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constitution
This Appendix sets out the matters which must be provided for in the constitution of a *listee.

Capital structure.

1.
Where there is more than one *class of *security, the *constitution must state the name of each *class and how the various *classes will rank for any distribution by way of dividend and on a return of capital.

Non-voting Shares.

2.
Where there are *equity securities which do not carry voting rights, the words “non-voting” must appear in the designation of such *securities.

Restricted Voting Shares.

3.
Where there are *equity securities with different voting rights, the designation of each *class of *securities, other than those with the most favourable voting rights, must include the words “restricted voting” or “limited voting”.

Preference Shares.

4.
Where *preference securities are listed, they must carry voting rights in at least the following circumstances:

(a)
when dividends on such *securities are more than six months in arrears; and

(b)
on any resolution for the winding-up of the *listee.

Transfer and Registration.

5.
Transfers and other documents or instructions relating to or affecting the title to any *securities must be registered without payment of any fee.

Restrictions on Transfer.

6.1.
*Fully paid securities must be free from all liens and from any restriction on the right of transfer. *Partly paid securities which are listed may be subject to restrictions provided that the restrictions are not such as to prevent dealings in the *securities from taking place on an open and proper basis.

6.2.
In exceptional circumstances approved by *APX, a *listee may take powers to disapprove the transfer of *securities, provided that the exercise of such powers does not disturb the market.

Joint Security holders.

7.
Where power is taken in the *constitution to limit the number of security holders in a joint account, such limit must not prevent the registration of up to four persons.

Register.

8.
The closing of the register must be discretionary.

Definitive Certificates.

9.
A new certificate issued to replace one that has been worn out, lost or destroyed must be issued without charge (other than exceptional out of pocket expenses) although a *listee may require an indemnity prior to the issue of a replacement certificate.  Where a holder of *securities other than *bearer securities has sold part of his or hers holding, he or she must be entitled to a certificate for the balance without charge.

Proxy Forms.

10.
A corporation may execute a form of proxy under the hand of a duly authorised officer.

Sanctions.

11.
Where power is taken in the *constitution to impose sanctions on a security holder who is in default in complying with a notice served under of the *Act:

(a)
sanctions may not take effect earlier than 14 days after service of the notice;

(b)
for a shareholding of less than 0.25% of the relevant class, the only sanction the *constitution may provide for is a prohibition against attending at meetings and voting; for a shareholding of 0.25% or more of the relevant *class, the *constitution may also provide:

(i)
for the withholding of the payment of dividends (including *securities issued in lieu of dividend or distribution) on the shares concerned; and

(ii)
for the placing of restrictions on the transfer of the *securities, provided that restrictions on transfer do not apply to a sale to a bona fide unconnected third party (such as a sale through a recognised investment exchange or an overseas exchange or an overseas exchange or by the acceptance of a *takeover); and

(c)
any sanctions imposed upon a shareholding in these circumstances must cease to apply after a specified period of not more than seven days after the earlier of:

(i)
receipt by the *listee of notice that the shareholding has been sold to a third party in the manner described above; and

(ii) 
due compliance, to the satisfaction of the *listee, with the notice under of the *Act.

Untraceable members.

12.1.
Where power is taken in the *constitution to cease sending dividend or distribution warrants by post if such warrants have been returned undelivered or left uncashed, the power may not be exercised until either such warrants have been so returned or left uncashed on two consecutive occasions or, following one such occasion, reasonable enquiries have failed to establish any new address of the registered holder.

12.2.
Where power is taken in the *constitution to sell the *securities of a member who is untraceable, the power may not be exercised unless:

(a)
during a period of 12 years at least three dividends in respect of the *securities in question have become payable and no dividend during that period has been claimed; and

(b)
on or after expiry of the 12 years the *listee has given notice, by advertisement in both a national newspaper and a newspaper circulating in the area in which the last known address of the member or the address at which service of notices may be effected in the manner authorised by the *constitution is located, of its intention to sell the *securities and has informed *APX of such intention.

Dividends.

13.
Any amount paid up in advance of calls on any *security may entitle the holder of the share to interest but must not entitle the holder to participate in respect of that amount in any dividend.

Forfeiture.

14.
Where power is taken in the *constitution to forfeit unclaimed dividends or distributions, the power must not be exercisable until 12 years or more after the date the dividend or distributions to be forfeited was declared or became due for payment.

Notices.

15.1.
Where power is taken in the *constitution to give notice by advertisement, the advertisement must be inserted in at least one national newspaper.

15.2.
Where the *constitution provide that notices will be given only to those members whose registered addresses are within Australia, any member whose registered address is not within Australia must be entitled to name an address within Australia which, for the purpose of notices, will be considered as his or hers address.

Directors.

