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CONSTITUTION
UNIVERSITY OF NEW SOUTH WALES PRESS LIMITED
Constitution of UNIVERSITY OF NEW SOUTH WALES PRESS LIMITED a company limited by guarantee
1. 	PRELIMINARY
1.1 	Replaceable Rules
Replaceable Rules by and under the Corporations Act shall apply to the company except as displaced or modified by this Constitution.
1.2 	Definitions
In this Constitution:
"Company" means University of New South Wales Press Limited.
"Corporations Act" means the Corporations Act 2001 (Cth) or any other statutory modification, amendment or re-enactment thereof for the time being in force and applicable to the Company and any reference to any provision thereof is to that provision so modified, amended or re-enacted.
“Council" means the Council of the University.
"Non-Executive Director" means a Director who is an not an employee (whether full-time or part-time) of the Company.
“The University" means the University of New South Wales being the body corporate constituted by and under the University of New South Wales Act 1989. .
"The Vice-Chancellor" means the Vice-Chancellor of the University.
1.3	Interpretation
(a)	A member is taken to be present at a General Meeting if the member is present in person or by a proxy as defined in clause 3.1(a).
(b)	A reference in this Constitution in general terms to a person holding or occupying a particular office or position includes a reference to any person who occupies or performs the duties of that office or position for the time being.
(c)	Unless the contrary intention appears in this Constitution:
(i) 	Headings and underlining are for convenience only and do not affect the interpretation of this Constitution;
(ii)	Words importing the singular include the plural and vice versa;
(iii)	Words importing a gender include every other gender;
(iv) 	Words used to denote persons generally or importing a natural person include any company, corporation, body corporate, body politic, partnership, joint venture, association, board, group or other body (whether or not the body is incorporated); .
(v) 	A reference to a person includes that person's successors and legal personal representatives;
(vi) 	A reference to any statute, regulation, proclamation, ordinance or by-law includes all statutes, regulations, proclamations, ordinances or by-laws varying, consolidating or replacing them and a reference to a statute includes all regulations, proclamations, ordinances and by-laws issued under that statute;
(vii) 	A reference to a document includes all amendments or supplements to or replacements or variations of that document.
(viii) 	Where a word or phrase is given a particular meaning other parts of speech and grammatical forms of that word or phrase by corresponding meanings.


1.4 	Application of the Corporations Act
(a) 	This Constitution is to be interpreted subject to the Corporations Act.
(b) 	Unless the contrary intention appears, an expression in this Constitution that deals with the matter dealt with by a provision of the Corporations Act has the same meaning as in that provision of the Corporations Act.
(c) 	Subject to clause 1.4(b) unless the contrary intention appears, an expression in this Constitution that is defined in Section 9 of the Corporations Act has the same meaning as in that Section.
1.5 	Exercise of Powers
(a) 	The Company may in any manner permitted by the Corporations Act:
(i) 	exercise any power;
(ii) 	take any action;
(iii) 	engage in any conduct or procedure
which under the Corporations Act a company limited by guarantee may exercise, take or engage in.
(b) 	A provision in this Constitution which deals with the interpretation of the power or obligation conferred by or imposed by, or provided for in this Constitution, applies equally in respect of any such power or obligation which is conferred or imposed by or provided for in the Corporations Act.
(c) 	Where this Constitution provides that a person or body may do a particular act or thing and the word "may" is used, the act or thing may be done at the discretion of the person or body.
(d) 	Where this Constitution confers the power to do a particular act or thing, the power is, unless the contrary intention appears, to be taken as including a power exercisable in a similar manner and subject to similar conditions (rr any) to repeal, rescind, revoke, or vary that act or thing.
(e) 	Where this Constitution confers the power to do a particular act or thing with respect to particular matters, the power is, unless the contrary intention appears, to be taken to include a power to do that act or thing with respect to some only of those matters or with respect to a particular class or particular classes of those matters and to make different provision with respect to different matters or different classes of matter.
(f) 	Where this Constitution confers a power to make appointments to any office or position, the power is, unless the contrary intention appears, to be taken to include a power:
(i)	to appoint a person to act in the office or position until a person is appointed to the office or position;
(ii) 	subject to any contract between the company and the relevant person, to remove or suspend any person appointed, with or without cause; and
(iii) 	to appoint another person temporarily in the place of any person so removed or suspended or in place of any sick or absent holder of such office or position.
(g) 	Where this Constitution confers a power or imposes a duty then, unless the contrary intention appears, the power may be exercised and the duty must be performed from time to time as the occasion requires.
