (so far
as it is possible) to be
subrogated to and enjoy the

49.4

49.5

benefits of the officer’s rights in
relation to any counterclaim or
cross-claim or any claims
against any third party and
render such assistance as may
be reasonably requested by the
Company or its insurers for that
purpose; and

(6) notify any Claim to an insurer or
any other person who may be
liable to indemnify the officer in
respect of that Claim and
promptly take all reasonable
steps to enforce all the officer's
rights against the insurer or
other person.

In rule 49.3 “Claim” means:

(1) any writ, summons, cross-
claim, counterclaim, application
or other originating legal or
arbitral process against an
officer as such an officer;

(2) any hearing, complaint, inquiry,
investigation, proceeding or
application commenced or
originating against an officer as
that officer; or

(3) any written or oral demand or
threat that might result in the
officer reasonably believing that
any such process, hearing,
complaint, inquiry, investigation,
proceeding or  application
referred to in rule 49.4(1) or
49.4(2) may be initiated.

If an officer of the Company becomes
personally liable for the payment of any
sum primarily due from the Company,
and the officer may be indemnified
under rule 49.1, the directors may,
despite the interest (if any) of the
directors or any of them, execute or
cause to be executed a mortgage,
charge or security over or affecting the
whole or any part of the assets or
undertaking of the Company by way of
indemnity to secure the officer so
becoming liable from any loss in
respect of that liability.
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50.

Insurance

[compare section 199B]

50.1

51.

The Company may pay or agree to pay
a premium in respect of a contract
insuring a person who is or has been
an officer of the Company or a related
body corporate of the Company against
any liability incurred by the person as
an officer of the Company or a related
body corporate except a liability (other
than one for legal costs) arising out of:

(1 conduct involving a  wilful
breach of duty in relation to the
Company; or

(2) a contravention of section 182

or 183 of the Act.

Director Voting on Contract of
Indemnity or Insurance

[compare section 191 and 195]

51.1

52.
52.1

53.
53.1

Despite anything in this constitution, a
director is not precluded from voting in
respect of any contract or proposed
contract of indemnity or insurance,
merely because the contract
indemnifies or insures or would
indemnify or insure the director against
a liability incurred by the director as an
officer of the Company or of a related
body corporate.

Liability

An officer of the Company is not liable
for the act, neglect or default of any
other officer or for joining in any act or
for any other loss, expense or damage
which arises in the execution of the
duties of his or her office unless it
arises through his or her own gross
negligence, default, breach of duty or
breach of trust.

Meaning of “Officer”

For the purposes of rules 49, 50, 51
and 52, “officer” means a director,
secretary, executive officer or a

member of a local board or agency
appointed under rule 22.2.

INSPECTION OF RECORDS

54.

Rights of Inspection

[compare replaceable rule 247D and sections 173, 247A and

251B]

54.1

54.2

55.

55.1

The directors of the Company, or the
Company by a resolution passed at a

general meeting, may authorise a
member to inspect books of the
Company.

A member other than a director does
not have the right to inspect any
document of the Company, other than
the minute books for the meetings of its
members and for resolutions of
members passed without meetings,
except as provided by law or authorised
by the directors or by the Company in
general meeting.

Confidential Information

Except as provided by the Act, no
member (not being a director) is entitled
to require or receive any information
concerning the business, trading or
customers of the Company or any trade
secret, secret process or other
confidential information of or used by
the Company.

DIRECTORS’ MEETINGS
[compare sections 248A to 248G]

56.

Circulating Resolutions

[compare replaceable rule 248A]

56.1

A copy of every circulating resolution
must be given to each director and
alternate director except that it is not
necessary to give a copy of the
circulating resolution to any director
who:

(1 has been given special leave of
absence; or
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56.2

56.3

56.4

56.5

56.6

56.7

57.

57.1

(2) is absent from Australia and
has not left a facsimile number
or other contact details
acceptable to the directors at
which he or she may be given a
copy of the circulating
resolution.

A copy of a circulating resolution must
be given either in writing, by facsimile,
electronic mail or any other means of
written communication.

Subject to complying with rules 56.1
and 56.2, the directors may pass a
resolution without a directors’ meeting
being held if the majority of directors
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 provided always
that the number of directors who sign
the document must not be less than
that set by rule 63.1.

