
      
 

   

19 October 2026 
 
 

 

2026 AGM Letter of Access, Notice of Meeting and Proxy 
 
Dataworks Group Limited ACN 612 182 368 (ASX: DWG) (“Dataworks” or “the Company”) attaches 
the following documents in relation to its FY2026 Annual General Meeting (AGM): 
 

• AGM Letter of Access; 

• AGM Notice of Meeting; and 

• Proxy Form. 
 

-ENDS- 
 
This announcement has been authorised for release by the Board of Dataworks Group Limited. 

. 
For enquiries regarding this release please contact: 
 
Dataworks Group    NWR Communications    
Mr Julian Babarczy    Tim Dohrmann 
Executive Chairman    Investor Relations  
Julian.Babarczy@Dataworksgroup.com.au  tim@nwrcommunications.com.au  
   
  
To learn more, please visit: www.dataworksgroup.com.au. Dataworks’ registered address is Level 11, 
201 Miller Street, North Sydney, NSW 2060.       
 
 
About Dataworks 
 
Dataworks Group Limited (ASX:DWG) is a leading Regulated Gaming Technology (“RegTech”) company 
specialising in secure, scalable and mission-critical technologies designed to combat problem gambling and 
support responsible wagering initiatives globally. 
 
Dataworks delivers and operates Australia’s BetStop – National Self-Exclusion Register™ (“NSER”) and 
Ontario’s BetGuard Centralised Self-Exclusion platform for iGaming Ontario in Canada, together representing the 
only two known large-scale, enterprise-grade, real-time centralised self-exclusion systems currently operating 
globally. The Company’s platforms maintain real-time integrations with more than 200 of the world’s largest 
wagering operators and are fully embedded into the betting journey, enabling instantaneous exclusion checks and 
enforcement at critical points of user activity. Since the launch of its first platform approximately two years ago, 
Dataworks’ government platforms have processed more than 41 billion real-time exclusion checks and now 
process in excess of 50 million real-time exclusion checks on a typical day, demonstrating the scale, resilience 
and mission-critical nature of the Company's technology. 
 
In addition to its core technology platforms, Dataworks also provides associated managed services infrastructure, 
including end-to-end contact centre operations supporting large-scale regulatory program delivery. 
 
Forward Looking Statements 
 
This announcement contains forward-looking statements based on Dataworks management’s current beliefs, 
assumptions and expectations, which involve known and unknown risks and uncertainties. 
 
Actual results or performance of Dataworks may be materially different from the results or performance expressed 
or implied by such forward-looking statements. Forward-looking statements are based on numerous assumptions 
regarding the Company’s present and future business strategies and the environment in which Dataworks will 
operate, which are subject to change without notice. Neither Dataworks, its officers nor any other person gives any 
warranty, representation, assurance or guarantee that the events or other matters expressed or implied in this 
announcement (including the forward-looking statements) will actually occur. Actual values, results or events may 
be materially different to those expressed or implied in this announcement. Given these uncertainties, readers are 
cautioned not to place reliance on forward-looking statements. Any forward-looking statement in this 
announcement is given as at the date of this announcement. 

mailto:Julian.Babarczy@Dataworksgroup.com.au
mailto:tim@nwrcommunications.com.au
http://www.dataworksgroup.com.au/


      
 

 

8 October 2026 
 

 
2026 Annual General Meeting Letter of Access 

 
 
Dataworks Group Limited (ASX: DWG) (“Dataworks” or “the Company”) advises that the 2026 
Annual General Meeting will be held at 2:00pm AEDT on Friday, 27 November 2026 as a physical only 
meeting (“Meeting” or “AGM”). 

In accordance with Part 1.2AA of the Corporations Act 2001, the Company will only be dispatching 
physical copies of the Notice of Meeting (Notice) to shareholders who have elected to receive the Notice 
in the physical form.  

Shareholders who have provided an email address and have elected to receive electronic 
communications from the Company, will receive an email to their nominated email address with a link 
to an electronic copy of the Notice and the proxy voting form.  

Otherwise, a personalised proxy voting form will be printed and dispatched to Shareholders.  

Notice of AGM 

The full Notice of AGM is available: 

1. at https://investors.dataworksgroup.com.au/Investor-Centre/ 
2. at https://www.asx.com.au/markets/trade-our-cash-market/announcements.dwg  

3. by contacting the Company Secretary on david.franks@automicgroup.com.au or +612 8072 1400 

Business of the Meeting 

The business and resolutions of the AGM, as outlined in the Notice, are: 

• Financial Statements and Reports; 

• Resolution 1 – Adoption of Remuneration Report; 

• Resolution 2 – Re-election of Ms Freya Smith as Director;  

• Resolution 3 – ASX Listing Rule 7.1A Approval of Future Issue of Equity Securities; 

• Resolution 4 – Renewal of Proportional Takeover Provisions; 

• Resolution 5 – Approval to Amend the Company’s Constitution; 

• Resolution 6 – Ratification of Placement Shares issued under Listing Rule 7.1; 

• Resolution 7 – Ratification of Placement Shares issued under Listing Rule 7.1A; 

• Resolution 8 – Issue of Unlisted Options to participants in the Placement; and 

• Resolution 9 – Issue of Unlisted Options to Cygnet Capital Pty Ltd. 

Voting In Person 

To vote in person, attend the AGM on the date and at the place set out above.  

Asking Questions 

Shareholders are also encouraged to submit questions in advance of the Meeting to the Company. 

Questions may be submitted in writing to the Company Secretary at least five business days prior the 
AGM to David.Franks@automicgroup.com.au  

The Company will also provide Shareholders with the opportunity to ask questions during the Meeting 
in respect to the formal items of business as well as general questions in respect to the Company and 
its business. 

Your Vote is Important 

The business of the AGM affects your shareholding and your vote is important.  

https://investors.dataworksgroup.com.au/Investor-Centre/
https://www.asx.com.au/markets/trade-our-cash-market/announcements.dwg
mailto:david.franks@automicgroup.com.au
mailto:David.Franks@automicgroup.com.au


      
 

 

All resolutions will be decided on a poll. The poll will be conducted based on votes submitted by proxy 
and at the Meeting.  

Alternatively, shareholders are strongly encouraged to complete and submit their vote by proxy by using 
one of the following methods: 

Online Lodge the Proxy Form online at https://portal.automic.com.au/investor/home by 
following the instructions: Login to the Automic website using the holding details 
as shown on the Proxy Form. Click on ‘View Meetings’ – ‘Vote’. To use the 
online lodgement facility, Shareholders will need their holder number 
(Securityholder Reference Number (SRN) or Holder Identification Number 
(HIN)) as shown on the front of the Proxy Form. 

For further information on the online proxy lodgement process please see the 
Online Proxy Lodgement Guide at https://www.automicgroup.com.au/virtual-
agms/  

By post Automic, GPO Box 5193, Sydney NSW 2001 

By hand Automic, Level 5, 126 Phillip Street, Sydney NSW 2000 

By email Completing the enclosed Proxy Form and emailing it to: 
meetings@automicgroup.com.au  

 

Your Proxy instruction must be received not later than 48 hours before the commencement of the 
Meeting. 

Proxy Forms received later than this time will be invalid.  

The Chair intends to vote all open proxies in favour of the resolution, where permitted 

 
-ENDS- 

 
This announcement has been authorised for release by the Board of Dataworks Group Limited. 

. 
For enquiries regarding this release please contact: 
 
Dataworks Group    NWR Communications    
Mr Julian Babarczy    Tim Dohrmann 
Executive Chairman    Investor Relations  
Julian.Babarczy@Dataworksgroup.com.au  tim@nwrcommunications.com.au  
   
To learn more, please visit: www.dataworksgroup.com.au. Dataworks’ registered address is Level 11, 
201 Miller Street, North Sydney, NSW 2060.       
 
About Dataworks 
 
Dataworks Group Limited (ASX:DWG) is a leading Regulated Gaming Technology (“RegTech”) company 
specialising in secure, scalable and mission-critical technologies designed to combat problem gambling and 
support responsible wagering initiatives globally. 
 
Dataworks delivers and operates Australia’s BetStop – National Self-Exclusion Register™ (“NSER”) and 
Ontario’s BetGuard Centralised Self-Exclusion platform for iGaming Ontario in Canada, together representing the 
only two known large-scale, enterprise-grade, real-time centralised self-exclusion systems currently operating 
globally. The Company’s platforms maintain real-time integrations with more than 200 of the world’s largest 
wagering operators and are fully embedded into the betting journey, enabling instantaneous exclusion checks and 
enforcement at critical points of user activity. Since the launch of its first platform approximately two years ago, 
Dataworks’ government platforms have processed more than 41 billion real-time exclusion checks and now 
process in excess of 50 million real-time exclusion checks on a typical day, demonstrating the scale, resilience 
and mission-critical nature of the Company's technology. 
 
In addition to its core technology platforms, Dataworks also provides associated managed services infrastructure, 
including end-to-end contact centre operations supporting large-scale regulatory program delivery. 

https://portal.automic.com.au/investor/home
https://www.automicgroup.com.au/virtual-agms/
https://www.automicgroup.com.au/virtual-agms/
mailto:meetings@automicgroup.com.au
mailto:Julian.Babarczy@Dataworksgroup.com.au
mailto:tim@nwrcommunications.com.au
http://www.dataworksgroup.com.au/


 
 

 

 

DataWorks Group Limited 

Level 11, 201 Miller Street 

North Sydney, NSW 2060 

ACN: 612 182 368 

DataWorks Group Limited 

https://dataworksgroup.com.au/  

Friday, 27 November 2026 
2:00PM (AEDT) 

Address 

Automic, Level 5, 126 Phillip Street, Sydney NSW 2000 Australia 

This Notice of Meeting should be read in its 

entirety. If Shareholders are in doubt as to how 

they should vote, they should seek advice from 

their professional advisers prior to voting. 

Notice of 2026 Annual General Meeting 

Explanatory Statement | Proxy Form 

https://dataworksgroup.com.au/
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Glossary 30 

Annexure A – Terms and Conditions of the Unlisted Options (Resolutions 8 

and 9)  

32 

Annexure B – Amended Constitution (Resolution 5) 34 

Proxy Form Attached 

Important Information for Shareholders about the Company’s 2026 AGM 

This Notice is given based on circumstances as at 8 October 2026. Should circumstances change, 

the Company will make an announcement on the ASX market announcements platform and on 

the Company’s website at https://dataworksgroup.com.au/. Shareholders are urged to monitor 

the ASX announcements platform and the Company’s website. 

Professional advice 

If you have any doubt or do not understand the Resolutions in this Notice, it is recommended that 

you seek advice from a solicitor or other professional advisor. 

 

 

 

 

https://dataworksgroup.com.au/
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Venue and Voting Information 
The Annual General Meeting of the Shareholders to which this Notice of Meeting relates will be 

held at 2:00PM (AEDT) on Friday, 27 November 2026 as a physical only meeting at Automic, Level 

5, 126 Phillip Street, Sydney NSW 2000 Australia. 

Your vote is important 

The business of the Annual General Meeting affects your shareholding and your vote is important. 

Voting in person  

To vote in person, attend the Annual General Meeting on the date and at the place set out above.  

Voting by proxy  

Each Shareholder entitled to attend and vote at the Meeting has a right to appoint a proxy. To vote 

by proxy, please use one of the following methods: 

Online Lodge the Proxy Form online at https://portal.automic.com.au/investor/home by 

following the instructions: Login to the Automic website using the holding details as 

shown on the Proxy Form. Click on ‘View Meetings’ – ‘Vote’. To use the online 

lodgement facility, Shareholders will need their holder number (Securityholder 

Reference Number (SRN) or Holder Identification Number (HIN)) as shown on the 

front of the Proxy Form. 

For further information on the online proxy lodgement process please see the 

Online Proxy Lodgement Guide at https://www.automicgroup.com.au/virtual-

agms/  

By post Automic, GPO Box 5193, Sydney NSW 2001 

By hand Automic, Level 5, 126 Phillip Street, Sydney NSW 2000 

By email Completing the enclosed Proxy Form and emailing it to: 

meetings@automicgroup.com.au 

Your proxy instruction must be received no later than 48 hours before the commencement of the 

Meeting.  

Proxy Forms received later than this time will be invalid. 

A proxy does not need to be a Shareholder and can be an individual or a body corporate. A 

Shareholder who is entitled to cast two or more votes may appoint two proxies and may specify 

the proportion or number of votes each proxy is appointed to exercise. If not specified, each proxy 

may exercise one-half of the votes. 

Chair as Proxy 

If you appoint the Chair as your proxy and wish to direct the Chair how to vote, you can do so by 

marking one of the boxes for the relevant Resolution (i.e. by directing the Chair to vote "For", 

"Against" or "Abstain"). 

By appointing the Chair as a proxy (or where the Chair becomes proxy by default) the relevant 

Shareholder gives the Chair express authority to exercise the proxy on Resolution 1 (except where 

the Shareholder has indicated a different voting intention on the Proxy Form) even though 

Resolution 1 is connected directly or indirectly with the remuneration of members of the Key 

Management Personnel, which includes the Chair.  

https://portal.automic.com.au/investor/home
https://www.automicgroup.com.au/virtual-agms/
https://www.automicgroup.com.au/virtual-agms/
mailto:meetings@automicgroup.com.au
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The Chair intends to vote all undirected proxies in favour of all Resolutions. In exceptional cases, 

the Chair’s intentions may subsequently change, and in this event, the Company will make an 

announcement to the ASX market. 

If you appoint a member of Key Management Personnel (other than the Chair) or any Closely 

Related Party of a member of Key Management Personnel as your proxy, you must direct that 

person how to vote on Resolution 1 if you want your Shares to be voted on that Resolution. 

Power of Attorney 

If the proxy form is signed under a power of attorney on behalf of a shareholder, then the attorney 

must make sure that either the original power of attorney or a certified copy is sent with the proxy 

form, unless the attorney has already provided the original power of attorney or a certified copy 

to the Share Registry. 

Corporate Representatives 

If a representative of a corporate Shareholder or a corporate proxy will be attending the Meeting, 

the representative should bring to the Meeting adequate evidence of their appointment, unless 

this has previously been provided to the Share Registry. 

Asking Questions 

We encourage you to submit questions in advance of the Meeting on any matter that may be 

relevant to the Meeting. You can do this by sending your question to the Company Secretary by 

email to david.franks@automicgroup.com.au.  

To allow time to collate questions and prepare answers, you must submit any questions by 2:00PM 

(AEDT) Friday, 20 November 2026. 

Questions will be collated and, during the Meeting, the Chair of the Meeting will seek to address 

as many of the more frequently raised topics as possible. However, there may not be sufficient 

time available at the Meeting to address all topics raised. Please note that individual responses 

will not be sent to Shareholders. 

Before opening the Meeting, the Chair will address the process for asking questions at the 

Meeting. 

Technical difficulties 

Technical difficulties may arise during the course of the Annual General Meeting. The Chair has 

discretion as to whether and how the Meeting should proceed in the event that a technical 

difficulty arises. In exercising his discretion, the Chair will have regard to the number of 

Shareholders impacted and the extent to which participation in the business of the Meeting is 

affected. Where he considers it appropriate, the Chair may continue to hold the Meeting and 

transact business, including conducting a poll and voting in accordance with valid proxy 

instructions. For this reason, Shareholders are encouraged to lodge a proxy not later than 48 hours 

before the commencement of the Meeting. 

Please also note that the inability of one or more Shareholders, proxies or corporate 

representatives to access the physical Meeting as a result of travel disruption, including strike 

action, or for any other reason, will not affect the validity of the Meeting. 

 

 

mailto:david.franks@automicgroup.com.au
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Notice to Facilitate Electronic Communications 

with Shareholders  
Legislative changes to the Corporations Act 2001 (Cth) mean there are new options available to 

DataWorks Group Limited's Shareholders as to how you receive communications from the 

Company.  

DataWorks Group Limited will no longer be sending physical meeting documents unless you 

request a copy to be posted, or if required by applicable law.  

The Company encourages all Shareholders to provide an email address so we can communicate 

with you electronically when shareholder notices become available online, for items such as 

meeting documents and annual reports.  

Shareholders can still elect to receive some or all of their communications in physical or electronic 

form, or elect not to receive certain documents such as annual reports. To review your 

communications preferences, or sign up to receive your shareholder communications via email, 

please update your details at the Automic website (https://investor.automic.com.au/#/home) with 

your username and password.  

How do I create an account with Automic?  

To create an account with Automic, please go to the Automic website 

(https://portal.automic.com.au/investor/home), click on ‘register’ and follow the steps. 

Shareholders will require their holder number (Securityholder Reference Number (SRN) or Holder 

Identification Number (HIN)) to create an account with Automic.  

If you are a Shareholder and would like a physical copy of a communication, need further 

information about the options available to you or have questions about your holding, visit 

https://www.automicgroup.com.au/investor-services or contact the Automic Registry: 

 

By post Automic, GPO Box 5193, Sydney NSW 2001 

In person Automic, Level 5, 126 Phillip Street, Sydney NSW 2000 

Telephone (within Australia) 1300 288 664 

Telephone (outside Australia) +61 2 9698 5414 

By facsimile +61 2 8583 3040 

Email hello@automicgroup.com.au  

Website https://www.automicgroup.com.au/  

https://portal.automic.com.au/investor/home
https://www.automicgroup.com.au/investor-services
mailto:hello@automicgroup.com.au
https://www.automicgroup.com.au/
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Notice of Annual General Meeting 
Notice is hereby given that an Annual General Meeting of Shareholders of DataWorks Group 

Limited ACN 612 182 368 will be held at 2:00PM (AEDT) on Friday, 27 November 2026 at Automic, 

Level 5, 126 Phillip Street, Sydney NSW 2000 Australia (Meeting). 

The Explanatory Statement to this Notice of Meeting provides additional information on matters 

to be considered at the Annual General Meeting. The Explanatory Statement and the Proxy Form 

each form part of this Notice of Meeting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 

2001 (Cth) that the persons eligible to vote at the Annual General Meeting are those who are 

registered Shareholders at 7:00PM (AEDT) on Wednesday, 25 November 2026.  

The passing of each Resolution is independent of any other Resolution, and therefore approval of 

a Resolution is not dependent on approval or passing of any other Resolution in this Notice. 

Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are defined in 

the Glossary. 

 

Agenda 

Ordinary business 

Financial statements and reports 

“To receive and to consider the Annual Financial Report of the Company for the financial year ended 30 

June 2026 together with the declaration of the Directors, the Directors’ Report, the Remuneration Report 

and the Auditor’s Report for that financial year.” 

Note: This item of ordinary business is for discussion only and is not a resolution. 

Pursuant to the Corporations Act, Shareholders will be given a reasonable opportunity at the 

Meeting to ask questions about, or make comments in relation to, each of the aforementioned 

reports during consideration of these items. 

 

Resolutions 

1. Resolution 1 – Adoption of Remuneration Report 

To consider and, if thought fit, to pass, with or without amendment, the following resolution 

as a non-binding resolution: 

“That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, 

approval is given for the adoption of the Remuneration Report as contained in the Company’s 

Annual Financial Report for the financial year ended 30 June 2026.” 

Note: The vote on this Resolution is advisory only and does not bind the Directors or the 

Company. 
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Voting Prohibition: 

A vote on Resolution 1 must not be cast: 

(a) by or on behalf of a member of the Key Management Personnel whose 

remuneration details are included in the Remuneration Report, or a Closely 

Related Party of such member, regardless of the capacity in which the vote is cast; 

or 

(b) by a person appointed as a proxy, where that person is either a member of the 

Key Management Personnel or a Closely Related Party of such member. 

However, a vote may be cast by such persons (each a voter) as proxy if the vote is not cast 

on behalf of a person who is excluded from voting on Resolution 1, and: 

(a) the voter is appointed as a proxy that specifies the way the proxy is to vote on 

Resolution 1; or 

(b) the voter is the Chair, and the appointment of the Chair as proxy does not 

specify the way the proxy is to vote on this Resolution, but expressly authorises 

the Chair to exercise the proxy even though this Resolution is connected with 

the remuneration of members of the Key Management Personnel. 