(h) 	Where this Constitution confers a power or imposes a duty on the holder or an office as such then, unless the contrary intention appears, the power may be exercised and the duty must be performed by the holder for the time being of this office.
(i)	Where this Constitution confers a power on a person or body to delegate a function or a power:
(i) 	the delegation may be concurrent with, or to the exclusion of, the performance or exercise of that function or power by the person or body;
(ii) 	the delegation may be either general or limited in any manner provided in the terms of the delegation;
(iii) 	the delegation need not be to a specified person but may be to any person from time to time holding, occupying or performing the duties of, a specified office or position;
(iv) 	the delegation may include the power to delegate;
(v) 	where the performance or exercise of that function or power is dependent upon the opinion, belief or state of mind of that person or body in relation to a matter, that function or power may be performed or exercised by the delegate upon the opinion, belief or state of mind of the delegate in relation to that matter; and
(vi) 	the function or power so delegated, when performed or exercised by the delegate, is to be taken to have been performed or exercised by the person or body.
2. 	MEMBERSHIP
2.1	Members
The sole member of the company shall be the Vice-Chancellor of the University.
2.2 	Cessation of Membership
A member ceases to be a member when the member ceases to be the Vice-Chancellor;
3.	RESOLUTIONS
3.1	In accordance with section 249B of the Corporations Act, the Company may pass a resolution by the Member recording the resolution and signing the record.
3.2	In accordance with section 135(2) of the Corporations Act, the replaceable rules that apply to meetings of members are displaced by this Constitution.
 4.	DIRECTORS
4.1 	Appointment of Directors
(a) 	Unless otherwise determined in accordance with this Constitution, the number of directors shall be (i) not less than two and not more than four non-executive directors and (ii) the Managing Director.
(b) 	Subject to the Company receiving a consent to act as a director, the Chief Executive Officer of the Company must for the period he or she holds office be the Managing Director of the company.
(c) 	All non-Executive Directors shall be appointed by the Council of the University after consultation with the Chair of Directors or in his or her absence with the longest serving director.
(d)	The Company may by resolution, but only with the prior written consent of the Council of the University increase or reduce the minimum or maximum number of directors.
(e) 	There shall be no provision for Alternate Directors.
4.2 	Terms of Directors and Reappointment or Replacement
(a) 	The term of office of a non-Executive director shall expire three (3) years after the date of the Annual General Meeting at which that Director was appointed or, if the Director was not appointed at an Annual General Meeting, three (3) years after the date of the Annual General Meeting held closest to that Director's appointment whether preceding or following the appointment..
(b) 	A Non-executive Director who has served one term as a director shall be eligible for reappointment for" one further term of three (3) years excepting that a- person who is Chair of the Board of Directors may be reappointed so as to serve a maximum of three terms as a director. .
(c) 	The office of a Director becomes vacant:
(i) 	in the circumstances prescribed by the Corporations Act;
(ii) 	if the Director dies or becomes of unsound mind or a person who is, or whose estate is, liable to be dealt with in any way under the law relating to mental health; or
(iii) 	if the Director resigns by notice in writing to the Company.
5. 	CHIEF EXECUTIVE OFFICER
5.1 	Appointment of Chief Executive Officer
The Directors shall appoint a Chief Executive Officer, who shall become Managing Director under clause 4.1 (b):
(a) 	either for a fixed term or with continuing employment subject to normal performance reviews; and
(b) 	subject to this Constitution, on any terms and conditions that the Directors determine.
5.2 	Removal, suspension, replacement of absent Chief Executive Officer
(a) 	Subject to the provisions of any contract between a Chief Executive Officer and the Company, the Directors may remove or dismiss or suspend a Chief Executive Officer from that office and appoint another or others in his or her place, or appoint a temporary substitute for a Chief Executive Officer while that Chief Executive Officer is absent or unable to act.
(b) 	No Managing Director is entitled, to attend or vote at any meeting of Directors while under suspension from office.
5.3 	Retirement of Managing Director
(a) 	Subject to the provisions of any contract between the Managing Director and the Company, the Managing Director is subject to the same provisions as to resignation and removal as the other Directors, and will immediately cease to be a Director IT for any reason he or she ceases· to hold the office of Chief Executive Officer.
(b) 	A person ceasing to be Managing Director by virtue of this clause will not for that reason alone be ineligible for appointment as a Director under any other clause.
5.4	Powers of Chief Executive Officer
(a) 	The Directors may entrust to and confer on each Chief Executive Officer such of the powers exercisable under this Constitution by the Directors as they think fit.
