








































































PART 26 PROPORATIONAL TAKEOVER  
 
26.1 Definitions 
approving resolution has the same meaning as in section 648D of the Corporations Act; 
 
approving resolution deadline has the same meaning as in section 648D of the Corporations 
Act; 
 
associate has the meaning specified in section 9 of the Corporations Act for the purposes of 
Chapter 6 of the Corporations Act; 
 
proportional takeover bid has the meaning specified in section 9 of the Corporations Act. 
 
Prohibition on registration of transfers without approval 
26.2  Where a proportional takeover bid in respect of shares included in a class of  shares in 
the Company has been made: 
 

a) the registration of a transfer giving effect to a contract resulting from the acceptance of 
an offer made under the proportional takeover bid is prohibited unless and until a 
resolution to approve the proportional takeover bid is passed in accordance with this 
Constitution; 

 
b) a person (other than the bidder or an associate of the bidder) who, as at the end of the 

day on which the first offer under the proportional takeover bid was made, held shares 
included in that class is entitled to vote on an approving resolution and, for the purposes 
of so voting, is entitled to 1 vote for each such share; 

 
c) neither the bidder nor an associate of the bidder may vote on an approving resolution; 

 
d) an approving resolution must be voted on at a meeting, convened and conducted by the  

Company, of the persons entitled to vote on the resolution under the Corporations Act; 
and 

 
e) an approving resolution is taken to have been passed if the proportion which the number 

of votes in favour of the resolution bears to the total number of votes on the resolution is 
greater than 50%, and otherwise is taken to have been rejected. 

 
Subject to the Corporations Act, the Directors may determine that the provisions of this Clause 
26 apply to the registration of a transfer giving effect to a contract resulting from the acceptance 
of an offer made under a proportional takeover bid that is made prior to the date that this 
Constitution is adopted or this Clause 26 is renewed. 
 
Meetings 
26.3 

a) The provisions of this Constitution relating to a general meeting of the  Company 
 apply, with such modifications as the circumstances require (including, without 
 limitation, to the requisite notice period to ensure that the meeting is convened  on or 
 before the approving resolution deadline), in relation to a meeting that is 
 convened for the purposes of this Clause 26. 

 
b) Where takeover offers have been made under a proportional takeover bid, then 

 the Directors must ensure that a resolution to approve the proportional  takeover bid is  
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 voted on in accordance with this Clause 26 before the approving resolution deadline in 
 relation to the proportional takeover bid. 

 
c) Where a resolution to approve a proportional takeover bid is voted on in accordance 

 with this Clause 26 before the approving resolution deadline in relation to the 
 proportional takeover bid, the Company must, on or before the approving resolution 
 deadline: 

i) give to the bidder; and 
ii) serve on the Exchange, 

 
A written notice stating that a resolution to approve the proportional takeover bid has been voted 
on and that the resolution has been passed or has been rejected, as the case requires. 
 
Approving resolution deemed to have been passed 
26.4  Where, as at the end of the day before the approving resolution deadline in relation to a 
 proportional takeover bid under which offers have been made, no resolution to approve 
 the proportional takeover bid has been voted on in  accordance with this Clause 26, 
 then a resolution to approve the proportional takeover bid is, for the purposes of this 
 Clause 26, deemed to have been passed in accordance with this rule. 
 
Proportional takeover bid rejected 
26.5 Where an approving resolution is voted on and is rejected then: 
 

a) despite section 652A of the Corporations Act, all offers under the proportional 
 takeover bid that have not, as at the end of the approving resolution deadline, 
 resulted in binding contracts are deemed to be withdrawn at the end of the 
 approving resolution deadline; 

 
b) the bidder must immediately, after the end of the approving resolution deadline, 

 return to each Member any documents that were sent by the Member to the  bidder 
with the acceptance of the offer; 

 
c) the bidder may rescind and must, as soon as practicable after the end of the 

 approving resolution deadline, rescind each contract resulting from the  acceptance of 
an offer made under the proportional takeover bid; and 

 
d) A Member who has accepted an offer made under the proportional takeover  bid is 

entitled to rescind the contract (if any) resulting from that acceptance. 
 
Effect of this Clause 
26.6  This Clause 26 ceases to have effect on the third anniversary of the later of the  date of 

its adoption or of its most recent renewal. 
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