 

2. Resolution 2 – Re-election of Ms Freya Smith as Director  

To consider and, if thought fit, to pass, with or without amendment, the following resolution 

as an Ordinary Resolution: 

“That Ms Freya Smith, a Director who retires by rotation in accordance with the Company’s 

Constitution, ASX Listing Rule 14.4 and ASX Listing Rule 14.5, and, being eligible, offers herself for 

re-election as a Director of the Company, be re-elected as a Director of the Company, effective 

immediately.” 

 

3. Resolution 3 – ASX Listing Rule 7.1A Approval of Future Issue of 

equity securities 

To consider and, if thought fit, to pass, with or without amendment, the following resolution 

as a Special Resolution: 

“That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, the Shareholders 

approve the issue of equity securities up to 10% of the issued capital of the Company (at the time 

of issue) calculated in accordance with the formula prescribed in ASX Listing Rule 7.1A.2 and 

otherwise on the terms and conditions set out in the Explanatory Statement which accompanies 

and forms part of this Notice of Meeting.” 

Voting Exclusion Statement: The Company will disregard any votes cast in favour of 

Resolution 3 by or on behalf of (if at the time this approval is sought the Company is 

proposing to make an issue of equity securities under Listing Rule 7.1A.2): 

(a) a person who is expected to participate in, or who will obtain a material benefit as 

a result of, the proposed issue (except a benefit solely by reason of being a holder 

of ordinary securities in the Company); or 

(b) an Associate of that person or those persons. 
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However, this does not apply to a vote cast in favour of Resolution 3 by: 

(i) a person as proxy or attorney for a person who is entitled to vote on the Resolution, 

in accordance with directions given to the proxy or attorney to vote on the 

Resolution in that way; or  

(ii) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote 

on the Resolution, in accordance with a direction given to the Chair to vote on the 

Resolution as the Chair decides; or 

(iii) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 

behalf of a beneficiary provided the following conditions are met: 

• the beneficiary provides written confirmation to the holder that the beneficiary 

is not excluded from voting, and is not an Associate of a person excluded from 

voting, on the Resolution; and  

• the holder votes on the Resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way.  

As at the date of this Notice, the Company has not identified any particular persons or class 

of persons who would be excluded from voting on Resolution 3. 

 

4.    Resolution 4 – Renewal of Proportional Takeover Provisions  

To consider and, if thought fit, to pass, with or without amendment, the following resolution 

as a Special Resolution:  

“That, for the purposes of sections 136(2) and 648G of the Corporations Act and for all other 

purposes, approval is given for the Company to amend its Constitution (or, if Resolution 5 is 

approved, the Amended Constitution) by renewing, for a further three years with effect from the 

date of the Meeting, the proportional takeover provisions in its Constitution (or, if Resolution 5 is 

approved, in the Amended Constitution).” 

 

5. Resolution 5 – Approval to Amend the Company's Constitution  

To consider and, if thought fit, to pass, with or without amendment, the following Resolution 

as a Special Resolution: 

“That, for the purposes of section 136(2) of the Corporations Act and for all other purposes, the 

Company modify its Constitution, with effect from the close of the Meeting, by making the 

amendments as detailed in Annexure B to the Explanatory Statement.” 

 

6. Resolution 6 – Ratification of Placement Shares issued under 

Listing Rule 7.1 

To consider and, if thought fit, to pass, with or without amendment, the following Resolution 

as an Ordinary Resolution: 

“That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes, 

Shareholders approve and ratify the allotment and prior issue of 14,694,568 Shares issued at an 

issue price of $0.12 per Share on 25 September 2026 under Listing Rule 7.1 as part of the 
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Placement, on the terms and conditions set out in the Explanatory Statement which accompanies 

and forms part of this Notice of Meeting.” 

Voting Exclusion Statement: The Company will disregard any votes cast in favour of this 

Resolution by or on behalf of: 

(a) a person who participated in the issue of Shares the subject of this Resolution; or  

(b) an Associate of that person or those persons. 

However, this does not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on this 

Resolution, in accordance with directions given to the proxy or attorney to vote 

on this Resolution in that way; or  

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote 

on this Resolution, in accordance with a direction given to the Chair to vote on this 

Resolution as the Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity 

on behalf of a beneficiary provided the following conditions are met: 

i. the beneficiary provides written confirmation to the holder that the 

beneficiary is not excluded from voting, and is not an Associate of a person 

excluded from voting, on this Resolution; and 

ii. the holder votes on this Resolution in accordance with directions given by 

the beneficiary to the holder to vote in that way.  

 

7. Resolution 7 – Ratification of Placement Shares issued under 

Listing Rule 7.1A 

To consider and, if thought fit, to pass, with or without amendment, the following Resolution 

as an Ordinary Resolution: 

“That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes, 

Shareholders approve and ratify the allotment and prior issue of 10,305,432 Shares issued at an 

issue price of $0.12 per Share on 25 September 2026 under Listing Rule 7.1A as part of the 

Placement, on the terms and conditions set out in the Explanatory Statement which accompanies 

and forms part of this Notice of Meeting.” 

Voting Exclusion Statement: The Company will disregard any votes cast in favour of this 

Resolution by or on behalf of: 

(a) a person who participated in the issue of Shares the subject of this Resolution; or  

(b) an Associate of that person or those persons. 

However, this does not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on this 

Resolution, in accordance with directions given to the proxy or attorney to vote 

on this Resolution in that way; or  

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote 

on this Resolution, in accordance with a direction given to the Chair to vote on this 

Resolution as the Chair decides; or 
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(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity 

on behalf of a beneficiary provided the following conditions are met: 

i. the beneficiary provides written confirmation to the holder that the 

beneficiary is not excluded from voting, and is not an Associate of a person 

excluded from voting, on this Resolution; and 

ii. the holder votes on this Resolution in accordance with directions given by 

the beneficiary to the holder to vote in that way. 

 

8. Resolution 8 – Issue of Unlisted Options to participants in the 

Placement 

To consider and, if thought fit, to pass, with or without amendment, the following Resolution 

as an Ordinary Resolution: 

“That, pursuant to and in accordance with Listing Rule 7.1 and for all other purposes, 

Shareholders approve the issue of up to 12,500,000 Unlisted Options (with a nil issue price) to the 

participants in the Placement (and/or their respective nominee(s)) as part of the Placement, on 

the terms and conditions set out in the Explanatory Statement which accompanies and forms part 

of this Notice of Meeting.”  

Voting Exclusion Statement: The Company will disregard any votes cast in favour of this 

Resolution by or on behalf of: 

(a) the persons who are expected to participate in (being the persons who subscribed 

for Placement Shares (and/or their respective nominee(s))), or who will obtain a 

material benefit as a result of, the proposed issue (except a benefit solely by 

reason of being a holder of ordinary securities in the Company); or  

(b) an Associate of that person or those persons. 

However, this does not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on this 

Resolution, in accordance with directions given to the proxy or attorney to vote 

on this Resolution in that way; or  

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote 

on this Resolution, in accordance with a direction given to the Chair to vote on 

this Resolution as the Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity 

on behalf of a beneficiary provided the following conditions are met: 

i. the beneficiary provides written confirmation to the holder that the 

beneficiary is not excluded from voting, and is not an Associate of a person 

excluded from voting, on this Resolution; and 

ii. the holder votes on this Resolution in accordance with directions given by 

the beneficiary to the holder to vote in that way.  
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9. Resolution 9 – Issue of Unlisted Options to Cygnet Capital Pty 

Limited 

To consider and, if thought fit, to pass, with or without amendment, the following Resolution 

as an Ordinary Resolution: 

“That, pursuant to and in accordance with Listing Rule 7.1 and for all other purposes, 

Shareholders approve the issue of up to 5,000,000 Unlisted Options (with an issue price of 

A$0.00001 each) to Cygnet Capital Pty Limited (and/or its nominee(s)) as part of its fee for lead 

manager services to the Company, on the terms and conditions set out in the Explanatory 

Statement which accompanies and forms part of this Notice of Meeting.” 

Voting Exclusion Statement: The Company will disregard any votes cast in favour of this 

Resolution by or on behalf of: 

(a) Cygnet Capital Pty Limited (and/or its nominee(s)) and any other person who will 

obtain a material benefit as a result of the proposed issue (except a benefit solely 

by reason of being a holder of ordinary securities in the Company); or  

(b) an Associate of that person or those persons. 

However, this does not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on this 

Resolution, in accordance with directions given to the proxy or attorney to vote 

on this Resolution in that way; or  

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote 

on this Resolution, in accordance with a direction given to the Chair to vote on 

this Resolution as the Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity 

on behalf of a beneficiary provided the following conditions are met: 

i. the beneficiary provides written confirmation to the holder that the 

beneficiary is not excluded from voting, and is not an Associate of a person 

excluded from voting, on this Resolution; and 

ii. the holder votes on this Resolution in accordance with directions given by 

the beneficiary to the holder to vote in that way.  

 

BY ORDER OF THE BOARD  

 

 

 

David Franks  

Company Secretary 

8 October 2026 
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Explanatory Statement 
This Explanatory Statement has been prepared for the information of the Shareholders in 

connection with the business to be conducted at the Annual General Meeting to be held at 2:00PM 

(AEDT) on Friday, 27 November 2026 at Automic, Level 5, 126 Phillip Street, Sydney NSW 2000 

Australia. 

The purpose of this Explanatory Statement is to provide information which the Directors believe 

to be material to Shareholders in deciding whether or not to pass the Resolutions in the Notice of 

Meeting. 

If you are in any doubt about what to do in relation to the Resolutions contemplated in the Notice 

of Meeting and this Explanatory Statement, it is recommended that you seek advice from an 

accountant, solicitor or other professional advisor. 

Full details of the business to be considered at the Annual General Meeting are set out below. 

 

Agenda 

Ordinary business 

Financial statements and reports 

In accordance with the Constitution and the Corporations Act, the business of the Annual General 

Meeting will include receipt and consideration of the Annual Financial Report of the Company for 

the financial year ended 30 June 2026 together with the declaration of the Directors, the Directors’ 

Report, the Remuneration Report and the Auditor’s Report. 

In accordance with the amendments to the Corporations Act, the Company is no longer required 

to provide a hard copy of the Company’s Annual Financial Report to Shareholders unless a 

Shareholder has specifically elected to receive a printed copy. 

Whilst the Company will not provide a hard copy of the Company’s Annual Financial Report unless 

specifically requested to do so, Shareholders may view the Company's Annual Financial Report on 

its website at: 

https://investors.dataworksgroup.com.au/Investor-Centre/?page=annual-reports 

No resolution is required for this item, but Shareholders will be given the opportunity to ask 

questions and to make comments on the management and performance of the Company. 

The Company’s auditor will be present at the Meeting.  During the discussion of this item, the 

auditor will be available to answer questions on the: 

▪ Conduct of the audit; 

▪ Preparation and content of the Auditor’s Report; 

▪ Accounting policies adopted by the Company in relation to the preparation of the financial 

statements; and 

▪ Independence of the auditor in relation to the conduct of the audit. 

Written questions of the auditor 

If you would like to submit a written question about the content of the Auditor’s Report or the 

conduct of the audit of the Annual Financial Report by the Company’s auditor, please send your 

question to the Company Secretary.  A list of qualifying questions will be made available at the 

Meeting. 

https://investors.dataworksgroup.com.au/Investor-Centre/?page=annual-reports
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Please note that all written questions must be received at least five Business Days before the 

Meeting, which is by Friday, 20 November 2026. 

 

Resolutions 
Resolution 1 – Adoption of Remuneration Report  

In accordance with section 250R(2) of the Corporations Act, the Company is required to put to the 

vote of Shareholders a resolution that the Remuneration Report (as disclosed in the Company’s 

Annual Financial Report) be adopted. 

The vote on the Resolution (being Resolution 1) is advisory only and does not bind the Directors 

or the Company. The Remuneration Report is set out in the Company’s Annual Financial Report 

and is also available on the Company’s website at: 

https://investors.dataworksgroup.com.au/Investor-Centre/?page=annual-reports 

However, if at least 25% of the votes cast are against the adoption of the Remuneration Report at 

the Meeting (subject of this Notice of Meeting), and then again at the 2027 Annual General Meeting 

(2027 AGM), the Company will be required to put to the vote a resolution (Spill Resolution) at the  

2027 AGM to approve the calling of a further meeting (Spill Meeting). If more than 50% of 

Shareholders vote in favour of the Spill Resolution, the Company must convene the Spill Meeting 

within 90 days of the 2027 AGM. All of the Directors who were in office when the 2027 Directors’ 

Report was approved, other than the Managing Director, will (if desired) need to stand for re-

election at the Spill Meeting. 

The Remuneration Report explains the Board’s policies in relation to the nature and level of 

remuneration paid to Key Management Personnel (including Directors) and sets out remuneration 

details, service agreements and the details of any share-based compensation. 

Voting 

Note that a voting prohibition applies to Resolution 1 in the terms set out in the Notice of Meeting. 

In particular, the Directors and other restricted voters detailed in the voting prohibition in 

Resolution 1 must not vote on this Resolution and must not cast a vote as proxy, unless the 

appointment gives a direction on how to vote, or the proxy is given to the Chair and you submit 

the Proxy Form, authorising the Chair to exercise the proxy even though Resolution 1 is connected 

directly or indirectly with the remuneration of members of the Key Management Personnel and 

that in doing so you will be taken to have directed the Chair to vote in accordance with the Chair’s 

stated intention to vote in favour of Resolution 1. 

Shareholders are urged to read the Proxy Form carefully and to provide a direction to the proxy 

on how to vote on this Resolution. 

Directors’ recommendation  

The Directors abstain, in the interests of good corporate governance, from making a 

recommendation in relation to Resolution 1.  

The Chair intends to exercise all available undirected proxies in favour of Resolution 1.  

https://investors.dataworksgroup.com.au/Investor-Centre/?page=annual-reports


DataWorks Group Limited | Annual General Meeting – Notice of Meeting and Explanatory Statement 15 

 

 
 

Resolution 2 – Re-election of Ms Freya Smith as Director 

The Company’s Constitution requires that at the Company’s annual general meeting, one third of 

the Directors shall retire from office (rounded down to the nearest whole number). It also provides 

that a Director shall not hold office for a period in excess of three years or past the third annual 

general meeting following his appointment. The retiring Directors must not include a Managing 

Director. The Directors to retire at the annual general meeting are those who have been in office 

the longest since their last election. 

ASX Listing Rule 14.4 also provides that each Director must not hold office (without re-election) 

past the third annual general meeting following the Director’s appointment or 3 years, whichever 

is longer.  

ASX Listing Rule 14.5 also provides that an entity which has Directors must hold an election of 

Directors at each annual general meeting.  

Ms Freya Smith was appointed a Director of the Company on 2 July 2019 and was last re-elected 

as a Director at the 2023 AGM. 

Under this Resolution, Ms Smith retires by rotation, and being eligible, seeks re-election as a 

Director of the Company at this AGM.  

Background and Experience 

Ms Smith is currently the Chief Client Officer for Cuscal Limited (ASX:CCL), an ASX listed ADI and 

leading provider of payments and regulated data services in Australia, previously being Cuscal 

Limited’s Chief Legal and People Officer.  

Prior to her role at Cuscal, Ms Smith was the General Counsel and Company Secretary for Claim 

Central Consolidated, an Australian headquartered global Insurtech business and the Chief Legal 

Officer and Company Secretary for OFX Group Limited, an ASX listed global payments company. 

Both as a practising lawyer and Company Secretary, Ms Smith has counselled many of Australia’s 

leading and emerging companies on significant matters of ethics, compliance, corporate 

governance and risk and reputation management. 

Ms Smith holds a Bachelor of Commerce and a Bachelor of Laws (Hons), a Master of Laws (High 

Distinction) and a Graduate Diploma of Applied Corporate Governance from the Governance 

Institute of Australia. She is also a member of the Association of Corporate Counsel; Fellow of the 

Governance Institute of Australia; and a member of the Australian Institute of Company Directors. 

Committees 

Ms Smith is Chair of the Company’s Audit and Risk Committee and a member of its Remuneration 

and Nomination Committee. 

Independence 

The Board, having assessed Ms Smith's associations and experience, has determined that she is 

an independent Director.  

Directors’ recommendation 

The Directors (excluding Ms Freya Smith) recommend that Shareholders vote for Resolution 2, as 

her skills and experience align with the Company’s strategic direction. 

The Chair intends to exercise all available undirected proxies in favour of Resolution 2. 
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Resolution 3 – ASX Listing Rule 7.1A Approval of Future Issue of 

equity securities 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of 

equity securities that a listed company can issue without the approval of its shareholders over any 

12-month period to 15% of the fully paid ordinary securities it had on issue at the start of that 

period.  

Under Listing Rule 7.1A, however, an eligible entity can seek approval from its members, by way 

of a Special Resolution passed at its annual general meeting, to add an additional 10% capacity.  

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the 

S&P/ASX 300 Index and has a market capitalisation less than the amount prescribed by ASX 

(currently $300 million).   

As of the close of trading on 8 October 2026, the Company has a market capitalisation of 

approximately $14.086 million and therefore is an eligible entity. If at the time of the Meeting the 

Company is no longer an eligible entity this Resolution will be withdrawn.  

This Resolution seeks Shareholder approval by way of a Special Resolution for the Company to 

have the additional 10% capacity provided for in Listing Rule 7.1A to issue equity securities without 

Shareholder approval.  

If this Resolution is passed, the Company will be able to issue equity securities up to the combined 

25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder approval.  

If this Resolution is not passed, the Company will not be able to access the additional 10% capacity 

to issue equity securities without Shareholder approval provided for in Listing Rule 7.1A and will 

remain subject to the 15% limit on issuing equity securities without Shareholder approval set out 

in Listing Rule 7.1.  

The capital structure of the Company as at 8 October 2026 is: 

Security Class (Listed) Number on issue 

Listed Ordinary Shares (DWG) 128,054,327 

Security Class (Unlisted)  Number on issue 

Unlisted Options, expiring 31 May 2027, exercisable at $0.60 7,949,999 

Unlisted Options, expiring 13 November 2027, exercisable at $0.60 2,000,000 

Unlisted Options, expiring 18 March 2028, exercisable at $0.60 1,750,000 

Total Unlisted Options  11,699,999 

Performance Rights  2,500,000 

Total Performance Rights 2,500,000 

 

Information Required by ASX Listing Rule 7.3A 

The following information is provided to Shareholders for the purposes of Listing Rule 7.3A. 

Period for which the approval will be valid 

An approval under this Listing Rule 7.1A commences on the date of the annual general meeting at 

which the approval is obtained and expires on the first to occur of the following: 
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(a) the date which is 12 months after the date of the annual general meeting at which the 

approval is obtained; 

(b) the time and date of the entity’s next annual general meeting; or  

(c) the time and date on which Shareholders approve a transaction under Listing Rule 11.1.2 (a 

significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking). 

 

Minimum price at which the equity securities may be issued under Listing Rule 7.1A 

Any equity securities issued under Listing Rule 7.1A.2 must be an existing quoted class of the 

Company’s equity securities and issued for cash consideration.  

The issue price per equity security must not be less than 75% of the volume weighted average 

market price of the equity securities in that class, calculated over 15 Trading Days on which trades 

in that class were recorded immediately before: 

(a) the date on which the price at which the equity securities are to be issued is agreed by the 

Company and the recipient of the equity securities; or  

(b) if the equity securities are not issued within 10 Trading Days of the date in paragraph (a), 

the date on which the equity securities are issued.  

Purposes for which the funds raised by an issue of equity securities under Listing Rule 7.1A may 

be used 

As noted above, any equity securities issued under Listing Rule 7.1A.2 must be issued for cash 

consideration. Accordingly, every issue of equity securities under Listing Rule 7.1A.2 will have an 

accompanying proposed use of funds at the time of issue. 

