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9.2 Any Director appointed under Rule 9.1 except for a Director so appointed who 

is subsequently appointed to the position of Managing Director prior to the 

next annual general meeting, 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 taken into account in determining the number 

of Directors who must retire by rotation at that meeting. 

 

 

 

  























 

 

 

DIRECTOR’S MEETINGS 

57. Written Resolutions 

If a majority of the Directors who are eligible to vote on a resolution sign a document 

containing a statement that they are in favour of a resolution in terms set out in the 

document, then the resolution is passed when the last Director forming part of that 

majority signs. For the purpose of this clause 57, separate copies of a document 

may be used for signing by the Directors if the wording of the resolution and 

statement is identical in each copy. Any document referred to in this clause 57 may 

be in the form of a facsimile transmission or electronic notification. If a Directors’ 

meeting is taken to have been held in accordance with this clause, the minutes must 

record that fact. This clause applies to meeting of Directors’ committees as if all 

Members of the committee were Directors. Any document referred to in this clause 

57 must be sent to every Director who is entitled to vote on the resolution (whether 

or not the Director signs the document). A facsimile transmission, an email bearing 

the signature of the Director or an email of the Director addressed to another officer 

of the Company confirming agreement with the resolution and undertaking to sign 

the resolution as soon as practicable shall be deemed to be a document in writing 

by the relevant Director for the purpose of this clause. 
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149 Unmarketable Parcels 
 

149.1 Unmarketable Parcel 
 

In this rule 149 Unmarketable Parcel means a parcel of securities of a single class 
registered in the same name or the same joint names which is: 

 
(a) less than the number that constitutes a marketable parcel of securities of that 

class under the Listing Rules; or 
 

(b) subject to the Act and the Listing Rules, any other number determined by the 
Board from time to time. 

 
149.2 Board power of sale 

 
The Board may sell a security that is part of an Unmarketable Parcel of securities if it 
does so in accordance with this rule and pursuant to the Listing Rules and the Act. The 
Board's power to sell lapses if a takeover (as defined in the Listing Rules) is announced 
after the Board gives a notice under rule 149.3 and before the Board enters into an 
agreement to sell the security. 

 
149.3 Notice of proposed sale 

 
Once in any twelve (12) month period, the Board may give written notice to a member 
who holds an Unmarketable Parcel: 

 
(a) stating that it intends to sell the unmarketable parcel; and 

 
(b) specifying a date at least six (6) weeks (or any lesser period permitted under the 

Act or the Listing Rules) after the notice is given by which the member may give 
the Company written notice that the member wishes to retain the holding. 

 
If the Board's power to sell lapses under rule 149.2, any notice given by the Board 
under this rule is taken never to have been given and the Board may give a new notice 
after the close of the offers made under the takeover. 

 
149.4 No sale where member gives notice 

 
The Company must not sell an Unmarketable Parcel if, in response to a notice given 
by the Company under this rule 149, the Company receives a written notice that the 
member wants to keep the Unmarketable Parcel. 

 
149.5 Terms of sale 

 
A sale of securities under this rule includes all dividends payable on and other rights 
attaching to them. The Company must pay the costs of the sale. Otherwise, the Board 
may decide the manner, time and terms of sale. 
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149.6 Security transfers 
 

For the purpose of giving effect to this rule, each Director and Secretary has power to 
effect or execute a transfer of a security as agent for a member who holds an 
Unmarketable Parcel. 

 

149.7 Application of proceeds 
 

The Company must: 
 

(a) deduct any call which is due and unpaid in respect of the securities sold under 
this rule from the proceeds of sale and pay the balance into a separate bank 
account it opens and maintains for the purpose only; 

 
(b) hold that balance in trust for the previous holder of the securities (Divested 

Member); 
 

(c) as soon as practical give written notice to the Divested Member stating: 
 

(i) what the balance is; and 
 

(ii) that it is holding the balance for the Divested Member while awaiting the 
Divested Member's instructions and return of the certificate (if any) for the 
securities sold or evidence of its loss or destruction; 

 
(d) if the securities sold were certificated, not pay the proceeds of sale out of the trust 

account until it has received the certificate for them or evidence of its loss or 
destruction; and 

 
(e) subject to paragraph (d), deal with the amount in the account as the Divested 

Member instructs. 
 

149.8 Protections for transferee 
 

The title of the new holder of a security sold under this rule is not affected by any 
irregularity in the sale. The sole remedy of any person previously interested in the 
security is damages which may be recovered only from the Company. 

 

 

 

 
