(b) 	The Directors may so confer any such powers for the time and to be exercised for any objects and purposes and on any terms and conditions and with such restrictions as they think fit.
(c)	The Directors may confer such powers either collaterally with or to the exclusion of and in substitution for all or any of the powers of the Directors in that behalf, and may revoke, withdraw, alter or vary all or any of the powers.
(d) 	Notwithstanding any provision of this Constitution, every Chief Executive Officer will at all times and in all respects be subject to the control of the Directors.
6. 	PROCEEDINGS OF DIRECTORS
6.1 	Meetings of Directors
The Directors may meet together for the despatch of business, adjourn and otherwise regulate their meetings as they think fit.
6.2 	Quorum for meetings of Directors
(a) 	A quorum for the purpose of considering a matter at a meeting will be three (3) persons each of whom is a Director and is entitled under the Corporations Act to vote on a motion that may be moved in relation to such matter at that meeting and the quorum must be present at all times during the meeting.
(b) 	Where a quorum cannot be established for a meeting of Directors·(or consideration of a particular matter) a Director may convene a general meeting of Members to deal with the matter or the matters in question.
6.3 	Convening meetings of Directors
A Director may at any time and the Managing Director will on the request of a Director convene a meeting of the Directors.
6.4 	Notice of meetings of Directors
(a) 	Notice of every Directors’ meeting will be given to each Director who is within Australia, but it is not necessary to give notice to any Director who is outside Australia.
(b) 	Notice of a meeting of Directors may be given in writing in hard copy, by email, facsimile, or otherwise by radio, telephone, closed-circuit television or other electronic means of audio or audio-visual communication.
6.5 	Meetings by Electronic Means
(a) 	Without limiting the discretion of the Directors to regulate their meetings under clause 6.1 the Directors may, if they think fit, confer by radio, telephone, closed circuit television or other means of audio or audio-visual communication.
(b) 	Notwithstanding that the Directors are not present together in one place at the time of the conference, a resolution passed by such a conference will be deemed to have been passed at a meeting of the Directors held on the day on which and at the time at which the conference was held.
(c) 	The provisions of this Constitution relating to proceedings of Directors apply to such conferences to the extent that they are capable of applying, and with the necessary changes.
6.6 	Chair of Board of Directors
(a) 	The directors shall elect one of their number to the office of chair of the board of directors and may determine the period for which that director is to be chair.
(b) 	The chair of the board of directors must (if present within 15 minutes after the time appointed for the holding of the meeting and willing to act) preside as chair at each meeting of directors.
(c) 	If at a meeting of directors:
(1) 	there is no chair of the board of directors;
(2) 	the chair of the board of directors is not present within 15 minutes after the time appointed for the holding of the meeting; or
(3) 	the chair of the board of directors is present within that time but is not willing to act as chair of the meeting,
the directors present must elect one of themselves to be chair of the meeting.
6.7 	Decisions of directors
(a) 	A meeting of directors at which a quorum is present is competent to exercise all or any of the authorities, powers and discretions vested in or exercisable by the directors under the Corporations Act and this constitution.
(b) 	Questions arising at a meeting of directors are to be decided by a majority of votes cast by the directors present and any such decision is for all purposes a determination of the directors.
(c)	In the case of an equality of votes upon any proposed resolution the chair of the meeting will have a second or casting vote.
6.8	Circulating written resolutions
(a)	The directors may pass a resolution without a directors meeting being held if all the 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.
(b)	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.
(c)	The resolution is passed when the last director signs, and passage of the resolution must be recorded in the company's minute books.
(d)	For the purposes of this Constitution, "directors entitled to vote" means all of the directors other than:
(1) 	any director on leave of absence approved by the directors; and
(2)	any director who disqualifies himself or herself from considering the act, matter, thing or resolution in question on the grounds that he or she is not entitled at law to do so or has a material personal interest; and
(3) 	any director who the directors reasonably believe is not entitled at law to do the act, matter; thing or resolution or to vote on the resolution in question.
6.9 	Validity of acts
An act done by a person acting as a director or by a meeting of directors or a committee of directors attended by a person acting as a director is not invalidated by reason only of:
(a) 	a defect in the appointment of the person as a director;
(b) 	the person being disqualified to be a director or having vacated office; or
(c) 	the person not being entitled to vote,
if that circumstance was not known by the person or the directors or committee when the act was done.
6.10 	Delegation to· committees
(a) 	the Directors may delegate any of their powers to a committee of directors and the delegation must be recorded in the company's minute book.