As at the date of this Notice, the Company has not formed an intention to offer any equity 

securities under Listing Rule 7.1A during the Listing Rule 7.1A mandate period the subject of 

Resolution 3, if Shareholders approve this Resolution. However, if Shareholders approved this 

Resolution and the Company did raise funds from the issue of equity securities under Listing Rule 

7.1A, based on the Company’s existing plans, the Company considers that the funds may be used 

for any one or more of the following purposes:  

 

(a) to develop the Company’s existing businesses;  

(b) to acquire assets, including businesses and companies, in line with the Company’s business 

plans and strategy (including as those plans and strategies may change from time to time); 

and 

(c) to be applied to the Company’s working capital requirements, such as costs of the raising 

and other costs. 

Risk of economic and voting dilution to existing ordinary securityholders 

If this Resolution is approved, and the Company issues equity securities under Listing Rule 7.1A, 

the existing Shareholders’ economic and voting power in the Company will be diluted.  

There is a risk that:  

(a) the market price for the Company’s equity securities in that class may be significantly lower 

on the issue date than on the date of the approval under Listing Rule 7.1A; and 

(b) the equity securities may be issued at a price that is at a discount (as described above) to 

the market price for the Company’s equity securities on the issue date; 

which may have an effect on the amount of funds raised by the issue of equity securities under 

Listing Rule 7.1A.  

The table below shows the potential dilution of existing securityholders on the basis of 3 different 

assumed issue prices and values for the variable “A” in the formula in rule 7.1A.2: 
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Potential Dilution and Funds Raised 

 

Variable “A” ASX Listing Rule 7.1A.2 

$0.055 

50% decrease in 

issue price 

$0.110 

issue price(b) 

$0.22 

100% increase in 

issue price 

“A” is the number of 

shares on issue, being 

128,054,327 Shares(a) 

10% voting 

dilution(c) 

                      

12,805,432  

           

 12,805,432  

                              

12,805,432  

Funds raised 
$704,299 $1,408,598 $2,817,195 

“A” is a 50% increase 

in shares on issue, 

being 

192,081,491 Shares  

10% voting 

dilution(c) 
           19,208,149             19,208,149                 19,208,149  

Funds raised 
$1,056,448 $2,112,896 $4,225,793 

“A” is a 100% increase 

in shares on issue, 

being 

256,108,654 Shares 

10% voting 

dilution(c) 
           25,610,865             25,610,865                 25,610,865  

Funds raised $1,408,598 $2,817,195 $5,634,390 

Notes: 

(a) Based on the total number of fully paid ordinary Shares on issue as at 8 October 2026. 

(b) Based on the closing price of the Company’s Shares on ASX as at 8 October 2026. 

(c) The table assumes that the Company issues the maximum number of ordinary Shares available to be issued 

under Listing Rule 7.1A.  

(d) The table does not show an example of dilution that may be caused to a particular Shareholder by reason of 

issues of equity securities under Listing Rule 7.1A based on that Shareholder’s holding at the date of this 

Explanatory Statement.  

(e) The table shows the effect of an issue of equity securities under Listing Rule 7.1A only, not under the Company’s 

15% placement capacity under Listing Rule 7.1.  

Allocation policy for issues under Listing Rule 7.1A 

The Company’s allocation policy and the identity of the allottees of equity securities under Listing 

Rule 7.1A will depend on a number of factors, including but not limited to the following: 

(a) the Company’s intentions in relation to the possible issue of equity securities (for cash 

consideration) during the Listing Rule 7.1A mandate period; 

(b) the structure and timeframe of the capital raising opportunities available to the Company 

and any alternative methods for raising funds that are available to the Company (such as a 

pro rata offer or an offer under a share purchase plan); 

(c) the potential effect on the control of the Company; 

(d) prevailing market conditions; 

(e) the Company’s financial position and the likely future capital requirements; and  

(f) advice from the Company’s corporate or financial advisors.  

Based on the Company’s historical cashflow reports and capital raising activities in the past 12 

months, the Company considers that it may raise funds during the Listing Rule 7.1A mandate 

period, although this cannot be guaranteed. As of the date of this Notice, no specific intention to 

issue equity securities under Resolution 3 in relation to any parties, investors or existing 

securityholders has been formed. In addition, no intentions have been formed in relation to the 

possible number of issues, or the time frame in which the issues could be made. Subject to the 

requirements of the Listing Rules and the Corporations Act, the Board of Directors reserves the 

right to determine at the time of any issue of equity securities under Listing Rule 7.1A, the 

allocation policy that the Company will adopt for that issue.  

If and when the determination is made to proceed with an issue of equity securities during the 

Listing Rule 7.1A mandate period, details regarding the allottees and purposes of issue will be 

disclosed pursuant to the Company’s obligations under Listing Rules 3.10.3 and 7.1A.4.  
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Offers made under Listing Rule 7.1A may be made to parties (excluding any related parties) 

including professional and sophisticated investors, existing Shareholders of the Company, clients 

of Australian Financial Services Licence holders and/or their nominees, or any other person to 

whom the Company is able to make an offer of equity securities.  

Issue or agreement to issue equity securities under Listing Rule 7.1A in the 12 months prior to 

AGM 

The Company has issued equity securities under Listing Rule 7.1A.2 in the 12 months preceding 

the AGM. Details of those issues are set out in the table below (and, as at 8 October 2026, there 

are no outstanding agreements by the Company to issue equity securities under Listing Rule 

7.1A.2): 

Number/Class of 

equity securities 

issued 

Terms of the 

securities issued 

Price and discount 

to closing market 

price on the date of 

issue (if any) or 

agreement to issue 

Consideration 

details 

Allottees of the 

equity securities 

Issued on 25 September 2026, with agreement to issue on 14 September 2026 

10,305,432 Fully Paid 

Ordinary Shares 

Issue of Shares to 

institutional and 

other sophisticated 

investors under a 

placement 

announced by the 

Company on 15 

September 2026 

(being the Placement 

defined below). The 

Placement was 

completed partly by 

utilising existing 

capacity under ASX 

Listing Rule 7.1A. 

The Shares were 

fully paid on issue 

and ranked equally 

in all aspects with all 

existing fully paid 

ordinary shares 

previously issued by 

the Company.  

Issue price of 12.0 

cents per Share. 

The Shares were 

issued at a discount 

on the closing price 

of Shares: 

• on the date of 

agreement to 

issue, being 

15.0 cents, of 

20.0%; and 

• on the date of 

issue, being 

12.5 cents, of 

4.0%. 

 
 

Cash consideration 

of $1,236,651.84. 

The Funds raised are 

intended to be used 

for: 

• Balance sheet 

strengthening, 

including debt 

repayment, and 

general working 

capital; 

• Government 

contract 

mobilisation 

and delivery; 

• Commercial 

execution; 

• Platform and 

product 

investment; and 

• Capital raising 

costs. 

As at the date of this 

Notice, none of the 

funds raised under 

LR 7.1A have been 

spent. 

Institutional and 

other sophisticated 

investors, being 

clients of Cygnet 

Capital Pty Limited 

which acted as Lead 

Manager, and Taylor 

Collison Limited 

which acted as a Co-

Manager to the 

placement, and 

through a ‘book-

building’ process.  

Total equity securities issued or agreed to be issued under Listing 

Rule 7.1A.2 in the 12 months prior to AGM (“A”) 
10,305,432 Shares 

Percentage that “A” represents based on the total number of 

equity securities on issue at the commencement of that 12 month 

period (fully diluted) 

8.19% 

Resolution 3 is a Special Resolution. For a Special Resolution to be passed, at least 75% of the votes 

validly cast on the resolution by Shareholders (by number of ordinary shares) must be in favour 

of this Resolution. 
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Directors’ recommendation 

The Board of Directors recommends that Shareholders vote for Resolution 3. 

The Chair intends to exercise all available undirected proxies in favour of Resolution 3. 

 

Resolution 4 – Renewal of Proportional Takeover Provisions 

(Schedule 5) 

The Company wishes to renew the Proportional Takeover Provisions in its current Constitution (or, 

if Resolution 5 is approved, in the Amended Constitution),  which was last adopted by Shareholders 

on 25 November 2024, with the takeover provisions last renewed by Shareholders on 24 

November 2023. 

Pursuant to section 136(2) of the Corporations Act, a modification to the Company’s Constitution 

(which includes renewal of the Proportional Takeover Provisions) can only be effected by way of a 

Special Resolution passed by its Shareholders. Therefore, this Resolution is a Special Resolution 

that can only be passed if at least 75% of the total votes cast by Shareholders entitled to vote on 

this Resolution are voted in its favour. 

Section 648G(1) of the Corporations Act provides that a company’s Proportional Takeover 

Provisions will cease to have effect at the end of three years from the date of adoption (or renewal, 

as the case may be). The Company accordingly seeks the Shareholder approval of this Resolution 

for the refresh of the Proportional Takeover Provisions under Schedule 5 of the Constitution  (or, 

if Resolution 5 is approved, the Amended Constitution), which, for the purposes of the 

Corporations Act, requires the same process to amend or adopt a new constitution for the 

purposes of section 136(2) of the Corporations Act. 

The following information is provided for the purposes of Section 648G of the Corporations Act.  

Proportional takeover bid 

A proportional takeover bid is a takeover bid where the offer made to each Shareholder is only for 

a proportion of the Shareholder’s Shares. If a Shareholder accepts, in full, an offer under a 

proportional takeover bid, the Shareholder will only dispose of a specified portion of their Shares 

in the Company and retain the balance of the Shares. 

The Proportional Takeover Provisions are designed to assist Shareholders to receive proper value 

for their Shares if a proportional takeover bid is made for the Company by providing, in the 

Constitution (or, if Resolution 5 is approved, in the Amended Constitution), that: 

(a) in the event of a proportional takeover bid being made for Shares in the Company, 

Shareholders are required to vote and collectively decide whether to accept or reject the offer; 

and 

(b) the majority decision of the Company’s members will be binding on all Shareholders. 

Effect of the proposed provisions  

Where offers have been made under a proportional takeover bid in respect of a class of securities 

in a company, the registration of a transfer giving effect to a contract resulting from the acceptance 

of an offer made under such a proportional takeover bid is prohibited unless and until a resolution 

to approve the proportional takeover bid is passed by Shareholders or the bid is deemed approved 

under the Proportional Takeover Provisions. 

In more detail, the effect of the Proportional Takeover Provisions is as follows: 

(a) if a proportional takeover bid is made for securities of the Company, the Directors must ensure 

that a meeting of Shareholders is convened to vote on a resolution to approve that bid; 

(b) the bidder and persons associated with the bidder may not vote; 
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(c) approval of the bid will require a simple majority of the votes cast; 

(d) the meeting must take place more than 14 days before the last day of the bid period 

(Resolution Deadline); 

(e) if the resolution is rejected before the Resolution Deadline, the bid cannot proceed and any 

transfers giving effect to takeover contracts for the bid will not be registered; 

(f) the bid will be taken to have been approved if, as at the end of the day before the Resolution 

Deadline, the resolution has not been voted on; 

(g) if the resolution is approved, the transfers must be registered (subject to other provisions of 

the Corporations Act and the Constitution (or, if Resolution 5 is approved, the Corporations 

Act and the Amended Constitution)); and 

(h) the Directors will breach the Corporations Act if they fail to ensure the resolution is voted on.  

However, the bid will still be taken to have been approved if it is not voted on within the 

Resolution Deadline. 

The Proportional Takeover Provisions do not apply to full takeover bids. If the Proportional  

Takeover Provisions are adopted, they will cease to apply at the end of three years after renewal 

unless renewed by a Special Resolution of Shareholders. 

Reasons for the proposed provisions 

In the absence of the Proportional Takeover Provisions, a proportional takeover bid may result in 

control of the Company changing without Shareholders having an opportunity to dispose of all 

their Shares. By making a partial bid, a bidder can obtain practical control of the Company by 

acquiring less than a majority interest. Shareholders could be exposed to the risks of passing 

control to the bidder without payment of an adequate control premium for all their Shares and 

being left with a minority interest in the Company. Such Shareholders could suffer potential 

further loss if the takeover bid were to cause a decrease in the Share price or otherwise make the 

Shares less attractive and, therefore, more difficult to sell. 

Knowledge of any acquisition proposals  

As at the date of this Notice of Meeting, no Director is aware of any proposal to acquire, or to 

increase the extent of, a substantial interest in the Company.  

Advantages and disadvantages  during the period in which they have been in effect 

The Directors consider that the Proportional Takeover Provisions had no advantages or 

disadvantages for them during the period in which they have been in effect. The advantages and 

disadvantages of the Proportional Takeover Provisions for Shareholders include those set out 

below, which were applicable during the period in which they have been in effect. 

Potential advantages and disadvantages 

The adoption of the Proportional Takeover Provisions will enable the Directors to formally 

ascertain the views of the Shareholders in respect of a proportional takeover bid. Without such 

provisions, the Directors are dependent upon their perception of the interests and views of 

Shareholders. Other than this advantage, the Directors consider that the Proportional Takeover 

Provisions have no potential advantages or disadvantages for them and that they remain free to 

make a recommendation on whether an offer under a proportional takeover bid should be 

accepted. 

The potential advantages of the Proportional Takeover Provisions for Shareholders include: 

(a) providing the right to discuss, in a meeting called specifically for that purpose, and then decide, 

by majority vote, whether an offer under a proportional takeover bid should proceed; 

(b) assisting the prevention of Shareholders being locked in as a minority; 

(c) increasing the bargaining power of Shareholders which may assist in ensuring that any 

proportional takeover bid is adequately priced; 

(d) potentially increasing the likelihood of a full takeover bid rather than a proportional takeover 
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bid; and/or 

(e) enabling individual Shareholders to better assess the likely outcome of the proportional     

takeover bid, by knowing the view of the majority of Shareholders, which may assist in deciding 

whether to accept or reject an offer under the bid. 

The potential disadvantages of the Proportional Takeover Provisions for Shareholders include: 

(a) imposing a hurdle to, and potentially discouraging the making of, proportional takeover bids 

which, in turn, may reduce any takeover speculation element in the price of Shares; 

(b) potentially reducing the likelihood of success of a proportional takeover bid; 

(c) possible reduction or loss of opportunities for Shareholders to sell some or all of their Shares 

at a premium; and/or 

(d) potentially causing some Shareholders to form the view that the Proportional Takeover 

Provisions impose an unreasonable restriction on their ability to freely deal with their Shares. 

The Proportional Takeover Provisions are included in Schedule 5 of Annexure B of this Explanatory 

Statement, which prescribes the procedure to be followed when a proportional off-market bid is 

made. 

Professional advice 

If you have any doubt or do not understand this Resolution, it is strongly recommended that you 

seek advice from a solicitor or other professional advisor. 

Directors’ recommendation 

The Board of Directors recommends that Shareholders vote for Resolution 4. 

The Chair intends to exercise all available undirected proxies in favour of Resolution 4.  

 

Resolution 5 – Approval to Amend the Company's Constitution 

Background  

Under section 136(2) of the Corporations Act, a company may modify or repeal its constitution or 

a provision of its constitution by Special Resolution of Shareholders.  

Resolution 5 is a Special Resolution which seeks the approval of Shareholders to modify the 

Company’s Constitution as provided by the tracked changes in Annexure B (Amended 

Constitution), with effect from the close of the Meeting. 

Certain of the proposed amendments to the Company's Constitution are summarised below: 

(a) Company name: update references to IXUP Limited to DataWorks Group Limited. 

(b) Proxy appointments (Article 5.14): expressly permit proxy appointments to be submitted by 

electronic means approved by the Directors. 

(c) Direct Voting (Article 5.15): introduces the ability for the Board to implement direct 

shareholder voting by post, fax or approved electronic means, under Board-prescribed rules. 

(d) Executive Directors (Article 6.3(k)(iv)): amend the provision under which an Executive 

Director vacates office on ceasing employment to refer to the Director ceasing, and continuing 

not to be, an employee of the Company or a related body corporate. 

(e) Vacation of Director office (Article 6.3(k)(iv)): clarifies that the Board has the ability to 

resolve that an Executive Director ceasing to be an employee (and continuing not to be an 

employee) does not automatically cause them to also cease being a Director. 

(f) Written resolutions of Directors (Article 9.1(a)): amended the provision to permit the 

passing of a written resolution by a majority rather than requiring unanimous assent. 

(g) How to call meetings of Directors (Article 9.4(b)): increases minimum Board meeting notice 

from 12 to 24 hours, unless all Directors agree otherwise. 

(h) Notices to Shareholders (Article 11.1): expressly permit the Company to give notices and 
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other documents to a Shareholder by simply notifying the Shareholder (by electronic means, 

fax or post) that the notice or document is available and how the Shareholder may access the 

notice or document (including providing a URL link to any document or attachment). 

(i) Calls on Shares (Schedule 2, paragraph 2.1(d)): expressly make the Company's power to 

revoke or postpone a call, or extend the time for its payment, subject to the Applicable Law. 

This summary is not exhaustive and should be read together with the full marked-up Amended 

Constitution in Annexure B. For example, it contains various additional drafting updates and 

clarifications.  

Prior to the Meeting, a copy of the Amended Constitution is also available for review by 

Shareholders at the Company's registered office during normal business hours. A full copy of the 

Amended Constitution is also attached to this Explanatory Statement under Annexure B. 

The Directors believe that it is preferable in the circumstances to simply modify the existing 

Constitution rather than repealing the entire existing Constitution and replacing it with a new 

constitution. 

Pursuant to section 136(2) of the Corporations Act, a modification to the Company’s Constitution 

can only be effected by way of a special resolution passed by its Shareholders. Therefore, this 

Resolution is a Special Resolution that can only be passed if at least 75% of the total votes cast by 

Shareholders entitled to vote on this Resolution are voted in its favour. 

If Resolution 5 is passed, the Company will adopt the Amended Constitution with effect from the 

close of the Meeting. 

If Resolution 5 is not passed, the Company will not adopt the Amended Constitution, and the 

Constitution will continue to apply to the Company. 

Directors’ recommendation 

The Board recommends that Shareholders vote in favour of Resolution 5.  

The Chair intends to exercise all available undirected proxies in favour of Resolution 5. 
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Resolutions 6 and 7 – Ratification of Placement Shares issued under 

Listing Rules 7.1 and 7.1A  

Background  

On 15 September 2026, the Company announced that it had received firm commitments for a $3 

million strategic capital raising via the issue of 25,000,000 Shares pursuant to a placement at an 

issue price of $0.12 per Share (Placement Shares), with one free attaching Unlisted Option (with 

an exercise price of $0.20 each and an expiry date of 31 December 2027) for every two Placement 

Shares subscribed for (together, the Placement). The issue of the Unlisted Options is subject to 

Shareholder approval which is sought pursuant to Resolution 8. Refer to the Company's 

announcements on 15 and 18 September 2026 for further details on the Placement.  

The Placement Shares were issued on 25 September 2026 within the Company's placement 

capacity under Listing Rules 7.1 and 7.1A. 

The investors who participated in the Placement comprised institutional, sophisticated and 

professional investors identified by the Company, the lead manager to the Placement (being 

Cygnet Capital Pty Limited (Cygnet)) and Taylor Collison Limited which acted as a Co-Manager.  

Those allottees who are, or are related to, substantial holders in the Company and subscribed for 

Placement Shares totalling more than 1% of the issued capital of the Company prior to the 

allotment are: 

Listing Rule 7.1 

Recipient of Placement Shares & number of Placement Shares Received  

Deck Chair Holdings Pty Ltd * 2,091,667 Placement Shares 

Jonathan Rosham, Sienna Rosham, Kea 

Holdings Pty Ltd and Vista Grove 

Investments Pty Ltd ** 

1,002,900 Placement Shares 

Listing Rule 7.1A 

Recipient of Placement Shares & number of Placement Shares Received  

Sienna Rosham ** 163,767 Placement Shares 

SG Hiscock & Company Limited *** 3,750,000 Placement Shares 

* This entity is related to Mr Darien Jagger, who is a co-founder and director of Cygnet. 