16.
The *constitution must prohibit a director from voting on any contract or arrangement or any other proposal in which he or she has an interest which (together with any interest of any person related with him or her) is to his or hers knowledge a material interest otherwise than by virtue of his or hers interests in *securities or debentures or other *securities of, or otherwise in or through, the *listee.  The *constitution may provide for exceptions to this Rule where the interest arises in respect of a resolution:

(a)
relating to the giving of any security, guarantee or indemnity in respect of:

(i)
money lent or obligations incurred by him or her or by any other person at the request of or for the benefit of, the *listee or any of its subsidiary undertakings; or

(ii)
a debt or obligation of the *listee or any of its subsidiary undertakings for which he or she has assumed responsibility in whole or part under a guarantee or indemnity or by the giving of security;

(b)
where the *listee or any of its subsidiary undertakings is offering *securities in which offer the director is or may be entitled to participate as a holder of *securities or in the underwriting or sub-underwriting of which the director is to participate;

(c)
relating to another company in which he or she and any persons related with him or her do not to his or hers knowledge hold an interest in shares (as that term is used in of the *Act) representing one per cent or more of either any class of the equity share capital, or the voting rights, in such company;

(d)
relating to an arrangement for the benefit of the employees of the *listee or any of its subsidiary undertakings which does not award him or her any privilege or benefit not generally awarded to the employees to whom such arrangement relates; or

(e)
concerning insurance which the *listee proposes to maintain or purchase for the benefit of directors or for the benefit of persons including directors.

Casual Vacancies.

17.
Any person appointed by the directors to fill a casual vacancy on, or as an addition to, the *board must retire from office at, or at the end of, the next following annual general meeting of the *listee, and will then be eligible to stand for election.

Election of Directors.

18.
Where any person, other than a director retiring at the meeting or a person recommended by the directors, is to be proposed for re-election or election as a director, notice (of a period specified by the *constitution which must be not less than seven days and not more than 42 days) must be given to the *listee of the intention to propose him or her and of his or hers willingness to serve as a director.

Restricted securities.

19.
An *listee’s constitution must provide for each of the following.

(a)
*Restricted securities cannot be *disposed of during the escrow period except as permitted by the *Listees’ Listing Standards or *APX.

Note:  If the constitution allows the *restricted securities to be disposed of as permitted by the *Listees’ Listing Standards or *APX, no amendment is needed to permit the transfer of *restricted securities if permission is given for that transfer (e.g., in the case of a deceased holder).

(b)
The *listee will refuse to acknowledge a *disposal (including registering a transfer) of *restricted securities during the escrow period except as permitted by the *Listees’ Listing Standards or *APX.

(c)
During a breach of the *Listees’ Listing Standards relating to *restricted securities, or a breach of a restriction agreement, the holder of the *restricted securities is not entitled to any dividend or distribution, or *voting rights, in respect of the *restricted securities.

Note:  The definition of dispose includes using an asset as collateral.  See  Chapter 1.

Cross reference:  Chapter 17, Appendix 17-1

Small holdings.

20.
A *listee’s constitution must not permit it to sell the *securities of a holder who has less than a *marketable parcel of those *securities unless the constitution provides for both of the matters in Paragraph 21 or each of the following.

(a)
The *listee may do so only once in any 12 month period.

(b)
The *listee must notify the *security holder in writing of its intention.

(c)
The *security holder must be given at least 6 weeks from the date the notice is sent in which to tell the *listee that the holder wishes to retain the holding.

(d)
If the *security holder tells the entity under Paragraph 20(c) that the holder wishes to retain the holding, the *listee will not sell it.

(e)
The power to sell lapses following the announcement of a *takeover.  However, the procedure may be started again after the close of the offers made under the *takeover.

(f)
The *listee or the purchaser must pay the costs of the sale.

(g)
The proceeds of the sale will not be sent until the *listee has received any certificate relating to the *securities (or is satisfied that the certificate has been lost or destroyed).

21.
The matters that the constitution must provide for are as follows.

(a)
The proceeds of sale of the *securities (less the costs of the sale) must be sent to the holder after the sale.

(b)
If the constitution of a *listee allows divestment of *securities under Paragraph 20, it may also permit the removal or change to a *security holder's right to vote or to receive dividends (in the case of a managed investment scheme, prescribed interest scheme or similar scheme, distributions) for those *securities.  The constitution must also provide for any dividends (in the case of a managed investment scheme, prescribed interest scheme or similar scheme, distributions) that have been withheld to be sent to the holder after the sale.

Companies not subject to the Corporations Law.

22.
Where the *listee is not subject to the *Act, the *constitution must contain the following additional provisions contained in paragraphs 23 to 26.

Variation of Class Rights.

23.
The rights attached to any *class of *security in a *listee whose share capital is divided into *securities of different *classes may only be varied if:

(a)
the holders of three-quarters in nominal value of the issued *securities of that *class consent in writing to the variation; or

(b)
an extraordinary resolution passed at a separate general meeting of the holders of that *class sanctions the variation.

Class Meetings.

24.
The quorum for a separate *class meeting (other than an adjourned meeting) of the holders of *listed securities to consider a variation of the rights of that *class must be the holders (present in person or by proxy) of at least one third of the issued *securities of the *class.

Redeemable Shares.

25.
Where power is reserved to purchase listed *redeemable securities:
(a)
unless a tender or partial offer is made to all holders of the *class of securities on the same terms, purchases must be limited to a maximum price which, in the case of purchases through the market of redeemable shares other than those which are normally bought and traded in by a limited number of investors who are particularly knowledgeable in investment matters, must not exceed 5% above the average market value for the ten business days before the purchase; and

(b)
if purchases are by tender, tenders must be available to all security holders alike.

Removal of Directors.

26.
The *listee may by ordinary resolution remove a director before the expiration of his or her term of office.
































