(b) 	A committee must exercise the powers delegated to it in accordance with any directions of the directors. The effect of the committee exercising a power in this way is the same as if the directors exercised it.
(c) 	The provisions of this constitution applying to meetings and resolutions of directors apply, so far as they can and with such changes as are necessary, to meetings and resolutions of a committee of directors.
6.11 	Delegation to individual directors
(a) 	The directors may delegate any of their powers to one director.
(b) 	A director to whom any powers have been so delegated must exercise the powers delegated in accordance with any directions of the directors.
7. 	INDEMNITY AND INSURANCE
7.1 	Persons to whom clauses 7.2 and 7.4 apply
Clauses 7.2 and 7.4 apply:
(a) 	to each person who is or has been a director, or executive officer of the company; and
(b) 	to such other officers or former officers of the company or of its related bodies corporate as the directors in each case determine.
7.2 	Indemnity
The company must indemnify, on a full indemnity basis and to the full extent permitted by law, each person to whom this clause 7.2 applies for all losses or liabilities incurred by the person as an officer of the company. including, but not limited to, a liability for negligence or for reasonable costs and expenses incurred:
(a) 	in defending proceedings, whether civil or criminal, in which judgment is given in favour of the person or in which the person in acquitted; or
(b)	in connection with an application, in relation to such proceedings, in which the Court grants relief to the person under the Corporations Act.
7.3 	Extent of indemnity
This indemnity in clause 7.2:
(a	 is a continuing obligation and is enforceable by a person to whom clause 7.2 applies even though that person may have ceased to be an officer of the company or of a related body corporate; and
(b) 	operates only to the extent that the loss or liability is not covered by insurance
7.4 	Insurance
The company may, to the extent permitted by law:
(a)	 purchase and maintain insurance; or
(b)	pay or agree to pay a premium for insurance
for any person to whom this clause 7.4 applies against any liability incurred by the person as an officer of the company including, but not limited to, a liability for negligence or for reasonable costs and expenses incurred in defending proceedings, whether civil or criminal and whatever their outcome.
7.5 	Savings
Nothing in clauses 7.2 or 7.4:
(a) 	affects any other right or remedy that a person to whom those clauses apply may have in respect of any loss or liability referred to in those clauses; or
(b) 	limits the capacity of the company to indemnify or provide insurance for any person to whom those clauses do not apply.


8. 	APPLICATION OF INCOME
The income and property of the Company, will be applied solely towards the promotion of the objects of the Company and no proportion will be paid or transferred, directly or indirectly by way of dividend, bonus or otherwise to Members provided that:
(a) 	nothing contained in this Constitution will prevent the payment in good faith of remuneration to any Officer, employee or Member of the Company (including any firm or corporation in which any such Officer, employee or Member has an interest) in return for any services actually rendered or for any goods supplied to the Company in the ordinary and usual way of business, nor prevent the payment of interest, in good faith, on money borrowed by the Company from any Member, or reasonable and proper rent for the premises let by any Member to-the Company;
(b) 	the company may from time to time by ordinary resolution determine an aggregate amount of remuneration to be paid by the company to the chair and deputy chair elected by the directors;
(c) 	subject to clause 8(d), the Board of directors must determine how the remuneration referred to in clause 8(b) is divided between and paid to the chair and the deputy chair;
(d) 	no remuneration may be paid by the company to a chair or deputy chair who is an employee of the University or enrolled as a student of the University.
9. 	WINDING UP
9.1 	Distribution of surplus
Subject to these articles, jf the company is wound up and the property of the company is more than sufficient to pay all of the debts and liabilities of the company and the costs, charges and expenses of the winding up, the excess must not be paid to nor distributed among the members but must be paid or transferred to another tax-exempt body as directed by the Council.
9.2 	Contributions of Members
Each Member of the Company undertakes to contribute to the property of the Company, in the event of the Company being wound up while that person is a Member or within one year after that person ceases to be a Member, for payment of the debts and liabilities of the Company contracted before that person ceases to be a Member and of the costs, charges and expenses of winding up and for the adjustment of the rights of the contributories among themselves, such amount as may be required not exceeding $10.00.
10. 	RELATIONSHIP WITH UNIVERSITY
10.1 	Inspection of accounts, books and records
The accounts, books and records of the Company must be open for inspection by the Council or any qualified person appointed by the Council to review the accounts, books and records upon request.
10.2 	Copies of accounts
The directors must provide to the Council not later than immediately following the general meeting referred to in the accounts showing the receipts and expenditure of the Company, the balance sheet and a report on the activities of the Company during the preceding calendar year.