** These individuals and entities are related to Mr Jonathan Rosham, who is a co-founder and 

director of Cygnet. 

*** substantial shareholder 

Listing Rules 7.1, 7.1A and 7.4 

Resolutions 6 and 7 seek Shareholder approval to approve and ratify the prior issue and allotment 

of Placement Shares, which were issued on 25 September 2026, as follows: 

(a) 14,694,568 Placement Shares were issued under Listing Rule 7.1 (the subject of Resolution 

6); and 

(b) 10,305,432 Placement Shares were issued under Listing Rule 7.1A (the subject of Resolution 

7). 
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Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of 

equity securities that a listed company can issue without the approval of its shareholders over any 

12 month period to 15% of the fully paid ordinary securities it had on issue at the start of that 

period (15% Placement Capacity). 

At its 2025 annual general meeting, the Company sought and obtained approval of its 

Shareholders under Listing Rule 7.1A to increase this 15% limit by an extra 10% to 25% (10% 

Placement Capacity). 

The issue of the 25,000,000 Placement Shares did not fit within any of the exceptions to Listing 

Rules 7.1 and 7.1A and, as it has not been approved by the Company's Shareholders, it effectively 

uses up most of the expanded 25% limit in Listing Rules 7.1 and 7.1A, reducing the Company's 

capacity to issue further equity securities without Shareholder approval under Listing Rules 7.1 

and 7.1A for the 12 month period following the issue date of 25 September 2026 (noting that the 

extra 10% under Listing Rule 7.1A will expire unless re-approved by the Company's Shareholders 

under Resolution 3).  

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of equity securities 

after it has been made or agreed to be made. If they do, the issue is taken to have been approved 

under Listing Rule 7.1 (or Listing Rule 7.1A, as applicable) and so does not reduce the company’s 

capacity to issue further equity securities without shareholder approval under the relevant rule. 

A note to Listing Rule 7.4 provides that an issue made in accordance with Listing Rule 7.1A can be 

approved subsequently under Listing Rule 7.4 and, if it is, the issue will then be excluded from 

variable “E” in Listing Rule 7.1A.2 (which means that the Company’s capacity to issue further equity 

securities without Shareholder approval under Listing Rule 7.1A is not reduced). 

The Company wishes to retain as much flexibility as possible to issue additional equity securities 

into the future without having to obtain prior Shareholder approval under Listing Rule 7.1 (or 

Listing Rule 7.1A). To this end, Resolutions 6 and 7 seek Shareholder approval to the issue of the 

Placement Shares, including under and for the purposes of Listing Rule 7.4. 

If Resolutions 6 and 7 are passed, the Placement Shares will be excluded in calculating the 

Company's 15% Placement Capacity in Listing Rule 7.1 and the 10% Placement Capacity in Listing 

Rule 7.1A, respectively, effectively increasing the number of equity securities it can issue without 

Shareholder approval over the 12 month period following the date of issue of the Placement 

Shares.  

If Resolutions 6 and 7 are not passed, the Placement Shares will be included in calculating the 

Company's 15% Placement Capacity in Listing Rule 7.1 and the 10% Placement Capacity in Listing 

Rule 7.1A, effectively decreasing the number of equity securities it can issue without Shareholder 

approval over the 12 month period following the date of issue of the Placement Shares.  

Resolutions 6 and 7 are Ordinary Resolutions.  

Information required by Listing Rule 7.5 

The following information in relation to Resolutions 6 and 7 is provided to Shareholders for the 

purposes of Listing Rule 7.5:  

(a) the Company issued the Placement Shares to institutional, professional and sophisticated 

investors identified by the Company, Cygnet and Taylor Collison Limited, some of whom are 

listed above. At the time of allotment, the following investors in the Placement were 

substantial Shareholders of the Company (and note the footnotes in relation to the co-

founders of Cygnet):  

i. Jagger Holdings Pty Ltd <The Poolside Investment A/C>, via Deck Chair Holdings Pty Ltd 

which participated in the Placement and was issued more than 1% of the entity’s current 
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issued capital in the Placement;1  

ii. Jonathan Saul Rosham, who had associated parties which participated in the Placement 

and was issued more than 1% of the entity’s current issued capital in the Placement;2 and 

iii. SG Hiscock & Company Limited which participated in the Placement and was issued more 

than 1% of the entity’s current issued capital in the Placement. 

No other investor under the Placement was a related party, a member of the Company's 

Key Management Personnel, a pre-existing substantial shareholder or an adviser of the 

Company or an Associate of those persons.  

(b) the Placement Shares were issued on the following basis:  

(i) 14,694,568 Placement Shares were issued pursuant to Listing Rule 7.1; and  

(ii) 10,305,432 Placement Shares were issued pursuant to Listing Rule 7.1A;  

(c) the Placement Shares are fully paid ordinary shares in the capital of the Company and rank 

equally in all respects with the Company's existing Shares on issue;  

(d) the Placement Shares were issued on 25 September 2026;   

(e) the Placement Shares were issued at an issue price of $0.12 per Share, raising a total of $3 

million (before costs);  

(f) funds raised from the issue of Placement Shares have been or are intended to be used for: 

(i) Balance sheet strengthening, including debt repayment, and general working 

capital; 

(ii) Government contract mobilisation and delivery; 

(iii) Commercial execution; 

(iv) Platform and product investment; and 

(v) Capital raising costs;  

(g) the Placement Shares were issued pursuant to subscription letters under which 

institutional, professional and sophisticated investors subscribed for Placement Shares at 

an issue price of $0.12 per Share with one free attaching Unlisted Option (with an exercise 

price of $0.20 each and an expiry date of 31 December 2027) for every two Placement Shares 

subscribed for. The issue of Unlisted Options pursuant to the Placement is subject to 

Shareholder approval sought pursuant to Resolution 8; and  

(h) voting exclusion statements are included in the Notice of Meeting for Resolutions 6 and 7.  

Directors’ recommendation 

The Board recommends that Shareholders vote in favour of Resolutions 6 and 7.  

The Chair intends to exercise all available undirected proxies in favour of Resolutions 6 and 7. 

Resolution 8 – Issue of Unlisted Options to participants in the 

Placement  

Background 

Resolution 8 seeks Shareholder approval pursuant to Listing Rule 7.1 and for all other purposes 

for the issue of up to a maximum of 12,500,000 Unlisted Options to the participants in the 

Placement (and/or their respective nominee(s)), as part of the Placement. Refer to the Explanatory 

Statement for Resolutions 6 and 7 for details of the Placement.  

 
1 This entity is related to Mr Darien Jagger, who is a co-founder and director of Cygnet. 
2 These individuals and entities are related to Mr Jonathan Rosham, who is a co-founder and 

director of Cygnet. 



DataWorks Group Limited | Annual General Meeting – Notice of Meeting and Explanatory Statement 27 

 

 
 

The terms and conditions of the Unlisted Options are detailed in Annexure A.  

Resolution 8 is an Ordinary Resolution.  

Listing Rule 7.1  

Refer to the Explanatory Statement for Resolutions 6 and 7 for a summary of Listing Rule 7.1.   

The issue of Unlisted Options to the participants in the Placement does not fall within any of the 

exceptions to Listing Rule 7.1 (and it exceeds the 15% Placement Capacity) and therefore, is 

conditional upon Shareholder approval as sought pursuant to Resolution 8.  

If Resolution 8 is passed, the Company will be able to proceed with the issue of Unlisted Options 

pursuant to that Resolution (and the Shares subsequently issued on exercise of those Unlisted 

Options) to the participants in the Placement (and/or their respective nominee(s)) without using 

any of the Company's 15% Placement Capacity, and those equity securities will be excluded from 

the calculation of the number of equity securities that the Company can issue without Shareholder 

approval under Listing Rule 7.1.  

If Resolution 8 is not passed, the issue of Unlisted Options pursuant to that Resolution to the 

participants in the Placement (and/or their respective nominee(s)) will not be able to proceed, and 

consequently they would not be issued in that circumstance.  

Information required by Listing Rule 7.3  

The following information in relation to Resolution 8 is provided to Shareholders for the purposes 

of Listing Rule 7.3:  

(a) the Unlisted Options are proposed to be issued to participants in the Placement (and/or 

their respective nominee(s)). Refer to the Explanatory Statement for Resolutions 6 and 7 for 

details;  

(b) the maximum number of Unlisted Options to be issued to participants in the Placement 

pursuant to Resolution 8 is 12,500,000 Unlisted Options;  

(c) the Unlisted Options will have a nil issue price, have an exercise price of $0.20 per Option 

and an expiry date of 31 December 2027. The terms and conditions of the Unlisted Options 

are detailed in Annexure A;  

(d) the Unlisted Options will be issued no later than three months following the date of the 

Meeting (or such later date to the extent permitted by any ASX waiver or modification of the 

Listing Rules);  

(e) the Shares to be issued on exercise of the Unlisted Options (if applicable) will be fully paid 

ordinary shares in the capital of the Company and rank equally in all respects with the 

Company's existing Shares on issue; 

(f) the Unlisted Options will be issued on a free attaching basis of one Unlisted Option for every 

two Placement Shares subscribed for and therefore, the Unlisted Options will be issued for 

nil consideration. No funds will be raised from the issue of the Unlisted Options. However, 

if the Unlisted Options are exercised, on conversion of the Unlisted Options up to a 

maximum of $2.5 million will be raised, noting that the Company has not yet determined 

what any funds to be raised upon any exercise of the Unlisted Options may be utilised for;  

(g) subject to Shareholder approval, the Unlisted Options will be issued pursuant to the 

Placement subscription letters detailed in the Explanatory Statement for Resolutions 6 and 

7; and  

(h) a voting exclusion statement is included in the Notice of Meeting for Resolution 8.  

Directors’ recommendation 

The Board recommends that Shareholders vote in favour of Resolution 8.  

The Chair intends to exercise all available undirected proxies in favour of Resolution 8. 
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Resolution 9 – Issue of Unlisted Options to Cygnet Capital Pty 

Limited 

Background  

As announced by the Company on and after 15 September 2026, the Company engaged Cygnet 

pursuant to a mandate to provide lead manager services in relation to the Company's: 

(a) non-renounceable entitlement offer announced on 15 September 2026, on the basis of one 

(1) new Share for every ten (10) existing Shares on issue at an issue price of $0.12 per Share 

to raise up to approximately $1.24 million (before costs), together with free attaching 

Unlisted Options, at the rate of 1 Unlisted Option for every 2 Shares taken up (Entitlement 

Offer); and 

(b) Placement, 

(together, the Lead Manager Services). 

The Company agreed to pay consideration to Cygnet for the Lead Manager Services, which 

consideration comprises: 

(a) a cash fee equal to 6% (plus GST) of all funds raised from the issue of Shares under the 

Entitlement Offer and the Placement; and 

(b) subject to Shareholder approval (which is being sought pursuant to Resolution 9), the issue 

of up to 5,000,000 Unlisted Options with an issue price of A$0.00001 per Unlisted Option to 

Cygnet (and/or its nominees who are acceptable to the Company) comprising up to: 

(i) 2,500,000 Unlisted Options on successful completion of the Placement; and 

(ii) 2,500,000 Unlisted Options on successful completion of the Entitlement Offer, 

with the number of Unlisted Options to be reduced proportionally if less than the full amount is 

raised under the Placement or the Entitlement Offer. The full amount was raised under the 

Placement, but, as at the date of this Notice, the Company is not yet aware of whether the full 

amount will be raised under the Entitlement Offer, including placement of any shortfall shares 

under the Entitlement Offer. 

Resolution 9 seeks Shareholder approval pursuant to Listing Rule 7.1 and for all other purposes 

to approve the issue of up to 5,000,000 Unlisted Options (each with an issue price of $0.00001, an 

exercise price of $0.20 per Option and an expiry date of 31 December 2027) to Cygnet (and/or its 

nominee(s)) as part-consideration for the Lead Manager Services provided by Cygnet to the 

Company pursuant to the mandate referred to above.  

The full terms and conditions of the Unlisted Options are detailed in Annexure A.  

Resolution 9 is an Ordinary Resolution.  

Listing Rule 7.1  

Refer to the Explanatory Statement to Resolutions 6 and 7 for a summary of Listing Rule 7.1.  

The issue of up to 5,000,000 Unlisted Options does not fall within any of the exceptions to Listing 

Rule 7.1 (and it exceeds the 15% Placement Capacity) and is conditional upon Shareholder 

approval (which is being sought pursuant to Resolution 9).  

If Resolution 9 is passed, the Company will be able to proceed with the issue of up to 5,000,000 

Unlisted Options (and the subsequent Shares issued on exercise of the Unlisted Options) under 

Resolution 9 without using any of the Company's 15% Placement Capacity. In addition, the issue 

of those Unlisted Options (and the subsequent Shares issued on exercise of those Unlisted 

Options) will be excluded from the calculation of the number of equity securities that the Company 

can issue without Shareholder approval under Listing Rule 7.1.  



DataWorks Group Limited | Annual General Meeting – Notice of Meeting and Explanatory Statement 29 

 

 
 

If Resolution 9 is not passed, the issue of the up to 5,000,000 Unlisted Options the subject of 

Resolution 9 will not be able to proceed, and consequently they would not be issued in that 

circumstance.  

Information required by Listing Rule 7.3 

The following information in relation to Resolution 9 is provided to Shareholders for the purposes 

of Listing Rule 7.3:  

(a) a maximum of 5,000,000 Unlisted Options are proposed to be issued to Cygnet (and/or its 

nominee(s)) pursuant to Resolution 9;  

(b) the Unlisted Options will have an exercise price of $0.20 per Option and an expiry date of 

31 December 2027. The full terms and conditions of the Unlisted Options are detailed in 

Annexure A;  

(c) the Unlisted Options will be issued no later than three months following the date of the 

Meeting (or such later date to the extent permitted by any ASX waiver or modification of 

the Listing Rules);  

(d) the Shares to be issued on exercise of the Unlisted Options (if applicable) will be fully paid 

ordinary shares in the capital of the Company and rank equally in all respects with the 

Company's existing Shares on issue;  

(e) the Unlisted Options are proposed to be issued at an issue price of $0.00001 each, as part 

consideration for Cygnet providing Lead Manager Services to the Company and therefore, 

only nominal funds will be raised from the issue of the Unlisted Options. However, if the 

Unlisted Options are issued and subsequently exercised, on conversion of the Unlisted 

Options up to a maximum of $1 million will be raised, noting that the Company has not 

yet determined what any funds to be raised upon any exercise of the Unlisted Options 

may be utilised for;  

(f) the Company entered into a mandate with Cygnet pursuant to which Cygnet agreed to 

provide Lead Manager Services to the Company. Pursuant to the mandate, the Company 

agreed to (subject to Shareholder approval) issue the Unlisted Options the subject of 

Resolution 9, as part-consideration for services provided by Cygnet. The mandate provides 

customary terms, such as the Company giving certain undertakings and indemnities, and 

paying certain costs and expenses of Cygnet; and  

(g) a voting exclusion statement is included in the Notice of Meeting for Resolution 9.  

Directors’ recommendation 

The Board recommends that Shareholders vote in favour of Resolution 9.  

The Chair intends to exercise all available undirected proxies in favour of Resolution 9. 

 

Enquiries 

Shareholders are asked to contact the Company Secretary at david.franks@automicgroup.com.au 

if they have any queries in respect of the matters set out in these documents. 

mailto:david.franks@automicgroup.com.au
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Glossary 
$ or A$ means Australian dollars.  

10% Placement Capacity has the meaning given in the part of the Explanatory Statement 

concerning Resolutions 6 and 7. 

15% Placement Capacity has the meaning given in the part of the Explanatory Statement 

concerning Resolutions 6 and 7. 

AEDT means Australian Eastern Daylight Time as observed in Sydney, New South Wales. 

Amended Constitution has the meaning given in the part of the Explanatory Statement 

concerning Resolution 5. 

Annual Financial Report means the 2026 Annual Report to Shareholders for the period ended  

30 June 2026 as lodged by the Company with ASX on 24 September 2026. 

Annual General Meeting or AGM or Meeting means an Annual General Meeting of the Company 

and, unless otherwise indicated, means the meeting of the Company’s members convened by this 

Notice of Meeting. 

Associate has the meaning given to it by the ASX Listing Rules. 

ASX means ASX Limited ACN 008 624 691 or the financial market operated by it, as the context 

requires, of 39 Martin Place, Sydney, NSW 2000. 

ASX Listing Rules or Listing Rules means the official ASX Listing Rules of the ASX and any other 

rules of the ASX which are applicable while the Company is admitted to the official list of the ASX, 

as amended or replaced from time to time, except to the extent of any express written waiver by 

the ASX. 

Auditor’s Report means the auditor’s report of Hall Chadwick WA Audit Pty Ltd dated 24 

September 2026 as included in the Annual Financial Report. 

Board means the current board of Directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter 

Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a business day. 

Chair means the person chairing the Meeting. 

Closely Related Party of a member of the Key Management Personnel means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

(c) a dependant of the member or of the member’s spouse; 

(d) anyone else who is one of the member’s family and may be expected to influence the 

member, or be influenced by the member, in the member’s dealings with the Company; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth). 

Company means DataWorks Group Limited ACN 612 182 368. 

Constitution means the Company’s constitution as in effect at the date of this Notice. 

Corporations Act means the Corporations Act 2001 (Cth) as amended or replaced from time to 

time. 

Cygnet means Cygnet Capital Pty Limited. 

Director means a current director of the Company. 
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Directors’ Report means the report of Directors as included in the Annual Financial Report. 

Entitlement Offer has the meaning given in the part of the Explanatory Statement concerning 

Resolution 9. 

Explanatory Statement means the explanatory statement accompanying this Notice of Meeting. 

GST means goods and services tax. 

Key Management Personnel means those persons having authority and responsibility for 

planning, directing and controlling the activities of the Company, or if the Company is part of a 

consolidated entity, of the consolidated entity, directly or indirectly, including any director 

(whether executive or otherwise) of the Company, or if the Company is part of a consolidated 

entity, of an entity within the consolidated group. 

Notice of Meeting, Notice or Notice of Annual General Meeting means this notice of annual 

general meeting dated 8 October 2026 including the Explanatory Statement and Proxy Form. 

Official Quotation means quotation of Shares on the official list of ASX. 

Option means an option which, subject to its terms, could be exercised into a Share. 

Ordinary Resolution means a resolution that can only be passed if more than 50% of the total 

votes cast by Shareholders entitled to vote on the resolution are voted in its favour at the meeting. 

Performance Right means a performance right which, subject to its terms, could convert to a 

Share. 

Placement has the meaning given in the part of the Explanatory Statement concerning 

Resolutions 6 and 7. 

Placement Shares has the meaning given in the part of the Explanatory Statement concerning 

Resolutions 6 and 7. 

Proportional Takeover Provisions means the proportional takeover provisions contained in 

Schedule 5 of the Constitution (or the Amended Constitution, as applicable). 

Proxy Form means the proxy form attached to, and forming part of, this Notice of Meeting. 

Remuneration Report means the remuneration report as set out in the Annual Financial Report.  

Resolution means a resolution set out in this Notice of Meeting. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a holder of one or more Shares. 

Share Registry or Automic means Automic Pty Ltd. 

Special Resolution means a resolution that can only be passed if at least 75% of the total votes 

cast by Shareholders entitled to vote on the resolution are voted in its favour at the meeting. 

Spill Meeting means the meeting that will be convened within 90 days of the 2027 AGM if a 

threshold of votes is cast against the adoption of the Remuneration Report at the Meeting and the 

2027 AGM. 

Spill Resolution means the resolution required to be put to Shareholders at the 2027 AGM if a 

threshold of votes is cast against the adoption of the Remuneration Report at the Meeting and the 

2027 AGM. 

Trading Day has the meaning given to that term in ASX Listing Rule 19.12. 

Unlisted Option means an Option which is subject to the terms and conditions set out in 

Annexure A. 