Separate copies of a document may be
used for signing by directors if the
wording of the resolution and statement
is identical in each copy.

The resolution is passed when the last
director required to obtain a majority
signs.

A facsimile addressed to or received by
the Company and purporting to be
signed or sent by a director for the
purpose of this rule 56 must be treated
as a document in writing signed by that
director.

In this rule 56 a reference to a director
does not include a reference to an
alternate director whose appointor has
signed the document, but an alternate
director may sign the document in the
place of his or her appointor.

Meetings of Directors

The directors may meet together for the
dispatch of business and adjourn and
otherwise regulate their meetings as
they see fit.

58. Calling Directors’ Meetings

[compare replaceable rule 248C]

58.1 A director may at any time, and a
secretary must on the requisition of a
director, call a meeting of the directors.

59. Notice of Meeting

[compare replaceable rule 248C]

59.1 Reasonable notice of every directors’
meeting must be given to each director
and alternate director except that it is
not necessary to give notice of a
meeting of directors to any director

who:

(1) has been given special leave of
absence; or

(2) is absent from Australia and

has not left a facsimile number
or other contact details
acceptable to the directors at
which he or she may be given
notice.

59.2 A notice of a meeting of directors may
be given in writing or orally, by
facsimile, telephone, electronic mail or
any other means of communication.

60. Waiver of Notice

60.1  All resolutions of the directors passed
at a meeting where a quorum is present
but where notice of meeting has not
been given to each director, or any act
carried out under any of the resolutions,
is as valid as if notice of meeting had
been given to all directors if each
director to whom notice was not given
subsequently agrees to waive the
notice.

61. Technology Meeting of Directors

[compare section 248D]

61.1 A directors’ meeting may be held using
telephone or, if consented to by all
directors, other technology. The
consent may be a standing one. A
director may only withdraw the consent
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61.2

61.3

61.4

61.5

61.6

62.

within a reasonable period before the
meeting.

If a directors’ meeting is held using any
technology and all the directors take
part in the meeting, they must be
treated as having consented to the use
of the technology for that meeting.

The following provisions apply to a
technology meeting:

(1) each of the directors taking part
in the meeting must be able to
hear and be heard by each of
the other directors taking part in
the meeting; and

(2) at the commencement of the
meeting each director must
announce his or her presence
to all the other directors taking
part in the meeting.

If the secretary is not present at a
technology meeting 1 of the directors
present or another person nominated
by them present at the meeting must
take minutes of the meeting.

A director may not leave a technology
meeting by disconnecting his or her link
to the meeting unless that director has
previously notified the chair of the
meeting.

A director is conclusively presumed to
have been present and to have formed
part of a quorum at all times during a
technology meeting unless that director
has previously obtained the express
consent of the chair to leave the
meeting.

Chairing Directors’ Meetings

[compare replaceable rule 248E]

62.1

The directors may elect a director to
chair their meetings. The directors may
determine the period for which the
director is to be the chair.

62.2

62.3

63.

The directors must elect a director
present to chair a meeting, or part of i,
if:

(1) a director has not already been
elected to chair the meeting; or

(2) a previously elected chair is not
present within 10 minutes after
the time appointed for the
holding of the meeting or is
unwilling to act for the meeting
or the part of the meeting.

The directors may appoint a deputy
chair who in the absence of the chair at
a meeting of the directors may exercise
all the powers and authorities of the
chair.

Quorum

[compare replaceable rule 248F]

63.1

63.2

64.

The quorum for a directors’ meeting is
2 directors entitled to vote or a greater
number determined by the directors.
The quorum must be present at all
times during the meeting.

An alternate director is counted in a
quorum at a meeting at which the
director who appointed the alternate is
not present (so long as the alternate is,
under the law relating to directors’
interests, entitled to vote).

Passing of Directors’ Resolutions

[compare replaceable rule 248G]

64.1

64.2

64.3

A resolution of the directors must be
passed by a majority of the votes cast
by directors entitled to vote on the
resolution.

The chair has a casting vote Iif
necessary in addition to any vote he or
she has as a director. The chair has a
discretion both as to whether or not to
use the casting vote and as to the way
in which it is used.

A person who is an alternate director is
entitled (in addition to his or her own
vote if he or she is a director) to 1 vote
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on behalf of each director whom he or
she represents as an alternate director
at the meeting and who is not present
at the meeting.

65. Restrict