10.3 	Certificate from the Chief Executive Officer
On each 30 June and 31 December, the Chief Executive Officer must provide a certificate to the Council certifying that to the best of his or her knowledge and belief, having made due enquiry, the Company has complied in all respects with:
(a) 	the Public Finance and Audit Act 1983 (NSW);
(b) 	the Corporations Act 2001 (Cth); and
(c) 	any other legislation applicable to the company,
during the period since the date of the last certificate.


11.	AMENDMENT OF THE CONSTITUTION
This Constitution may only be amended:
(a) 	by special resolution of the members; and
(b) 	with the prior written approval of the Council.
12. 	GENERAL
12.1 	Submission to jurisdiction
Each member submits to the non- exclusive jurisdiction of the Supreme Court of New South Wales (in which the registered office of the Company is located), the Federal Court of Australia and the Courts which may hear appeals from those Courts.
12.2 	Prohibition and enforceability
(a) 	Any provision of, or the application of any provision of, this constitution which is prohibited in any place is, in that place, ineffective only to the extent of that prohibition.
(b)	Any provision of, or the application of any provision of, this constitution which is void, illegal or unenforceable in any place does not affect the validity, legality or enforceability of that provision in any other place or of the remaining provisions in that or any other place.

WE the persons who are members of the company agree upon the above constitution as rules for the company.
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REPLACEABLE RULES
Under the Corporations Act 2001 (Cth)
1 	DIRECTORS
1.1 	201G	Company may appoint a director (replaceable rule – see section 135)
A company may appoint a person as a director by resolution passed in general meeting.
1.2 	201H	Directors may appoint other directors (replaceable rule – see section 135)
Appointment by other directors
(1)	The directors of a company may appoint a person as a director. A person can be appointed as a director in order to make up a quorum for a directors' meeting even if the total number of directors of the company is not enough to make up that quorum.
Proprietary company - confirmation by meeting within 2 months
(2)	If a person is appointed under this section as a director of a proprietary company, the company must confirm the appointment by resolution within 2 months after the appointment is made. If the appointment is not confirmed, the person ceases to be a director of the company at the end of those 2 months.
Public company - confirmation by next AGM
(3) 	If a person is appointed under this section as a director of a public company, the company must confirm the appointment by resolution at the company's next AGM. If the appointment is not confirmed, the person ceases to be a director of the company at the end of the AGM.
1.3 	201K	Alternate directors. (replaceable rule -: see section 135)
(1)	With the other directors' approval, a director may appoint an alternate to exercise some or all of the director's powers for a specified period.
(2)	If the appointing director requests the company to give the alternate notice of directors' meetings, the company must do so.
(3)	When an alternate exercises the director's powers, the exercise of the power is just as effective as if the powers were exercised by the director.
(4)	The appointing director may terminate the alternate's appointment at any time.
(5)	An appointment or its termination must be in writing. A copy must be given to the company.
1.4	198A	Powers of directors (replaceable rule - section 135)
(1)	The business of a company is to be managed by or under the direction of the directors.
(2) 	The Directors may exercise all the powers of the company except any powers that this Act or the company's constitution (if any) requires the company to exercise in general meeting.
1.5	198B	Negotiable instruments (replaceable rule - see section 135)
(1)	Any 2 directors of a company that has 2 or more directors, or the director of a proprietary company that has only 1 director, may sign, draw, accept, endorse or otherwise execute a negotiable instrument.
(2) 	The directors may determine that a negotiable instrument may be signed, drawn, accepted, endorsed or otherwise executed in a different way.
1.6	201J	Appointment of managing directors (replaceable rule - see section 135)
The directors of a company may appoint 1 or more of themselves to the office of managing director of the company for the period, and on the terms (including as to remuneration), as the directors see fit.
1.7	198C	Managing director (replaceable rule - see section 135)
 (1) 	The directors may confer on a managing director any of the powers that the directors can exercise.
(2) 	The directors may revoke or vary a conferral of powers on the managing director.


1.8	203F	Termination of appointment of managing directors (replaceable rule - see section 135)
(1)	A person ceases to be managing director if they cease to be a director.
(2)	The directors may revoke or vary an appointment of a managing director
1.9 	203C	Removal by members - proprietary companies (replaceable rule - see section 135)
A proprietary company:
(a) 	may by resolution remove a director from office; and
(b) 	may by resolution appoint another person as a director instead.
1.10 	203A	Director may resign by giving written notice to company (replaceable rule - see section 135)
A director of a company may resign as a director of the company by giving a written notice of resignation to the company at its registered office.