DataWorks Group Limited | Annual General Meeting – Notice of Meeting and Explanatory Statement 32 

 

 
 

Annexure A – Terms and Conditions of the 

Unlisted Options (Resolutions 8 and 9)   
The terms and conditions of the Unlisted Options are set out below: 

(a) Entitlement 

Each Unlisted Option entitles the holder (Holder) to subscribe for one (1) Share upon 

exercise. 

(b) Exercise Price and Expiry Date 

The exercise price (Exercise Price) of each Unlisted Option will be A$0.20. 

Each Unlisted Option will expire on 31 December 2027 (Expiry Date). 

(c) Exercise Period 

Each Unlisted Option is exercisable at any time before the Expiry Date.  

(d) Notice of Exercise 

The Unlisted Options may be exercised by notice in writing to the Company (Notice of 

Exercise) and payment of the Exercise Price for each Unlisted Option being exercised. Any 

Notice of Exercise of an Unlisted Option received by the Company will be deemed to be a 

notice of the exercise of that Unlisted Option at the date of receipt.  

(e) Shares issued on exercise 

Shares issued on exercise of the Unlisted Options will rank equally with the existing Shares 

on issue.  

(f) Quotation of Shares on exercise 

Application will be made by the Company to ASX (or, if the Company is no longer listed on 

ASX, to the securities exchange on which its Shares are admitted for quotation) for Official 

Quotation of the Shares issued upon the exercise of the Unlisted Options.  

(g) Timing of issue of Shares and quotation of Shares on exercise  

Within five (5) Business Days after receipt of a Notice of Exercise given in accordance with 

these terms and conditions and payment of the Exercise Price for each Unlisted Option 

being exercised, the Company will:  

(i) allot and issue the Shares pursuant to the exercise of the Unlisted Options; and 

(ii) apply for Official Quotation on ASX of Shares issued pursuant to the exercise of 

the Unlisted Options. 

(h) Participation in new issues 

There are no participation rights or entitlements inherent in the Unlisted Options and the 

Holder will not be entitled to participate in new issues of capital offered to Shareholders 

during the currency of the Unlisted Options. Holders of Unlisted Options must exercise 

their vested Unlisted Options into Shares prior to the time for determining entitlements to 

participate in any such issue.  

(i) Adjustment for bonus issues of Shares  

If the Company makes a bonus issue of Shares or other securities to existing Shareholders 

of the Company (other than an issue in lieu or in satisfaction, of dividends or by way of 

dividend reinvestment):  

(i) the number of Shares which must be issued upon the exercise of an Unlisted 
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Option will be increased by the number of Shares which the Holder would have 

received if the Unlisted Options had been exercised before the record date for the 

bonus issue; and 

(ii) no change will be made to the Exercise Price. 

(j) No adjustment for rights issue  

If the Company makes an issue of Shares pro rata to existing Shareholders of the Company 

(other than an issue in lieu or in satisfaction, of dividends or by way of dividend 

reinvestment) there will be no adjustment of the Exercise Price nor a change to the number 

of Shares over which Unlisted Options can be exercised.   

(k) Adjustment for reorganisation 

If there is any reorganisation of the issued share capital of the Company, the rights of the 

Holder will be varied to comply with the ASX Listing Rules which apply to the reorganisation 

at the time of the reorganisation.  

(l) Quotation of Unlisted Options 

No application for quotation of the Unlisted Options will be made by the Company. 

(m) Transferability 

The Unlisted Options are transferable, subject to compliance with applicable laws. 
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DataWorks 
GroupIXUP 

Limited ACN 612 
182 368 

 

Constitution 
 
 

1. Preliminary 

1.1 Definitions and Interpretation 

Schedule 1 applies and forms part of this Constitution. 
 

1.2 Nature of the Company 

The Company is a public company limited by shares. 
 

1.3 Replaceable rules 

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

2. Shares 

2.1 Issue of Shares and options 

(a) Subject to any rights and restrictions attached to a class of Shares, the Company may: 
 

(i) allot and issue unissued Shares; and 
 

(ii) grant options over unissued Shares, 
 

on any terms, at any time and for any consideration, as the Directors resolve. 
 

(b) The powers of the Company under Article 2.1(a) may only be exercised by the 

Directors. 

2.2 Preference Shares 

(a) The Company may issue any Shares as preference Shares including: 
 

(i) preference Shares which are liable to be redeemed in a manner permitted 

by the Corporations Act; and 
 

(ii) preference Shares in accordance with the terms of Schedule 6. 
 

(b) Holders of preference Shares have the same rights as holders of ordinary Shares in 

relation to receiving notices, reports and audited accounts, and attending meetings 

of Members. 
 

(c) A holder of a preference Share only has the right to vote: 
 

(i) during a period during which a dividend (or part of a dividend) in respect of 

the Share is in arrears; 
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(ii) on a proposal to reduce the share capital of the Company; 
 

(iii) on a resolution to approve the terms of a buy-back agreement; 
 

(iv) on a proposal that affects rights attached to the Share; 
 

(v) on a proposal to wind up the Company; 
 

(vi) on a proposal for the disposal of the whole of the property, business and 

undertaking of the Company; and 
 

(vii) during the winding up of the Company. 
 

2.3 Variation of classes and class rights 

(a) Subject to the terms of issue of Shares in a particular class, the Company may: 
 

(i) vary or cancel rights attached to Shares in that class; or 
 

(ii) convert Shares from one class to another, 

by a special resolution of the Company and: 

(iii) a special resolution passed at a meeting of the Members holding Shares in 

that class; or 
 

(iv) the written consent of Members who are entitled to at least 75% of the 

votes that may be cast in respect of Shares in that class. 
 

(b) The provisions in this Constitution concerning meetings of Members (with the 

necessary changes) apply to a meeting held under Article 2.3(a)(iii). 
 

2.4 Converting Shares 

The Company may by ordinary resolution passed at a general meeting convert all or any of its 

Shares into a larger or smaller number of Shares. 
 

2.5 Reductions of capital and buy-backs 

(a) The Company may: 
 

(i) reduce its share capital; and 
 

(ii) buy-back Shares in itself, 

on any terms and at any time. 

(b) The method of distribution of a reduction of the share capital of the Company may 

include any or all of the payment of cash, the issue of shares, the grant of Company 

options or other Company securities, the transfer of shares or any other securities in 

any other body corporate or units in any unit trust or the transfer of any other 

assets.. 
 

(c) If a distribution of a reduction of the share capital of the Company includes an issue 

or transfer of shares in a body corporate, each Member: 
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(i) agrees to become a member of that body corporate; and 
 

(ii) in the case of transfer, appoints the Company and each Director as its agent 

to execute an instrument of transfer or other document required to 

transfer those shares to that Member. 
 

2.6 Unmarketable parcels of Shares 

Schedule 4 applies and forms part of this Constitution. 
 

2.7 Registered holder is absolute owner 

Except as required by law, the ASX Settlement Operating Rules or this Constitution, the 

Company is not required to recognise any interest in, or right in respect of, a Share except an 

absolute right of legal ownership of the Member registered as the holder of that Share. 
 

2.8 Holding statements and certificates 

(a) The Company may not issue certificates for Shares, or cancel existing certificates for 

Shares without issuing any replacement certificate, if the Directors so resolve. 
 

(b) The Company must issue to each Member, in accordance with the Applicable Law, 

statements of the holdings of Shares registered in the Member's name. 
 

(c) Subject to Article 2.8(a) the Company must issue to each Member, free of charge and 

in accordance with the Applicable Law, one certificate in respect of each class of 

Shares registered in the Member's name. 
 

(d) If a Share is jointly held: 
 

(i) the Company is not required to issue more than one certificate for the 

Share; and 
 

(ii) delivery of a certificate for the Share to any one of the joint holders of the 

Share is delivery to all the joint holders. 
 

(e) Subject to Article 2.8(a) the Company must issue a replacement certificate for a 

Share if: 
 

(i) the Company receives and cancels the existing certificate; or 
 

(ii) the Company is satisfied that the existing certificate is lost or destroyed, 

and the Member complies with all conditions set out in the Corporations 

Act and pays any fee as the Directors resolve. 

 

2.9 Restricted securities 
(a) The Company shall comply in all respects with the requirements of the Listing Rules 

with respect to “restricted securities”. Without limiting the generality of the above: 

(i) a holder of restricted securities must not dispose of, or agree or offer to 

dispose of, the securities during the escrow period applicable to those 

securities except as permitted by the Listing Rules or ASX; 

(ii) if the securities are in the same class as quoted securities, the holder will be 

taken to have agreed in writing that the restricted securities are to be kept 

on the entity’s issuer sponsored subregister and are to have a holding lock 

applied for the duration of the escrow period applicable to those securities; 
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(iii) the entity will refuse to acknowledge any disposal (including, without 

limitation, to register any transfer) of restricted securities during the escrow 

period applicable to those securities except as permitted by the Listing 

Rules or ASX; 

(iv) a holder of restricted securities will not be entitled to participate in any 

return of capital on those securities during the escrow period applicable to 

those securities except as permitted by the Listing Rules or ASX; and 

(v) if a holder of restricted securities breaches a restriction deed or a provision 

of the Company’s constitution restricting a disposal of those securities, the 

holder will not be entitled to any dividend or distribution, or to exercise any 

voting rights, in respect of those securities for so long as the breach 

continues. 

2.10 Securities Issued under the Employee Incentive Plan 

Subject to the Listing Rules and the Corporations Act and for the purposes of section 1100V(2) 
of the Corporations Act, the issue cap is 15%. 

 

3. Calls, Company Payments, Forfeiture and Liens 

Schedule 2 applies and forms part of this Constitution. 

4. Transfer of Shares 

4.1 Electronic transfer systems 

The Company may do any act, matter or thing permitted under the Applicable Law to facilitate 

involvement by the Company in any clearing and settlement facility provided under the 

Applicable Law for the transfer of securities. 
 

4.2 Forms of transfer 

(a) Subject to this Constitution, a Member may transfer one or more Shares the Member 

holds by: 
 

(i) a proper ASX Settlement transfer; 
 

(ii) an instrument of transfer in compliance with this Constitution; or 
 

(iii) any other method permitted by the Applicable Law. 
 

(b) Excepted as permitted by the Listing Rules or ASX, a Member must not dispose of 

restricted securities during the escrow period for those securities. 
 

4.3 Instrument of transfer 

An instrument of transfer of a Share referred to in Article 4.2(a)(ii) must be: 
 

(a) in writing; 
 

(b) in any usual form or in any other form approved by the Directors that is otherwise 

permitted by law; 
 

(c) subject to the Corporations Act, executed by or on behalf of the transferor, and if 

required by the Company, the transferee; 
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(d) stamped, if required by a law about stamp duty; and 
 

(e) delivered to the Company, at the place where the Register is kept, together with the 

certificate (if any) of the Share to be transferred and any other evidence as the 

Directors require to prove: 
 

(i) the title of the transferor to that Share; 
 

(ii) the right of the transferor to transfer that Share; and 
 

(iii) the proper execution of the instrument of transfer. 
 

4.4 Transferor is holder until transfer registered 

Subject to the ASX Settlement Operating Rules, a person transferring a Share remains the 

registered holder of that Share until the transfer for that Share is registered and the name of 

the person to whom the Share is being transferred is entered in the Register as the holder of 

that Share. 

 

4.5 Refusal to register transfers 

(a) Subject to: 
 

(i) the Applicable Law; 
 

(ii) Article 4.3 and this Article 4.5; and 
 

(iii) paragraph 2.1(c) of Schedule 2, 
 

the Company must not refuse or fail to register a transfer of Shares. 
 

(b) The Company may refuse to register a transfer of Shares where the Applicable Law 

permits the Company to do so. 
 

(c) The Company must refuse to register a transfer of Shares where the Applicable Law 

or a law about stamp duty requires the Company to do so. 
 

(d) Except as permitted by the Listing Rules or ASX, the Company must refuse to 

acknowledge a disposal (including registering a transfer) of restricted securities 

during the escrow period for those securities. 
 

(e) Schedule 5 applies and forms part of the this Constitution. 
 

(f) The Company may apply, or may ask ASX Settlement to apply, a holding lock 

(including to prevent a transfer, or to refuse to register a paper-based transfer 

document) where the Applicable Law permits the Company to do so. 
 

(g) The Company must give notice in writing of any refusal to register a transfer of 

Shares, and the reasons for the refusal, to the person transferring those Shares and 

the person who lodged the transfer (if not the same person) within 5 Business Days 

after the date on which the transfer was lodged with the Company. 
 

(h) The Company must give notice in writing of any holding lock, and the reasons for the 

holding lock, to the Member of those Shares within 5 Business Days after the date on 

which the Company asked for the holding lock. 
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(i) Failure by the Company to give notice under Article 4.5(g) or 4.5(h) does not 

invalidate the refusal to register the transfer or the holding lock. 
 

(j) The powers of the Company under Articles 4.5(b) and 4.5(f) may only be exercised by 

the Directors. 
 

4.6 Registration of paper-based transfers of Securities 

Subject to compliance with the Listing Rules, a reasonable fee may be charged on the 

registration of paper-based transfers of Shares or other securities and marking a transfer form, 

or marking a renunciation and transfer form, within 2 business days after the form is lodged. 
 

4.7 Transmission of Shares 

Schedule 3 applies and forms part of this Constitution. 

 
 

 

5. Proceedings of Members 

5.1 Who can call meetings of Members 

(a) The Directors may call a meeting of Members at a time and place as the Directors 

resolve. 
 

(b) Subject to the Corporations Act, a Director may call a meeting of Members at a time 

and place as that Director determines. 
 

(c) The Directors must call and arrange to hold a general meeting of the Company on the 

request of Members made in accordance with the Corporations Act. 
 

(d) The Members may call and arrange to hold a general meeting of the Company as 

provided by the Corporations Act. 
 

5.2 Annual General Meeting 

The Company must hold an AGM if required by, and in accordance with, the Applicable Law. 
 

5.3 How to call meetings of Members 

(a) The Company must give not less than Prescribed Notice of a meeting of Members. 
 

(b) Notice of a meeting of Members must be given to ASX, each Member, each Director, 

each Alternate Director and any auditor of the Company. 
 

(c) Holders of preference Shares have the same rights as holders of ordinary Shares to: 
 

(i) receive notice of a meeting of Members; and 
 

(ii) receive notices, reports and financial reports of the Company. 
 

(d) Subject to Article 5.11(h), a notice of a meeting of Members must include: 
 

(i) date and time for the meeting (and if the meeting is to be held in 2 or more 

places, the technology that will be used to facilitate this); 
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(ii) the general nature of the business of the meeting; 
 

(iii) the date and time (being not more than 48 hours before the meeting) at 

which persons will be taken for the purposes of the meeting to hold Shares; 

and 
 

(iv) any other information or documents specified by the Applicable Law. 
 

(e) A person may waive notice of any meeting of Members by notice in writing to the 

Company to that effect. 
 

(f) Anything done (including the passing of a resolution) at a meeting of Members is 

not invalid because either or both a person does not receive notice of the 

meeting or the Company accidentally does not give notice of the meeting to a 

person. 

 

5.4 Right to attend meetings 

(a) Each Eligible Member and any auditor of the Company is entitled to attend any 

meetings of Members. 
 

(b) Holders of preference Shares have the same rights as holders of ordinary Shares to 

attend a meeting of Members. 
 

(c) Subject to this Constitution, each Director is entitled to attend and speak at all 

meetings of Members. 
 

(d) The chairperson of a meeting of Members may refuse any person admission to, or 

require a person to leave and remain out of, the meeting if that person: 
 

(i) in the opinion of the chairperson, is not complying with the reasonable 

directions of the chairperson; 
 

(ii) has any audio or visual recording device; 
 

(iii) has a placard or banner; 
 

(iv) has an article the chairperson considers to be dangerous, offensive or liable 
to cause disruption; 

 

(v) refuses to produce or to permit examination of any article, or the contents 

of any article, in the person’s possession; 
 

(vi) behaves or threatens to behave in a dangerous, offensive or disruptive 

manner; or 
 

(vii) is not: 
 

(A) an Eligible Member; 
 

(B) a proxy, attorney or representative of an Eligible Member; 
 

(C) a Director; or 
 

(D) an auditor of the Company. 
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5.5 Meeting at more than one place 

(a) A meeting of Members may be held: 
 

(i) at one of or more physical venues; or 

 

(ii) at one or more physical venues and using virtual meeting 

technology; or 

 

(iii) using virtual meeting technology only. 
 

(b) The place at which the meeting of Members is held is taken to be: 
 

(i) if the meeting is held at only one physical venue (whether or not it 

is also held using virtual meeting technology)—that physical 

venue; or  

(ii) if the meeting is held at more than one physical venue (whether 

or not it is also held using virtual meeting technology)—the main 

physical venue of the meeting as set out in the notice of the 

meeting; or 

(iii) if the meeting is held using virtual meeting technology only—the 

registered office of the Company.  

 

(c) A meeting held in accordance with subsection (a) must give Eligible Members, as a 
whole, a reasonable opportunity to participate in the meeting. 

 
(d) The time at which the meeting is held is taken to be the time at the place at which the 

meeting is taken to be held in accordance with subsection (b).  
 
(e) A Mmember who attends the meeting (whether at a physical venue or by using virtual 

meeting technology) is taken for all purposes to be present in person at the meeting 
while so attending. 

 

5.6 Quorum 

 
(a) A quorum for a meeting of Members is 2 Eligible Members entitled to vote at that 

meeting. 
 

(b) In determining whether a quorum for a meeting of Members is present: 
 

(i) where more than one proxy, attorney or representative of an Eligible 

Member is present, only one of those persons is counted; 
 

(ii) where a person is present as an Eligible Member and as a proxy, attorney or 

representative of another Eligible Member, that person is counted 

separately for each appointment provided that there is at least one other 

Eligible Member present; and 

(iii) where a person is present as a proxy, attorney or representative for more 

than one Eligible Member, that person is counted separately for each 

appointment provided that there is at least one other Eligible Member 

present. 
 

(c) A quorum for a meeting of Members must be present at the commencement of the 

meeting. If a quorum is present at the commencement of a meeting of Members, it 

is taken to be present throughout the meeting unless the chairperson otherwise 
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determines. 
 

(d) If a quorum is not present within 30 minutes after the time appointed for a meeting 

of Members: 
 

(iv) if the meeting was called under Article 5.1(c) or Article 5.1(d), the meeting 

is dissolved; and 
 

(v) any other meeting is adjourned to the date, time and place as the Directors 

may by notice to the Members appoint, or failing any appointment, to the 

same day in the next week at the same time and place as the meeting 

adjourned. 
 

(e) If a quorum is not present within 30 minutes after the time appointed for an 

adjourned meeting of Members, the meeting is dissolved. 
 

5.7 Chairperson 

(a) The chairperson of Directors (if any) must (if present within 15 minutes after the time 

appointed for the holding of the meeting and willing to act) chair each meeting of 

Members. 
 

(b) If there is no chairperson of Directors or the chairperson of Directors will be unable 

to attend a meeting of Members or not willing to chair the meeting, the Directors 

may, by majority vote at any time prior to a meeting of Members, elect a person to 

chair a meeting of Members. 

(c) If at a meeting of Members: 
 

(i) there is no chairperson of Directors; 
 

(ii) the chairperson of Directors is not present within 15 minutes after the time 

appointed for the holding of a that meeting of Members; or 
 

(iii) the chairperson of Directors is present within that time but is not willing to 

chair all or part of that meeting, 
 

the Directors present may, by majority vote, elect a person present to chair all or part 

of the meeting of Members. 
 

(d) Subject to Article 5.7(a), Article 5.7(b) or Article 5.7(c), if at a meeting of Members: 
 

(i) a chairperson of that meeting has not been elected by the Directors under 

Article 5.7(a), Article 5.7(b) or Article 5.7(c); or 
 

(ii) the chairperson elected by the Directors is not willing to chair all or part of 
a that meeting of Members, 

 

the Eligible Members present must elect another person present and willing to act to 

chair all or part of that meeting. 
 