1.11	194	Voting and completion of transactions--directors of proprietary companies (replaceable rule – see section 135)
 If a director of a proprietary company has a material personal interest in a matter that relates to the affairs of the company and:
(a)	under section 191 the director discloses the nature and extent of the interest and its relation to the affairs of the company at a meeting of the directors; or
(b)	the interest is one that does not need to be disclosed under section 191;
then:
 (c)	the director may vote on matters that relate to the interest; and
(d)	any transactions that relate to the interest may proceed; and
 (e)	the director may retain benefits under the transaction even though the director has the interest; and
(f)	the company cannot avoid the transaction merely because of the existence of the interest.
1.12 	202A	Remuneration of directors (replaceable rule - see section 135)
(1) 	The directors of a·company are to be paid the remuneration that the company determines by resolution.
(2) 	The company may also pay the directors' travelling and other expenses that they properly incur:
(a) 	in attending directors' meetings or any meetings of committees of directors; and
(b)	in attending any general meetings of the company; and
(c)	in connection with the company's business.
2 	DIRECTORS' MEETINGS
2.1 	248A 	Circulating resolutions of companies with more than 1 director (replaceable rule section 135)
Resolutions
(1) 	The directors of a company may pass a resolution without a directors' meeting being held if all the 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.
Copies
(2) 	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.
When the resolution is passed
(3) 	The resolution is passed when the last director signs.
2.2 	248C 	Calling directors' meetings (replaceable rule see section 135)
A directors' meeting may be called by a director giving reasonable notice individually to every other director.


2.3 	248E 	Chairing directors' meetings (replaceable rule see section 135)
(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.
(2) 	The directors must elect a director present to chair a meeting, or part of it, if:
(a) 	a director has not already been elected to chair the meeting; or
(b) 	a previously elected chair is not available or declines to act, for the meeting or the part of the meeting.
2.4 	248F 	Quorum at directors' meetings (replaceable rule see section 135)
Unless the directors determine otherwise, the quorum for a directors' meeting is 2 directors and the quorum must be present at all times during the meeting.
2.5	248G	Passing of directors' resolutions (replaceable rule see section 135)
(1)	A resolution of the directors must be passed by a majority of the votes cast by directors entitled to vote on the resolution.
(2) 	The chair has a casting vote if necessary in addition to any vote they have in their capacity as a director.
3	MEETINGS OF MEMBERS
3.1 	249C 	Calling of meetings of members by a director (replaceable rule - see section 135)
A director may call a meeting of the company's members.
3.2 	249J 	Notice of meetings of members to members and directors
Notice to joint members (replaceable role - see section 135)
(2) 	Notice to joint members must be given to the joint member named first in the register of members. .
When notice by post or fax is given (replaceable role - see section 135)
(4) 	A notice of meeting sent by post is taken to be given 3 days after it is posted. A notice of meeting sent by fax, or other electronic means, is taken to be given on the business day after it is sent.
3.3 	249M 	Notice of adjourned meetings (replaceable rule - see section 135)
When a meeting is adjourned, new notice of the resumed meeting must be given if the meeting is adjourned for 1 month or more.
3.4 	249T 	Quorum (replaceable rule - see section 135)
(1) 	The quorum for a meeting of a company's members is 2 members and the quorum must be present at all times during the meeting. .
 (2) 	In determining whether a quorum is present, count individuals attending as proxies or body corporate representatives. However, if a member has appointed more than 1 proxy or representative, count only 1 of them If an individual is attending both as a member and as a proxy or body corporate representative, count them only once.
(3) 	A meeting of the company's members that does not have a quorum present within 30 minutes after the time for the meeting set out in the notice of meeting is adjourned to the date, time and place the directors specify. If the directors do not specify 1 or more of those things, the meeting is adjourned to:
(a)	if the date is not specified - the same day in the next week; and
(b)	if the time is not specified - the same time; and
(c)	if the place is not specified - the same place.
(4)	If no quorum is present at the resumed meeting within 30 minutes after the time for the meeting, the meeting is dissolved.


3.5	249U	Chairing meetings of members (replaceable rule - see section 135)
(1)	The directors may elect an individual to chair meetings of the company's members.
(2) 	The directors at a meeting of the company's members must elect an individual present to chair the meeting (or part of it) if an individual has not already been elected by the directors to chair it or, having been elected, is not available to chair it, or declines to act, for the meeting (or part of the meeting).
(3)	The members at a meeting of the company's members must elect a member present to chair the meeting (or part of it); if:
(a)	a chair has not previously been elected by the directors to chair the meeting; or
(b)	a previously elected chair is not available, or declines to act, for the meeting (or part of the meeting).