5.8 General conduct of meetings 

(a) The chairperson of a meeting of Members is responsible for the general conduct of 

that meeting and for the procedures to be adopted at that meeting. 
 

(b) The chairperson of a meeting of Members may: 
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(i) make rulings or adjourn a meeting of Members without putting the 

question (or any question) to the vote if that action is required to ensure 

the orderly conduct of the meeting; 
 

(ii) determine the procedures to be adopted for the casting or recording of 

votes; 
 

(iii) determine any dispute concerning the admission, validity or rejection of a 

vote at a meeting of Members; 
 

(iv) terminate debate or discussion on any matter being considered at the 

meeting and require that matter be put to a vote; 
 

(v) refuse to allow debate or discussion on any matter which is not business 

referred to in the notice of that meeting or is not business allowed to be 

discussed in accordance with the Corporations Act; 
 

(vi) subject to the Corporations Act, refuse to allow any amendment to be 

moved to a resolution set out in the notice of that meeting; or 
 

(vii) determine who may speak at that Meetings meetingof Members. 
 

(c) The chairperson of a meeting of Members may delegate any power conferred 

by this Article to any person. 

(d) The powers conferred on the chairperson of a meeting of Members under this 

Article 5.8 do not limit the powers conferred by law. 
 

5.9 Resolutions of Members 

(a) A resolution at a meeting of Members is passed if the number of votes cast in favour 

of the resolution by Members entitled to vote on the resolution exceeds the number 

of votes cast against the resolution by Members entitled to vote on the resolution. 
 

(b) A resolution put to the vote at a meeting of Members may be decided on a show of 

hands unless: 

 
(i) a poll is required under the Listing Rules; or 

 

(ii) a poll is requested in accordance with Article 5.10. 
 

(c) A declaration by the chairperson of a meeting of Members that a resolution on a 

show of hands is passed, passed by a particular majority, or not passed, and an entry 

to that effect in the minutes of the meeting, are sufficient evidence of that fact, 

unless proved incorrect. 
 

5.10 Polls 

(a) A poll may be demanded on any resolution at a meeting of Members. 
 

(b) A poll on a resolution at a meeting of Members may be demanded by: 
 

(i) at least 5 Eligible Members present and entitled to vote on that resolution; 
 

(ii) one or more Eligible Members present and who are together entitled to at 

least 5% of the votes that may be cast on that resolution on a poll; or 



11 

 

 
 

 

(iii) the chairperson of that meeting. 
 

(c) A poll on a resolution at a meeting of Members may be demanded: 
 

(i) before a vote on that resolution is taken; or 
 

(ii) before or immediately after the results of the vote on that resolution on a 

show of hands are declared. 
 

(d) A demand for a poll may be withdrawn. 
 

(e) A poll demanded on a resolution at a meeting of Members other than for the 

election of a chairperson of that meeting or the adjournment of that meeting must 

be taken in the manner and at the time and place the chairperson directs. 
 

(f) A poll demanded on a resolution at a meeting of Members for the election of a 

chairperson of that meeting or the adjournment of that meeting must be taken 

immediately. 
 

(g) The result of a poll demanded on a resolution of a meeting of Members is a 

resolution of that meeting. 
 

(h) A demand for a poll on a resolution of a meeting of Members does not prevent the 

continuance of that meeting or that meeting dealing with any other business. 

5.11 Adjourned, cancelled and postponed meetings 

(a) The chairperson: 
 

(i) may adjourn a meeting of Members to any day, time and place; and 
 

(ii) must adjourn a meeting of Members if the Eligible Members present with a 

majority of votes that may be cast at that meeting agree or direct the 

chairperson to do so. The chairperson may adjourn that meeting to any 

day, time and place. 
 

(b) No person other than the chairperson of a meeting of Members may adjourn that 

meeting. 
 

(c) The Company is only required to give notice of a meeting of Members resumed from 

an adjourned meeting if the period of adjournment exceeds 28 days. 
 

(d) Only business left unfinished is to be transacted at a meeting of Members resumed 

after an adjournment. 
 

(e) Subject to this Article 5.11, the Directors may at any time postpone or cancel a 

meeting of Members by giving notice not less than 5 Business Days before the time 

at which the meeting was to be held to ASX and each person who is, at the date of 

the notice: 
 

(i) a Member; 
 

(ii) a Director or Alternate Director; or 
 

(iii) an auditor of the Company. 
 

(f) A general meeting called under Article 5.1(c) must not be cancelled by the Directors 
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without the consent of the Members who requested the meeting. 
 

(g) A general meeting called under Article 5.1(d) must not be cancelled or postponed by 

the Directors without the consent of the Members who called the meeting. 
 

(h) A notice under Article 5.11(c) of a meeting of Members resumed from an adjourned 

meeting and a notice postponing a meeting of Members must set out the place, date 

and time for the revised meeting (and if the revised meeting is to be held in 2 or 

more places, the technology that will be used to facilitate this). 
 

5.12 Number of votes 

(a) Subject to this Constitution and any rights or restrictions attached to a class of 

Shares, on a show of hands at a meeting of Members, every Eligible Member present 

has one vote. 
 

(b) Subject to this Constitution and any rights or restrictions attached to a class of 

Shares, on a poll at a meeting of Members, every Eligible Member present has: 
 

(i) one vote for each fully paid up Share (whether the issue price of the Share 

was paid up or credited or both) that the Eligible Member holds; and 

(ii) a fraction of one vote for each partly paid up Share that the Eligible 

Member holds. The fraction is equal to the proportion which the amount 

paid up on that Share (excluding amounts credited) is to the total amounts 

paid up and payable (excluding amounts credited) on that Share. 
 

(c) Amounts paid in advance of a call on a Share are ignored when calculating the 

proportion under Article 5.12(b)(ii). 
 

(d) If the total number of votes to which an Eligible Member is entitled on a poll does 

not constitute a whole number, the Company must disregard the fractional part of 

that total. 
 

(e) A holder of a preference Share has the right to vote in the following circumstances 

only: 
 

(i) during a period during which a Dividend (or part of a Dividend) in respect of 

the Share is in arrears; 
 

(ii) on a proposal to reduce the share capital of the Company; 
 

(iii) on a resolution to approve the terms of a buy-back agreement; 
 

(iv) on a proposal that affects rights attached to the Share; 
 

(v) on a proposal to wind up the Company; 
 

(vi) on a proposal for the disposal of the whole of the property, business and 

undertaking of the Company; and 
 

(vii) during the winding up of the Company. 
 

(f) If a Share is held jointly and more than one Member votes in respect of that Share, 

only the vote of the Member whose name appears first in the Register counts. 
 

(g) A person may vote in respect of a Share at a meeting of Members if: 
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(i) the person is entitled to be registered as the holder of that Share because 

of a Transmission Event; and 
 

(ii) the person satisfied the Directors of that entitlement not less than 48 hours 

before that meeting. 
 

(h) A Member who holds restricted securities is not entitled to any voting rights in 

respect of those restricted securities during: 
 

(i) a breach of the Listing Rules relating to those restricted securities; or 
 

(ii) a breach of a restriction deedagreement. 
 

(i) An Eligible Member present at a meeting of Members is not entitled to vote on any 

resolution in respect of any Shares on which any calls due and payable in respect of 

those Shares have not been paid. 

(j) An Eligible Member present at a meeting of Members is not entitled to vote on a 

resolution at that meeting where that vote is prohibited by the Applicable Law, an 

order of a court of competent jurisdiction or ASX. 
 

(k) The Company must disregard any vote on a resolution purported to be cast by a 

Member present at a meeting of Members where that person is not entitled to vote 

on that resolution. 
 

(l) The authority of any proxy or attorney for an Eligible Member to speak or vote at a 

meeting of Members in respect of the Shares to which the authority relates is 

suspended while the Eligible Member is present in person at that meeting. 
 

(m) If more than one proxy or attorney for an Eligible Member is present at a meeting of 

Members: 
 

(i) none of them is entitled to vote on a show of hands; and 
 

(ii) on a poll, the vote of each one is of no effect where the aggregate number 

or proportion of the Eligible Member's votes for which they have been 

appointed exceeds the total number or proportion of votes that could be 

cast by the Eligible Member. 
 

5.13 Objections to qualification to vote 

(a) An objection to the qualification of any person to vote at a meeting of Members may 

only be made: 
 

(i) before that meeting, to the Directors; or 
 

(ii) at that meeting (or any resumed meeting if that meeting is adjourned), to 

the chairperson of that meeting. 
 

(b) Any objection under Article 5.13(a) must be decided by the Directors or the 

chairperson of the meeting of Members (as the case may be), whose decision, made 

in good faith, is final and conclusive. 
 

5.14 Proxies, attorneys and representatives 

(a) An Eligible Member, who is entitled to attend and cast a vote at a meeting of 
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Members, may vote on a show of hands and on a poll: 
 

(i) in person or, if the Member is a body corporate, by its representative 

appointed in accordance with the Corporations Act; 
 

(ii) by proxy or, if the Member is entitled to cast two or more votes at the 

meeting, by not more than 2 proxies; or 
 

(iii) by attorney or, if the Member is entitled to cast two or more votes at the 

meeting, by not more than 2 attorneys. 
 

(b) A proxy, attorney or representative of a Member need not be a Member. 
 

(c) A Member may appoint a proxy, attorney or representative for: 
 

(i) all or any number of meetings of Members; or 

(ii) a particular meeting of Members. 
 

(d) An instrument appointing a proxy appointment is valid if it: 

(iii)(i) the proxy instrument  is signed by the Member making the appointment 

and which contains: 
 

(A) the name and address of that Member; 
 

(B) the name of the Company; 
 

(C) the name of the proxy or the name of the office of the proxy; and 
 

(D) the meetings of Members at which the proxy may be used.; or 
 

(iv)(ii) it is submitted by any electronic means approved by the Directors. 
 

(d)(e) The chairperson of a meeting of Members may determine that an instrument 

appointing a proxy is valid even if it contains only some of the information specified 

in Article 5.14(d). 
 

(e)(f) The decision of the chairperson of a meeting of Members as to the validity of an 

instrument appointing a proxy, attorney or representative is final and conclusive. 
 

(f)(g) Unless otherwise provided in the Corporations Act or in the instrument appointing a 

proxy or attorney, a proxy or attorney may: 
 

(i) agree to a meeting of Members being called by shorter notice than is 

required by the Corporations Act or this Constitution; 
 

(ii) speak on any resolution at a meeting of Members on which the proxy or 

attorney may vote; 
 

(iii) vote at a meeting of Members (but only to the extent allowed by the 

appointment); 
 

(iv) demand or join in demanding a poll on any resolution at a meeting of 

Members on which the proxy or attorney may vote; and 
 

(v) attend and vote at any meeting of Members which is rescheduled or 

adjourned. 
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(g)(h) Unless otherwise provided in the instrument appointing a proxy or attorney, a proxy 

or attorney may vote on: 
 

(h)(i) any amendment to a resolution on which the proxy or attorney may vote; 
 

(ii) any motion not to put that resolution or any similar motion; and 
 

(iii) any procedural motion relating to that resolution, including a motion to 

elect the chairperson of a meeting of Members, vacate the chair or adjourn 

that meeting, 
 

even if the appointment directs the proxy or attorney how to vote on that resolution. 
 

(i) The Company must only send a form of proxy to Eligible Members in respect of a 

meeting of Members which provides for the Eligible Member: 
 

(i) to appoint proxies of the Eligible Member's choice, but may specify who is 

to be appointed as proxy if the Eligible Member does not choose; and 

(ii) to vote for or against each resolution, and may also provide for the Eligible 

Member to abstain from voting on each resolution or for the proxy to 

exercise a discretion to vote for or against each resolution. 
 

(i)(j) If the name of the proxy or the name of the office of the proxy in a proxy form of an 

Eligible Member is not filled in, the proxy of that Eligible Member is: 
 

(i) the person specified by the Company in the form of proxy in the case the 

Eligible Member does not choose; or 
 

(ii) if no person is so specified, the chairperson of that meeting. 
 

(j)(k) An Eligible Member may specify the manner in which a proxy or attorney is to vote 

on a particular resolution at a meeting of Members. 
 

(k)(l) A proxy appointed in accordance with the Corporations Act to attend and vote may 

only exercise the rights of the Eligible Member on the basis and subject to the 

restrictions provided in the Corporations Act. 
 

(l)(m) The appointment of a proxy or attorney by an Eligible Member may specify the 

proportion or number of the Eligible Member’s votes that the proxy or attorney may 

exercise. 
 

(m)(n) If an Eligible Member appoints 2 persons as proxy or attorney, and the appointment 

does not specify the proportion or number of the Eligible Member's votes those 

persons may exercise, each of those persons may exercise one half of the votes of the 

Eligible Member. 
 

(n)(o) If the total number of votes to which a proxy or attorney is entitled to exercise does 

not constitute a whole number, the Company must disregard the fractional part of 

that total. 
 

(o)(p) An appointment of proxy or attorney for a meeting of Members is effective only if 

the Company receives the appointment (and any authority under which the 

appointment was signed or a certified copy of the authority) not less than: 
 

(i) 48 hours before the time scheduled for commencement of that meeting; or 
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(ii) in the case of a meeting which has been adjourned or postponed, 48 

hours before the time scheduled for resumption or commencement of 

the that meeting. 
 

(p)(q) Unless the Company has received notice in writing of the matter not less than 48 

hours before the time scheduled for the commencement of a meeting of Members, a 

vote cast at that meeting by a person appointed by an Eligible Member as a proxy, 

attorney or representative is, subject to this Constitution, valid even if, before the 

person votes: 
 

(i) there is a Transmission Event in respect of that Eligible Member; 
 

(ii) that Eligible Member revokes the appointment of that person; 
 

(iii) that Eligible Member revokes the authority under which the 

person was appointed by a third party; or 

 

(iv) that Eligible Member transfers the Shares in respect of which the 

appointment is made. 

 

5.15 Direct Voting 

(a) The Directors may determine that at any meeting of Members or class meeting, a 
Member who is entitled to attend and vote on a resolution at that meeting is entitled 
a direct vote in respect of that resolution. A "direct vote" includes a vote delivered to 
the Company by post, fax or other electronic means approved by Directors. The 
Directors may prescribe rules to govern direct voting including specifications as to the 
form, method and timing of giving the direct vote in order for the vote to be valid, and 
the treatment of direct votes. 

(b) A direct vote on a resolution at a meeting in respect of a share cast in accordance with 
Article 5.15(a) is of no effect and will be disregarded: 

 

(i) if, at the time of the resolution, the person who cast the direct vote: 
 

(A) is not entitled to vote on the resolution in respect of the share; or 
 

(B) would not be entitled to vote on the resolution in respect of the 
share if the person were present at the meeting at which the 
resolution is considered; 

 

(ii) if, had the vote been cast in person at the meeting at which the resolution is 
considered: 

 

(A) the vote would not be valid; or 
 

(B) the Company would be obliged to disregard the vote; 
 

(iii) subject to any rules prescribed by the Directors, if the person who cast the 
direct vote is present in person at the meeting at any time the resolution is 
considered; and 

 

(iv) if the direct vote was cast otherwise than in accordance with any regulations, 
rules and procedures prescribed by the Directors under Article 5.15(a). 

(q)(c) Subject to any rules prescribed by the Directors, if the Company receives a valid direct 



17 

 

 
 

vote on a resolution in accordance with Articles 5.15(a) and 5.15(b) and, prior to, after 
or at the same time as receipt of the direct vote, the Company receives an instrument 
appointing a proxy, attorney or Personal Representative to vote on behalf of the same 
Member on that resolution, the Company may regard the direct vote as effective in 
respect of that resolution and disregard any vote cast by the proxy, attorney or 
Personal Representative on the resolution at the meeting. 

 

6. Directors 

6.1 Number of Directors 

(a) The Company must have not less than 3, and not more than 10, Directors. 
 

(b) The Company in general meeting may by ordinary resolution alter the maximum or 

minimum number of Directors provided that the minimum is not less than 3. 
 

(c) Subject to this Article 6.1 and in compliance with the Applicable Law, the Directors 

may determine the number of Directors provided that the Directors cannot reduce 

the number of Directors below the number in office at the time that determination 

takes effect. 
 

(d) If the number of Directors is below the minimum fixed by this Constitution, the 

Directors must not act except in emergencies, for appointing one or more directors in 

order to make up a quorum for a meeting of Directors, or to call and arrange to hold 

a meeting of Members. 
 

6.2 Appointment of Directors 

(a) The first Directors are the persons specified as directors in the application for the 

registration of the Company under the Corporations Act. 
 

(b) Subject to Article 6.1, the Directors may appoint any person as a Director. 
 

(c) The Company in general meeting may by ordinary resolution appoint any person as a 

Director. 
 

(d) A Director need not be a Member. 
 

(e) The Company must hold an election of Directors each year. 
 

(f) The Company must accept nominations for the election of a Director: 
 

(i) in the case of a meeting of Members called under Article 5.1(c), 30 Business 

Days; or 
 

(ii) otherwise, 35 Business Days, 
 

before the date of the meeting of Members at which the Director may be elected. 
 

(g) A nomination of a person for Director (other than a Director retiring in accordance 

with this Constitution) must be: 
 

(i) in writing; 
 

(ii) signed by a Member entitled to attend and vote at the meeting of Members 

at which the election is proposed; 
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(iii) accompanied by a notice in writing signed by the nominee consenting to 

the nomination; and 
 

(iv) lodged with the Company at its registered office. 
 

6.3 Retirement of Directors and vacation of office 

(a) Articles 6.3(b), 6.3(c), 6.3(d), 6.3(i) and 6.3(j) do not apply to the managing director of 

the Company, or if more than one, the managing director of the Company 

determined by the Directors. 
 

(b) A Director must retire from office no later than the longer of: 
 

(i) the third annual general meeting of the Company; or 
 

(ii) 3 years following that Director's last election or appointment. 
 

(c) If the Company has 3 or more Directors, one third of the Directors (rounded down to 

the nearest whole number) must retire at each AGM. 
 

(d) If the Company has less than 3 Directors, one Director must retire at each AGM. 
 

(e) The Directors to retire under Articles 6.3(c) and 6.3(d) are: 
 

(i) those who have held their office as Director the longest period of time since 

their last election or appointment to that office; and 
 

(ii) if two or more Directors have held office for the same period of time, those 

Directors determined by lot, unless those Directors agree otherwise. 
 

(f) A Director who retires under Articles 6.3(b), 6.3(c), 6.3(d) or 6.3(l) is eligible for re- 

election. 
 

(g) A Director may resign from office by giving the Company notice in writing. 
 

(h) The Company may by ordinary resolution passed at a general meeting remove any 

Director, and if thought fit, appoint another person in place of that Director. 
 

(i) A Director appointed under Article 6.2(b) may retire at the next general meeting of 

the Company and is eligible for re-election at that meeting. 
 

(j) Unless a Director appointed under Article 6.2(b) has retired under Article 6.3(i), that 

Director must retire at the next AGM, and is eligible for re-election at that meeting. 
 

(k) A Director ceases to be a Director if: 
 

(i) the Director becomes of unsound mind or a person whose property is liable 

to be dealt with under a law about mental health; 
 

(ii) the Director is absent without the consent of the Directors from all 

meetings of the Directors held during a period of 6 months; 
 

(iii) the Director resigns or is removed under this Constitution; 
 

(iv) (unless the Directors resolve otherwise) the Director is an Executive 
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Director (including a managing director) and ceases and continues not  

to be an employee of the Company (not including being a Non- 

eExecutive Director) or of a related body corporate of the Company; 
 

(v) the Director becomes an insolvent under administration; or 
 

(vi) the Corporations Act so provides.; or 
 

(l) A Director who ceases to be the managing director must retire at the next AGM 

following the Director ceasing to be managing director. 
 

6.4 Alternate Directors 

(a) With the approval of a majority of the other Directors, a Director may appoint a 

person as an alternate Alternate director Director of that Director for any 

period. 
 

(b) An Alternate Director need not be a Member. 
 

(c) The appointing Director may terminate the appointment of his or her Alternate 

Director at any time. 
 

(d) A notice of appointment, or termination of appointment, of an Alternate Director is 
effective only if: 

 

(i) the notice is in writing; 
 

(ii) the notice is signed by the Director who appointed that Alternate Director; 

and 
 

(iii) the Company is given a copy of the notice; and 
 

(iii)(iv) in the case of an appointment of an Alternate Director, the proposed 
Alternate Director has provided their written consent to act as an Alternate 
Director. 

 

(e) If the Director who appointed an Alternate Director is not present at a meeting of 

Directors, that Alternate Director may, subject to this Constitution and the Applicable 

Law: 
 

(i) attend, count in the quorum of, speak at, and vote at that meeting in place 

of that appointing Director; and 
 

(ii) exercise any other powers (except the power under Article 6.4(a)) that the 

appointing Director may exercise. 
 

(f) An Alternate Director cannot exercise any powers of his or her appointing Director if 

that appointing Director ceases to be a Director. 
 

(g) A person does not cease to be a Director under Article 6.4(f) if that person retires as 

a Director at a meeting of Members and is re-elected as a Director at that meeting. 
 

(h) Subject to Article 6.5(g), the Company is not required to pay any remuneration to an 

Alternate Director. 
 

(i) An Alternate Director is an officer of the Company and not an agent of his or her 

appointing Director. 
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6.5 Remuneration of Directors 

(a) The Company may pay to the Non-Executive Directors a maximum total amount of 

director's fees, determined by the Company in general meeting, or until so 

determined, as the Directors resolve. 
 

(b) The remuneration of the Non-Executive Directors must not be calculated as a 

commission on, or percentage of, profits or operating revenue. 
 

(c) The Directors may determine the manner in which all or part of the amount in 

Article 6.5(a) is divided between the Non-Executive Directors, or until so determined, 

the amount in Article 6.5(a) must be divided between the Non-Executive Directors 

equally. 
 

(d) The remuneration of the Non-Executive Directors is taken to accrue from day to day. 
 

(e) The remuneration of the Executive Directors: 
 

(i) must, subject to the provisions of any contract between each of them and 

the Company, be fixed by the Directors; and 
 

(ii) must not be calculated as a commission on, or percentage of, operating 

revenue. 
 

(f) If a Director performs extra or special services, including being: 
 

(i) a member on a committee of Directors; or 
 

(ii) the chairperson of Directors or deputy chairperson of Directors, 
 

the Company may, subject to this Article 6.5, pay additional remuneration or provide 

benefits to that Director as the Directors resolve. 
 

(g) The Company must pay all reasonable travelling, accommodation and other expenses 

that a Director or Alternate Director properly incurs: 
 

(i) in attending meetings of Directors or any meetings of committees of 

Directors; 
 

(ii) in attending any meetings of Members; and 
 

(iii) in connection with the business of the Company. 
 

(h) Subject to the Applicable Law, any Director may participate in any fund, trust or 

scheme for the benefit of: 
 

(i) past or present employees or Directors of the Company or a related body 

corporate of the Company; or 
 

(ii) the dependants of, or persons connected with, any person referred to in 

Article 6.5(h)(i). 
 

(i) Subject to the Applicable Law, the Company may give, or agree to give, a person a 

benefit in connection with that person's, or someone else's, retirement from a board 

or managerial office in the Company or a related body corporate of the Company. 
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6.6 Interests of Directors 

(a) A Director may: 
 

(i) hold an office or place of profit (except as auditor) in the Company, on any 

terms as the Directors resolve; 
 

(ii) hold an office or otherwise be interested in any related body corporate of 

the Company or other body corporate in which the Company is interested; 

or 
 

(iii) act, or the Director's firm may act, in any professional capacity for the 

Company (except as auditor) or any related body corporate of the Company 

or other body corporate in which the Company is interested, 
 

and retain the benefits of doing so if the Director discloses in accordance with the 

Corporations Act the interest giving rise to those benefits. 
 

(b) If a Director discloses the interest of the Director in accordance with the 

Corporations Act: 
 

(i) the Director may contract or make an arrangement with the Company, or a 

related body corporate of the Company or a body corporate in which the 

Company is interested, in any matter in any capacity; 
 

(ii) the Director may, subject to the Corporations Act, be counted in a quorum 

for a meeting of Directors considering the contract or arrangement; 
 

(iii) the Director may, subject to the Applicable Law, vote on whether the 

Company enters into the contract or arrangement, and on any matter that 

relates to the contract or arrangement; 
 

(iv) the Director may sign on behalf of the Company, or witness the affixing of 

the common seal of the Company to, any document in respect of the 

contract or arrangement; 
 

(v) the Director may retain the benefits under the contract or arrangement; 

and 
 

(vi) the Company cannot avoid the contract or arrangement merely because of 

the existence of the Director's interest. 
 

(c) The Director must give to the Company: 
 

(i) at its registered office; or 
 

(ii) any other place the Company reasonably notifies the Director in writing, 
 

the information which the Company is required by the Listing Rules to disclose to ASX 

in respect of: 
 

(iii) Notifiable Interests of the Director; and 
 

(iv) changes to the Notifiable Interests of the Director, in the form which the 
Company is required to tell ASX under the Listing Rules. 
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(d) The information referred to in Article 6.6(c) must be given to the Company as soon as 

reasonably possible after each of the following dates but in any event no later than 3 

Business Days after each of the following dates: 
 

(i) when the Director is appointed as a director of the Company, the date of 

appointment; 
 

(ii) when a change in a Notifiable Interest of the Director occurs, the date of 

the change; and 
 

(iii) when the Director ceases to be a director of the Company, the date of 

cessation. 
 

(e) Each Director authorises the Company to give the information provided by the 

Director under Article 6.6(c) to ASX on the Director's behalf and as the Director's 

agent. 
 

(f) The Company may enforce after the date a person ceases to be a Director an 

obligation of that person under Article 6.6(c) in respect of events which occurred on 

or prior to the date that person ceased to be a Director. 
 

7. Officers 

7.1 Managing Director 

(a) The Directors may appoint one or more of themselves as a managing director, for any 

period and on any terms (including as to remuneration) as the Directors resolve. 
 

(b) Subject to any agreement between the Company and a managing director and 

without prejudice to any other Article in the this Constitution, the Directors may 

remove or dismiss a managing director (without removing him or her as a Director) at 

any time, with or without cause. 
 

(c) The Directors may delegate any of their powers (including the power to delegate) to 

a managing director. 
 

(d) The Directors may revoke or vary: 
 

(i) the appointment of a managing director; or 
 

(ii) any power delegated to a managing director, 

without removing him or her as a Director. 

(e) A managing director must exercise the powers delegated to him or her in accordance 

with any directions of the Directors. 
 

(f) The exercise of a delegated power by a managing director is as effective as if the 

Directors exercised the power. 
 

(g) A person ceases to be a managing director if the person ceases to be a Director. 
 

(h) Subject to Article 6.3(k)(iv), removal as managing director under this Article 7.1 does 

not remove the managing director as a Director. 
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7.2 Secretary 

(a) The first Secretary is the person specified in the application for registration of the 

Company as company secretary. 
 

(b) The Directors may appoint one or more Secretaries, for any period and on any terms 

(including as to remuneration) as the Directors resolve. 
 

(c) Subject to any agreement between the Company and a Secretary, the Directors may 

remove or dismiss a Secretary at any time, with or without cause. 
 

(d) The Directors may revoke or vary the appointment of a Secretary. 
 

7.3 Indemnity and insurance 

(a) To the extent permitted by law, the Company must indemnify each Relevant Officer 

against: 
 

(i) a Liability of that person; and 
 

(ii) Legal Costs of that person. 
 

(b) To the extent permitted by law, the Company may make a payment (whether by way 

of advance, loan or otherwise) to a Relevant Officer in respect of Legal Costs of that 

person. 
 

(c) To the extent permitted by law, the Company may pay, or agree to pay, a premium 

for a contract insuring a Relevant Officer against: 
 

(i) a Liability of that person; and 
 

(ii) Legal Costs of that person. 
 

(d) To the extent permitted by law, the Company may enter into an agreement or deed 

with: 
 

(i) a Relevant Officer; or 
 

(ii) a person who is, or has been an officer of the Company or a subsidiary of 

the Company, 
 

under which the Company must do all or any of the following: 
 

(iii) keep books of the Company and allow either or both that person and that 

person's advisers access to those books on the terms agreed; 
 

(iv) indemnify that person against any Liability of that person; 
 

(v) make a payment (whether by way of advance, loan or otherwise) to that 

person in respect of Legal Costs of that person; and 

(vi) keep that person insured in respect of any act or omission by that person 

while a Relevant Officer or an officer of the Company or a subsidiary of the 

Company, on the terms agreed (including as to payment of all or part of the 

premium for the contract of insurance). 
 

8. Powers of the Company and Directors 
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8.1 General powers 

(a) The Company may exercise in any manner permitted by the Corporations Act any 

power which a public company limited by shares may exercise under the 

Corporations Act. 
 

(b) The business of the Company is managed by or under the direction of the Directors. 
 

(c) The Directors may exercise all the powers of the Company except any powers that 

the Corporations Act or this Constitution requires the Company to exercise in general 

meeting. 
 

8.2 Execution of documents 

(a) If the Company has a common seal, the Company may execute a document if that 

seal is fixed to the document and the fixing of that seal is witnessed by: 
 

(i) 2 Directors; 
 

(ii) a Director and a Secretary; or 
 

(iii) a Director and another person appointed by the Directors for that purpose. 
 

(b) The Company may execute a document without a common seal if the document is 

signed by: 
 

(i) 2 Directors; 
 

(ii) a Director and a Secretary; or 
 

(iii) a Director and another person appointed by the Directors for that purpose. 
 

(c) The Company may execute a document as a deed if the document is expressed to be 

executed as a deed and is executed in accordance with Article 8.2(a) or 8.2(b). 
 

(d) The Directors may resolve, generally or in a particular case, that any signature on 

certificates for securities of the Company may be affixed by mechanical or other 

means. 
 

(e) Negotiable instruments may be signed, drawn, accepted, endorsed or otherwise 

executed by or on behalf of the Company in the manner and by the persons as the 

Directors resolve. 
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8.3 Committees and delegates 

(a) The Directors may delegate any of their powers (including this power to delegate) to 

a committee of Directors, a Director, an employee of the Company or any other 

person. 
 

(b) The Directors may revoke or vary any power delegated under Article 8.3(a). 
 

(c) A committee or delegate must exercise the powers delegated in accordance with any 

directions of the Directors. 
 

(d) The exercise of a delegated power by the committee or delegate is as effective as if 

the Directors exercised the power. 
 

(e) Article 9 applies with the necessary changes to meetings of a committee of Directors. 
 

8.4 Attorney or agent 

(a) The Directors may appoint any person to be attorney or agent of the Company for 

any purpose, for any period and on any terms (including as to remuneration) as the 

Directors resolve. 
 

(b) The Directors may delegate any of their powers (including the power to delegate) to 

an attorney or agent. 
 

(c) The Directors may revoke or vary: 
 

(i) an appointment under Article 8.4(a); or 
 

(ii) any power delegated to an attorney or agent. 
 

9. Proceedings of Directors 

9.1 Written resolutions of Directors 

(a) The Directors may pass a resolution without a meeting of the Directors being held if 

all or a majority (where the number of Directors constituting that majority would 

have been sufficient to form a quorum had the resolution been considered at a 

Directors' meeting) of the Directors entitled to vote on the resolution assent to a 

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

in the document. 
 

(b) Separate copies of the document referred to in Article 9.1(a) may be used for 

assenting to by Directors if the wording of the resolution and the statement is 

identical in each copy. 
 

(c) A Director may signify assent to a document under this Article 9.1 by signing the 

document or by notifying the Company of the assent of the Director: 
 

(i) in a manner permitted by Article 11.3; or 
 

(ii) by any technology including telephone or email. 
 

(d) Where a Director signifies assent to a document under Article 9.1(c) other than by 

signing the document, the Director must by way of confirmation sign the document 

before or at the next meeting of Directors attended by that Director. 
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(e) The resolution the subject of a document under Article 9.1(a) is not invalid if a 

Director does not comply with Article 9.1(d). 
 

9.2 Meetings of Directors 

(a) The Directors may meet, adjourn and otherwise regulate their meetings as they think 

fit. 
 

(b) A meeting of Directors may be held using any technology. 
 

(c) If a meeting of Directors is held in 2 or more places linked together by any 

technology: 
 

(i) a Director present at one of the places is taken to be present at the meeting 

unless and until the Director states to the chairperson of the meeting that 

the Director is discontinuing hiser or her participation in the meeting; and 
 

(ii) the chairperson of that meeting may determine at which place the meeting 

will be taken to have been held. 
 

9.3 Who can call meetings of Directors 

(a) A Director may call a meeting of Directors at any time. 
 

(b) On request of any Director, a Secretary of the Company must call a meeting of the 

Directors. 
 

9.4 How to call meetings of Directors 

(a) Notice of a meeting of Directors must be given to each Director and Alternate 

Director. 
 

(b) The Company must give not less than 12 24 hours notice of a meeting of 

Directors, unless all Directors agree otherwise. 
 

(c) A Director or Alternate Director may waive notice of a meeting of Directors by notice 

in writing to the Company to that effect. 
 

9.5 Quorum 

(a) Subject to the Corporations Act, a quorum for a meeting of Directors is: 
 

(i) if the Directors have fixed a number for the quorum, that number of 

Directors; orand 
 

(ii) in any other case, 2 Directors entitled to vote on a resolution that may be 

proposed at that meeting. 
 

(b) In determining whether a quorum for a meeting of Directors is present: 
 

(i) where a Director has appointed an Alternate Director, that Alternate 

Director is counted if the appointing Director is not present; 
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(ii) where a person is present as Director and an Alternate Director for another 

Director, that person is counted separately provided that there is at least 

one other Director or Alternate Director present; and 
 

(iii) where a person is present as an Alternate Director for more than one 

Director, that person is counted separately for each appointment provided 

that there is at least one other Director or Alternate Director present. 
 

(c) A quorum for a meeting of Directors must be present at all times during the meeting. 
 

(d) If there are not enough persons to form a quorum for a meeting of Directors, one or 

more of the Directors (including those who have an interest in a matter being 

considered at that meeting) may call a general meeting of the Company and the 

general meeting may pass a resolution to deal with the matter. 
 

9.6 Chairperson 

(a) Subject to Article 9.6(b), Tthe Directors may elect a Director as chairperson of 

Directors or deputy chairperson of Directors for any period they resolve, or if no 

period is specified, until that person ceases to be a Director. 
 

(b) The Directors may remove the chairperson of Directors or deputy chairperson of 

Directors at any time. 
 

(c) The chairperson of Directors must (if present within 15 minutes after the time 

appointed for the holding of the meeting and willing to act) chair each meeting of 

Directors. 
 

(d) If: 
 

(i) there is no chairperson of Directors; or 
 

(ii) the chairperson of Directors is not present within 15 minutes after the time 

appointed for the holding of a meeting of Directors; or 
 

(iii) the chairperson of Directors is present within that time but is not willing to 

chair all or part of that meeting, 
 

then if the Directors have elected a deputy chairperson of Directors, the deputy 

chairperson of Directors must (if present within 15 minutes after the time appointed 

for the holding of the meeting and willing to act) chair all or part of the meeting of 

Directors. 
 

(e) Subject to Articles 9.6(c) and 9.6(d), if: 
 

(i) there is no deputy chairperson of Directors; or 
 

(ii) the deputy chairperson of Directors is not present within 15 minutes after 
the time appointed for the holding of a meeting of Directors; or 

 

(iii) the deputy chairperson of Directors is present within that time but is not 

willing to chair all or part of that meeting, 
 

(iv) the Directors present must elect one of themselves to chair all or part of 

the meeting of Directors. 
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(f) A person does not cease to be a chairperson of Directors or deputy chairperson of 

Directors if that person retires as a Director at a meeting of Members and is 

re-elected as a Director at that meeting. 
 

9.7 Resolutions of Directors 

(a) A resolution of Directors is passed if more votes are cast in favour of the resolution 

than against it. 
 

(b) Subject to Article 6.6 and this Article 9.7, each Director has one vote on a matter 

arising at a meeting of the Directors. 
 

(c) In determining the number of votes a Director has on a matter arising at a meeting of 

Directors: 
 

(i) where a person is present as Director and an Alternate Director for another 

Director, that person has one vote as a Director and, subject to 

Article 6.4(e), one vote as an Alternate Director; and 
 

(ii) where a person is present as an Alternate Director for more than one 

Director, that person has, subject to Article 6.4(e), one vote for each 

appointment. 
 

(d) Subject to the Applicable Law, in case of an equality of votes on a resolution at a 

meeting of Directors, the chairperson of that meeting has a casting vote on that 

resolution in addition to any vote the chairperson has in his or her capacity as a 

Director in respect of that resolution. 
 

10. Dividends and Profits 

10.1 Who may determine dividends 

(a) Subject to and in accordance with the Corporations Act, the Listing Rules, the rights 

of any preference Shares and to the rights of the holders of any Shares created or 

raised under any special arrangement as to Dividends, the Directors may from time 

to time declare a Dividend to be paid to the shareholders entitled to the Dividend. 

Subject to the rights of any preference Shares and to the rights of the holders of any 

Shares created or raised under any special arrangement as to Dividends, the 

Dividend as declared shall be payable on all Shares according to the proportion that 

the amount paid (not credited) is of the total amounts paid and payable (excluding 

amounts credited) in respect of such Shares. 
 

(b) The Directors may determine that a Dividend is payable on Shares and fix: 
 

(i) the amount of the Dividend; 
 

(ii) whether the Dividend is franked, the franking percentage and the franking 

class; 
 

(iii) the time for determining entitlements to the Dividend; 
 

(iv) the time for the payment of the Dividend; and 
 

(v) the method of payment of the Dividend. 
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(c) The method of payment of a Dividend may include any or all of the payment of cash, 

the issue of sharesShares, the grant of Company options or other Company 

securities, the transfer of shares or any other securities in any other body corporate 

or units in any unit trust or the transfer of any other assets. 
 

(d) If the method of payment of a Dividend includes an issue or transfer of shares in a 

body corporate, each Member: 
 

(i) agrees to become a member of that body corporate; and 
 

(ii) in the case of a transfer, appoints the Company and each Director as its 

agent to execute an instrument of transfer or other document required 

to transfer those shares to that Member. 
 

(e) A Dividend in respect of a Share must be paid to the person whose name is entered 

in the Register as the holder of that Share: 
 

(i) where the Directors have fixed a time under Article 10.1(b)(iii), at that time; 

or 
 

(ii) in any other case, on the date the Dividend is paid. 
 

(f) A Member who holds restricted securities is not entitled to any Dividends in respect 

of those restricted securities during: 
 

(i) a breach of the Listing Rules relating to those restricted securities; or 
 

(ii) a breach of a restriction agreementdeed. 
 

10.2 Dividends for different classes 

The Directors may determine that Dividends be paid: 
 

(a) on Shares of one class but not another class; and 
 

(b) at different rates for different classes of Shares. 
 

10.3 Dividends proportional to paid up capital 

(a) Subject to any rights or restrictions attached to a class of Shares, the person entitled 

to a Dividend on a Share is entitled to: 
 

(i) if the Share is fully paid (whether the issue price of the Share was paid or 

credited or both), the entire Dividend; or 
 

(ii) if the Share is partly paid, a proportion of that Dividend equal to the 

proportion which the amount paid (excluding amounts credited) on that 

Share is of the total amounts paid or payable (excluding amounts credited) 

on that Share. 
 

(b) Amounts paid in advance of a call on a Share are ignored when calculating the 

proportion under Article 10.3(a)(ii). 
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10.4 Effect of a transfer on Dividends 

If a transfer of a Share is registered after the time determined for entitlements to a Dividend 

on that Share but before the Dividend is paid, the person transferring that Share is, subject to 

the ASX Settlement Operating Rules, entitled to that Dividend. 
 