(4)	The chair must adjourn a meeting of the company's members if the members present with a majority of votes at the meeting agree or direct that the chair must do so.
3.6 	249W 	Adjourned meetings
Business at adjourned meetings (replaceable rule - see section 135)
(2) 	Only unfinished business is to be transacted at a meeting resumed after an adjournment.
3.7 	249X 	Who can appoint a proxy (replaceable rule for proprietary companies and mandatory rule for public companies -see section 135)
(1) 	A member of a company who is entitled to attend and cast a vote at a meeting of the company's members may appoint a person as the member's proxy to attend and vote for the member at the meeting.
(1A)	The person appointed as the member's proxy may be an individual or a body corporate.
(2)	The appointment may specify the proportion or number of votes that the proxy may exercise.
(3)	Each member may appoint a proxy. If the member is entitled to cast 2 or more votes at the meeting, they may appoint 2 proxies. If the member appoints 2 proxies and the appointment does not specify the proportion or number of the member's votes each proxy may exercise, each proxy may exercise half of the votes.
(4)	Disregard any fractions of votes resulting from the application of subsection (2) or (3).
3.8 	250C 	Validity of proxy vote
Proxy vote valid even if member dies, revokes appointment etc. (replaceable rule – see section 135)
(2)	Unless the company has received written notice of the matter before the start or resumption of the meeting at which a proxy votes, a vote cast by the proxy will be valid even if, before the proxy votes:
(a)	the appointing member dies; or
(b)	the member is mentally incapacitated; or
( c)	the member revokes the proxy's appointment; or
(d)	the member revokes the authority under which the proxy was appointed by a third party; or
(e)	the member transfers the shares in respect of which the proxy was given.
3.9 	250E	How many votes a member has (replaceable rule - see section 135)
Company with share capital
(1)	Subject to any rights or restrictions attached to any class of shares, at a meeting of members of a company with a share capital:
(a)	on a show of hands, each member has 1 vote; and
(b)	on a poll, each member has 1 vote for each share they hold.
Company without share capital
(2)	Each member of a company that does not have a share capital has 1 vote, both on a show of hands and a poll.
Chair's casting vote
(3)	The chair has as casting vote, and also, if they are a member, any vote they have in their capacity as a member.
3.10 	250F 	Jointly held shares (replaceable rule - see section 135)
If a share is held jointly and more than 1 member votes in respect of that share, only the vote of the member whose name appears first in the register of members counts.
3.11 	250G 	Objections to right to vote (replaceable rule - see section 135)
A challenge to a right to vote at a meeting of a company's members:
(a)	may only be made at the meeting; and
(b)	must be determined by the chair, whose decision is final.
3.12 	250J 	How voting is carried out (replaceable rule - see section 135)
(1)	A resolution put to the vote at a meeting of a company's members must be decided on a show of hands unless a poll is demanded.
(1A)	Before a vote is taken the chair must inform the meeting whether any proxy votes have been received and how the proxy votes are to be cast.
(2)	On a show of hands, a declaration by the chairman is conclusive evidence of the result, provided that the declaration reflects the show of hands and the votes of the proxies received. Neither the chair nor the minutes need to state the number or proportion of the votes recorded in favour or against.
3.13 	250M 	When and how polls must be taken (replaceable rule – see section 135)
(1)	A poll demanded on a matter other than the election of a chair or the question of an adjournment must be taken when and in the manner the chair directs.
(2)	A poll on the election of a chair or on the question of an adjournment must be taken immediately.
4	COMPANY SECRETARY
4.1 	204F	Terms and conditions of office for secretaries (replaceable rule - see section 135)
 A secretary holds office on the terms and conditions (including as to remuneration) that the directors determine.
5 	INSPECTION OF BOOKS
5.1 	247D	Company or directors may allow member to inspect books (replaceable rule see section 135)
The directors of a company, or the company by a resolution passed at a general meeting; may authorise a member to inspect books of the company.
6 	SHARES
6.1	254D	Pre-emption for existing shareholders on issue of shares in proprietary company (replacement rule - see section 135)
(1)	Before issuing shares of a particular class, the directors of a proprietary company must offer them to the existing holders of shares of that class. As far as practicable, the number' of shares offered to each shareholder must be in proportion to the number of shares of that class that they already hold.
(2)	To make the offer, the directors must give the shareholders a statement setting out the terms of the offer including:
(a)	the number of shares offered; and
(b)	the period for which it will remain open.
(3)	The directors may issue any shares not taken up under the offer under subsection (1) as they see fit.
(4)	The company may by resolution passed at a general meeting authorise the directors to make a particular issue of shares without complying with subsection (1).


6.2	254U	Other provisions about paying dividends (replaceable rule – see section 135)
(1)	The directors may determine that a dividend is payable and fix:
(a)	the amount; and
(b)	the rime of payment; and
(c)	the method of payment.
	The methods of payment may include the payment of cash, the issue of shares, the grant of options and the transfer of assets.
(2)	Interest is not payable on a dividend.
6.3 	254W 	Dividend rights
Shares in proprietary companies (replaceable rule - see section 135)
(2)	Subject to the terms on which shares in a proprietary company are on issue, the directors may pay dividends as they see fit.
7	TRANSFER OF SHARES
7.1 	1072A   Transmission of shares on death (replaceable rule – see section 135)
If shares not held jointly
(1)	If a shareholder who does not own shares jointly dies, the company will recognise only the personal representative of the deceased shareholder as being entitled to the deceased shareholder's interest in the shares.
(2)	If the personal representative gives the directors the information they reasonably require to establish the representative's entitlement to be registered as holder of the shares:
(a)	the personal representative may;
(i)	by giving a written and signed notice to the company, elect to be registered as the holder of the shares; or
(ii)	by giving a completed transfer form to the company, transfer the shares to another person; and
(b)	the personal representative is entitled, whether or not registered as the holder of the shares, to the same rights as the deceased shareholder.
(3)	On receiving an election under subparagraph (2)(a)(i), the company must register the personal representative as the holder of the shares.
(4)	A transfer under subparagraph (2)(a)(ii) is subject to the same rules (for example, about entitlement to transfer and registration of transfers) as apply to transfers generally.
If shares held jointly
(5)	If a shareholder who owns shares jointly dies, the company will recognise only the survivor as being entitled to the deceased shareholder's interest in the shares. The estate of the deceased shareholder is not released from any liability in respect of the shares.
7.2 	1072B   Transmission of shares on bankruptcy (replaceable rules – see section 135)
(1)	If a person entitled to shares because of the bankruptcy of a shareholder gives the directors the information they reasonably require to establish the person's entitlement to be registered as holder of the shares, the person may:
(a)	by giving a written and signed notice to the company, elect to be registered as the holder of the shares; or
(b)	by giving a completed transfer form to the company, transfer the shares to another person. .
(2)	On receiving an election under paragraph (1)(a), the company must register the person as the holder of the shares. '
(3)	A transfer under paragraph (1)(b) is subject to the same rules (for example, about entitlement to transfer and registration of transfers) as apply to transfers generally.
(4)	This section has effect subject to the Bankruptcy Act 1966.
7.3 	1072D	Transmission of shares on mental incapacity (replaceable rule - see section 135)
(1)	If a person entitled to shares because of the mental incapacity of a shareholder gives the directors the information they reasonably require to establish the person's entitlement to be registered as the holder of the shares:
(a)	the person may:
(i)	by giving a written and signed notice to the company, elect to be registered as the holder of the shares; or
(ii)	by giving a completed transfer form to the company, transfer the shares to another person; and
(b)	the person is entitled, whether or not registered as the holder of the shares, to the same rights as the shareholder.
(2)	On receiving an election under subparagraph (1)(a)(i), the company must register the person as the holder of the shares.
(3)	A transfer under subparagraph (1)(a)(ii) is subject to the same rules (for example, about entitlement to transfer and registration of transfers) as apply to transfers generally.
7.4 	1072F	Registration of transfers (replaceable rule - see section 135)
(1)	A person transferring shares remains the holder of the shares until the transfer is registered and the name of the person to whom they are being transferred is entered in the register of members in respect of the shares.
(2)	The directors are not required to register a transfer of shares in the company unless:
(a)	the transfer and any share certificate have been lodged at the company's registered office; and
(b)	any fee payable on registration of the transfer has been paid; and
(c)	the directors have been given any further information they reasonably require to establish the right of the person transferring the shares to make the transfer.
(3)	The directors may refuse to register a transfer of shares in the company if:
(a)	the shares are not fully-paid; or
(b)	the company has a lien on the shares.
(4)	The directors may suspend registration of transfers of shares in the company at the times and for the periods they determine. The periods of suspension must not exceed 30 days in any 1 calendar year.
7.5 	1072G	Additional general discretion for directors of proprietary companies to refuse to register transfers (replaceable rule - see section 135)
The directors of a proprietary company may refuse to register a transfer of shares in the company for any reason.
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