10.5 No interest on Dividends 

The Company is not required to pay any interest on a Dividend. 
 

10.6 Unpaid amounts 

The Company may retain the whole or part of any Dividend on which the Company has a lien 

and apply that amount in total or part satisfaction of any amount secured by that lien. 
 

10.7 Capitalisation of profits 

(a) The Directors may capitalise any profits of the Company and distribute that capital to 

the Members, in the same proportions as the Members are entitled to a distribution 

by Dividend. 
 

(b) The Directors may fix the time for determining entitlements to a capitalisation of 

profits. 
 

(c) The Directors may decide to apply capital under Article 10.7(a) in either or both of 

the following ways: 
 

(i) in paying up an amount unpaid on Shares already issued; and 
 

(ii) in paying up in full any unissued Shares or other securities in the Company. 
 

(d) The Members must accept an application of capital under Article 10.7(c) in full 

satisfaction of their interests in that capital. 
 

10.8 Distributions of assets 

The Directors may settle any problem concerning a distribution under Article 10 in any way. 

This may include: 
 

(a) rounding amounts up or down to the nearest whole number; 
 

(b) ignoring fractions; 
 

(c) valuing assets for distribution; 
 

(d) paying cash to any Member on the basis of that valuation; and 
 

(e) vesting assets in a trustee on trust for the Members entitled. 
 

10.9 Dividend plans 

(a) The Directors may establish a dividend selection plan or bonus share plan on any 

terms, under which participants may elect in respect of all or part of their Shares: 
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(i) to receive a Dividend from the Company paid in whole or in part out of a 

particular fund or reserve or out of profits derived from a particular source; 

or 
 

(ii) to forego a Dividend from the Company and receive some other form of 

distribution or entitlement (including securities) from the Company or 

another body corporate or a trust. 
 

(b) The Directors may establish a dividend reinvestment plan on any terms, under which 

participants may elect in respect of all or part of their Shares to apply the whole or 

any part of a Dividend from the Company in subscribing for securities of the 

Company or a related body corporate of the Company. 
 

(c) Subject to the Listing Rules, the Directors may implement, amend, suspend or 

terminate a plan established under this Article 10.9. 
 

11. Notices and Payments 

11.1 Notice to Members 

(a) The Company may give Notice to a Member: 
 

(i) in person; 
 

(ii) by sending it by post to the address of the Member in the Register or the 

alternative address (if any) nominated by that Member; 
 

(iii) by sending it to the fax number or electronic address (if any) nominated by 

that Member; or 
 

(iv) by notifying the Member by any electronic means (including providing a URL link 
to any document or attachment) nominated by the Member:  

 
(A) that the Notice is available; and 
 
(B) how the Member may access the Notice;  

 
(v) by posting (pursuant to Article 11.1(a)(ii)) or faxing (pursuant to Article 

11.1(a)(iii)), a document (including providing a URL link to any document or 
attachment) notifying the Member: 
 
(A) that the Notice is available; and 

 
(B) how the Member may access the Notice; or 

 
(iv)(vi) such other means as permitted by the Corporations Act. 

 

(b) If the address of a Member in the Register is not within Australia, the Company must 

send all documents to that Member by air-mail, air courier, fax or by electronic 

means. 
 

(c) The Company must give any Notice to Members who are joint holders of a Share to 

the person named first in the Register in respect of that Share, and that notice 

Notice is notice Notice to all holders of that Share. 
 

(d) The Company may give Notice to a person entitled to a Share because of a 
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Transmission Event in any manner specified in Article 11.1(a). 
 

(e) Notice to a person entitled to a Share because of a Transmission Event is taken to be 

notice Notice to the Member of that Share. 
 

(f) A Notice to a Member is sufficient, even if: 
 

(i) a Transmission Event occurs in respect of that Member (whether or not a 

joint holder of a Share); or 
 

(ii) that Member is an externally administered body corporate, 

and regardless of whether or not the Company has notice of that event. 

(g) A person entitled to a Share because of a transfer, Transmission Event or otherwise, 

is bound by every Notice given in respect of that Share. 
 

(h) Any Notice required or allowed to be given by the Company to one or more 

Members by advertisement is, unless otherwise stipulated, sufficiently advertised if 

advertised once in a daily newspaper circulating in the states and territories of 

Australia. 

 
(i) Subject to the Applicable Law, the Company does not need to give Notice to a Member 

if: 

 

(i) the Company has received notification in relation to each of the following 

addresses that indicates it is not a current address for the Member: 

 

(A) the Member's address in the Register; 

 

(B) any other addresses for the Member, including any electronic 

addresses for receiving electronic communications, known to the 

Company because the Member is a member of the Company; 

 

(ii) the Company reasonably believes none of those addresses are a current 

address for the Member; and 

 

(i)(iii) the Company is unable to ascertain a current address for the Member after 

taking reasonable steps to do so. 
 

11.2 Notice to Directors 

The Company may give Notice to a Director or Alternate Director: 
 

(a) in person; 
 

(b) by sending it by post to the usual residential address of that person or the alternative 

address (if any) nominated by that person; 
 

(c) by sending it to the fax number or electronic address (if any) nominated by that 

person; or 
 

(d) by any other means agreed between the Company and that person. 
 

11.3 Notice to the Company 
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A person may give Notice to the Company: 
 

(a) by leaving it at the registered office of the Company during a time when the 

registered office is open; 
 

(b) by sending it by post to the registered office of the Company; 
 

(c) by sending it to a fax number at the registered office of the Company nominated by 

the Company for that purpose; 
 

(d) by sending it to the electronic address (if any) nominated by the Company for that 

purpose; or 
 

(e) by any other means permitted by the Corporations Act. 
 

11.4 Time of service 

(a) A notice Notice sent by post to an address within Australia is taken to be given: 
 

(i) in the case of a notice of meeting, one day after it is posted; or 
 

(ii) in any other case, at the time at which the notice Notice would be 

delivered in the ordinary course of post. 
 

(b) A notice Notice sent by post or air-mail to an address outside Australia is taken to be 
given: 

 

(i) in the case of a notice of meeting, one day after it is posted; or 
 

(ii) in any other case, at the time at which the notice Notice would be 

delivered in the ordinary course of post. 

(c) A notice Notice sent by air courier to a place outside Australia is taken to be given 

one day after delivery to the air courier. 
 

(d) A notice Notice sent by fax is taken to be given on the day it is sent, provided that 

the sender's transmission report shows that the whole notice Notice was sent to the 

correct fax number. 
 

(e) A notice Notice sent to an electronic address is taken to be given on the date it is sent 

unless a delivery failure message is received by the Company. 
 

(f) The giving of a notice Notice by post, air-mail or air courier is sufficiently proved by 

evidence that the noticeNotice: 
 

(i) was addressed to the correct address of the recipient; and 
 

(ii) was placed in the post or delivered to the air courier. 
 

(g) A certificate by a Director or Secretary of a matter referred to in Article 11.4(f) is 
sufficient evidence of the matter, unless it is proved to the contrary. 

 

11.5 Signatures 

The Directors may decide, generally or in a particular case, that a notice Notice given by the 

Company be signed by mechanical or other means. 
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11.6 Payments 

(a) The Company may pay a person entitled to an amount payable in respect of a Share 

(including a Dividend) by: 
 

(i) crediting an account nominated in writing by that person; 
 

(ii) cheque made payable to bearer, to the person entitled to the amount or 

any other person the person entitled directs in writing; or 
 

(iii) any other manner as the Directors resolve. 
 

(b) The Company may post a cheque referred to in Article 11.6(a)(ii) to: 
 

(i) the address in the Register of the Member of the Share; 
 

(ii) if that Share is jointly held, the address in the Register of the Member 

named first in the Register in respect of the Share; or 
 

(iii) any other address which that person directs in writing. 
 

(c) Any joint holder of a Share may give effective receipt for an amount (including a 

Dividend) paid in respect of the Share. 
 

12. Winding Up 

12.1 Distributions proportional to paid up capital 

Subject to any rights or restrictions attached to a class of Shares, on a winding up of the 

Company, any surplus must be divided among the Members in the proportions which the 

amount paid (including amounts credited) on the Shares of a Member is of the total amounts 

paid and payable (including amounts credited) on the Shares of all Members. 
 

12.2 Distributions of assets 

(a) Subject to any rights or restrictions attached to a class of Shares, on a winding up of 

the Company, the liquidator may, with the sanction of a special resolution of the 

Members: 
 

(i) distribute among the Members the whole or any part of the property of the 

Company; and 
 

(ii) decide how to distribute the property as between the Members or different 

classes of Members. 
 

(b) The liquidator of the Company may settle any problem concerning a distribution 

under Article 12 in any way. This may include: 
 

(i) rounding amounts up or down to the nearest whole number; 
 

(ii) ignoring fractions; 
 

(iii) valuing assets for distribution; 
 

(iv) paying cash to any Member on the basis of that valuation; and 
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(v) vesting assets in a trustee on trust for the Members entitled. 
 

(c) A Member need not accept any property, including shares or other securities, 

carrying a liability. 
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Schedule 1 – Definitions and Interpretation 

1. Definitions 

In this Constitution: 
 

AGM means an annual general meeting of the Company. 

Alternate Director means a person for the time being holding office as an alternate director of 

the Company under Article 6.4. 
 

Applicable Law means the Corporations Act, the Listing Rules and the ASX Settlement 

Operating Rules. 

 

ASX means ASX Limited (ACN 008 624 691) and where the context permits the Australian 

Securities Exchange operated by ASX Limited. 

 

ASX Settlement means ASX Settlement Pty Ltd ACN 008 504 532. 
 

ASX Settlement Operating Rules means the operating rules of ASX Settlement in its capacity as 

a CS facility licensee, except to the extent of any relief given by ASX Settlement in their 

application to the Company. 
 

ASX means ASX Limited ACN 008 624 691. 
 

Business Day: 
 

(a) if the Company is admitted to the official list of ASX at the time, has the meaning 

given in the Listing Rules; or 
 

(b) otherwise, means a day except a Saturday, Sunday or public holiday in Western 

Australia. 
 

Company means the company named DataWorks GroupIXUP Limited ACN 612 182 368 

whatever its name may be from time to time. 
 

Corporations Act means the Corporations Act 2001 (Commonwealth), except to the extent of 

any exemption, modification, declaration or order made in respect of that legislation which 

applies to the Company. 
 

Directors means the directors of the Company for the time being. 
 

Dividend includes an interim dividend and a final dividend. 
 

Eligible Member means, in respect of a meeting of Members: 
 

(a) the date and time specified in the notice of that meeting, a person who is a Member 

at that time; or 
 

(b) as otherwise determined by the party calling the meeting, 

provided that the time is not more than 48 hours prior to the meeting. 

Executive Director means a Director who is an employee (whether full-time or part-time) of 

the Company or of any related body corporate of the Company other than by virtue of being a 

Director of the Company. 
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Legal Costs of a person means legal costs incurred by that person in defending an action for a 

Liability of that person. 

Liability of a person means any liability incurred by that person as an officer of the Company or 

a subsidiary of the Company. 
 

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 of ASX, each as amended or replaced from 

time to time, except and to the extent of any express written waiver by ASX. 
 

Marketable Parcel has the meaning as defined under the Listing Rules. 
 
Member means a person whose name is entered in the Register as the holder of a Share. 

 

Non-Executive Directors means all Directors other than Executive Directors. 
 

Notice means a notice given pursuant to, or for the purposes of, this Constitution or the 

Applicable Law. 
 

Notifiable Interest has the meaning given by paragraph (a) of the definition of notifiable 

interest of a director in the Listing Rules. 
 

Personal Representative means the legal personal representative, executor or administrator 

of the estate of a deceased person. 
 

Prescribed Notice means 28 days or any shorter period of notice for a meeting of members of 

the Company allowed under the Corporations Act. 
 

Register means the register of Members kept under the Applicable Law and, where 

appropriate, includes any sub-register and branch register. 
 

Relevant Officer means a person who is, or has been, a Director or Secretary. 
 

Secretary means a company secretary of the Company for the time being. 
 

Share means a share in the capital of the Company. 
 

Transmission Event means: 
 

(a) if a Member is an individual: 
 

(i) death or bankruptcy of that Member; or 
 

(ii) that Member becoming of unsound mind or becoming a person whose 

property is liable to be dealt with under a law about mental health; 
 

(b) if a Member is a body corporate, the deregistration of that Member under the laws 

of the jurisdiction of its registration; or 
 

(c) in any case, the vesting in, or transfer to, a person of the Shares of a Member 

without that person becoming a Member. 
 

2. Interpretation 

(a) In this Constitution: 
 

(i) a reference to a partly paid Share is a reference to a Share on which there is 
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an amount unpaid; 

(ii) a reference to a call or an amount called in respect of a Share includes an 

amount that, by the terms of issue of a Share or otherwise, is payable at 

one or more fixed times; 
 

(iii) a reference to a Share which is jointly held is a reference to a Share for 

which there is more than one Member; 
 

(iv) a reference to a meeting of Members includes a meeting of any class of 

Members; 
 

(v) a Member is taken to be present at a meeting of Members if the Member is 

present in person or by proxy, attorney or representative; and 
 

(vi) a reference to a notice or document in writing includes a notice or 

document given by fax or another form of written communication. 
 

(b) In this Constitution, headings are for convenience only and do not affect 

interpretation, and unless the context indicates a contrary intention: 
 

(i) words importing the singular include the plural (and vice versa); 
 

(ii) words indicating a gender include every other gender; 
 

(iii) the word person includes an individual, the estate of an individual, a 

corporation, an authority, an association or a joint venture (whether 

incorporated or unincorporated), a partnership and a trust; 
 

(iv) where a word or phrase is given a defined meaning, any other part of 

speech or grammatical form of that word or phrase has a corresponding 

meaning; and 
 

(v) the word includes in any form is not a word of limitation. 
 

(c) Unless the context indicates a contrary intention, in this Constitution: 
 

(i) a reference to an Article or a Schedule is to an article or a schedule of this 

Constitution; 
 

(ii) a reference in a Schedule to a paragraph is to a paragraph of that Schedule; 
 

(iii) a Schedule is part of this Constitution; and 
 

(iv) a reference to this Constitution is to this Constitution (and where applicable 

any of its provisions) as modified or repealed from time to time. 
 

(d) Unless the context indicates a contrary intention, in this Constitution: 
 

(i) a reference to any statute or to any statutory provision includes any 

statutory modification or re-enactment of it or any statutory provision 

substituted for it, and all ordinances, by-laws, regulations, rules and 

statutory instruments (however described) issued under it; and 
 

(ii) a reference to the Listing Rules or the ASX Settlement Operating Rules 

includes any amendment or replacement of those rules from time to time. 
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(e) Unless the context indicates a contrary intention: 
 

(i) an expression in a provision of this Constitution which deals with a matter 

dealt with by a provision of the Applicable Law has the same meaning as in 

that provision of the Applicable Law; and 
 

(ii) an expression in a provision of this Constitution that is defined in section 9 

of the Corporations Act has the same meaning as in that section. 
 

(f) In this Constitution, a reference to the Listing Rules, the ASX Settlement Operating 

Rules or ASX has effect only if at that time the Company is included in the official list 

of ASX. 
 

3. Exercise of Powers 

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. 
 

4. Articles of this Constitution 

(a) Unless the Applicable Law provides that thise Constitution may contain a provision 

contrary to the Applicable Law, the Articles of this Constitution are subject to the 

Applicable Law such that any Article of this Constitution that is inconsistent with or 

contrary to the Applicable Law will be read down to the extent of the inconsistency 

with the Applicable Law. 

(b) If an Article is inconsistent with or contrary to the Applicable Law and is not capable 

of being read down to the extent of the inconsistency under paragraph 4(a), the 

relevant Article will be severed from this Constitution. 
 

(c) If at any time any provision of this Constitution is or becomes illegal, invalid or 

unenforceable in any respect under the law of any jurisdiction, that does not affect 

or impair: 
 

(i) the legality, validity or enforceability in that jurisdiction of any other 

provision of this Constitution; or 
 

(ii) the legality, validity or enforceability under the law of any other jurisdiction 

of that or any other provision of this Constitution. 
 

5. Provisions Required by ASX Listing Rule 15.11.1 

If the Company is admitted to the Official List of ASX, the following clauses apply: 
 

(a) notwithstanding anything contained in this Constitution, if the Listing Rules prohibit 

an act being done, the act shall not be done; 
 

(b) nothing contained in this Constitution prevents an act being done that the Listing 

Rules require to be done; 
 

(c) if the Listing Rules require an act to be done or not to be done, authority is given for 

that act to be done or not to be done (as the case may be); 
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(d) if the Listing Rules require this Constitution to contain a provision and it does not 

contain such a provision, this Constitution is deemed to contain that provision; 
 

(e) if the Listing Rules require this Constitution not to contain a provision and it contains 

such a provision, this Constitution is deemed not to contain that provision; and 
 

(f) if any provision of this Constitution is or becomes inconsistent with the Listing Rules, 

this Constitution is deemed not to contain that provision to the extent of the 

inconsistency. 
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Schedule 2 – Calls, Company Payments, Forfeiture and Liens 
 

1. Exercise of powers 

The powers of the Company under this Schedule 2 may only be exercised by the Directors. 
 

2. Calls 

2.1 Making a call 

(a) Subject to the terms of issue of a Share, the Company may at any time make calls on 

the Members of a Share for all or any part of the amount unpaid on the Share as the 

Directors resolve. 
 

(b) The Company may make calls payable for one or more Members for different 

amounts and at different times. 
 

(c) Subject to the terms of issue of a Share, a call may be made payable by instalments. 
 

(d) Subject to the Applicable Law, the Company may revoke or postpone a call 

or extend the time for payment of a call. 
 

(e) A call is made when the Directors resolve to make the call. 
 

2.2 Notice of a call 

(a) The Company must give Members at least 10 Business Days notice of a call. 
 

(b) A notice of a call must be in writing and specify the amount of the call, the due date 

for payment, the manner in which payment of the call must be made, the 

consequences of non-payment of the call and any other information required by the 

Listing Rules. 
 

(c) A call is not invalid if either or both a Member does not receive notice of the call or 

the Company accidentally does not give notice of the call to a Member. 
 

2.3 Payment of a call 

(a) A Member must pay to the Company the amount of each call made on the Member 

on the date and in the manner specified in the notice of the call. 
 

(b) If an amount unpaid on a Share is payable, by the terms of issue of the Share or 

otherwise, in one or more fixed amounts on one or more fixed dates, the Member of 

that Share must pay to the Company those amounts on those dates. 
 

(c) A Member must pay to the Company: 
 

(i) interest at the rate specified in paragraph 7(a) on any amount referred to in 

paragraphs 2.3(a) or 2.3(b) which is not paid on or before the time 

appointed for its payment, from the time appointed for payment to the 

time of the actual payment; and 
 

(ii) expenses incurred by the Company because of the failure to pay or late 

payment of that amount. 
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(d) The Company may waive payment of all or any part of an amount payable under 

paragraph 2.3(c). 
 

(e) The joint holders of a Share are jointly and severally liable for the payment of all calls 

due in respect of that Share. 
 

2.4 Recovery of a call 

(a) The Company may recover an amount due and payable under this paragraph 2 from 

a Member by: 
 

(i) commencing legal action against the Member for all or part of the amount 

due; 
 

(ii) enforcing a lien on the Share in respect of which the call was made; or 
 

(iii) forfeiting the Share in respect of which the call was made. 
 

(b) The debt due in respect of an amount payable under this paragraph 2 in respect of a 

Share is sufficiently proved by evidence that: 
 

(i) the name of the Member sued is entered in the Register as one or more of 
the holders of that Share; and 

 

(ii) there is a record in the minute books of the Company of: 
 

(A) in the case of an amount referred to in paragraph 2.3(b), that 

amount; or 
 

(B) in any other case, the resolution making the call. 
 

2.5 Payment in advance of a call 

(a) The Company may: 
 

(i) accept from any Member all or any part of the amount unpaid on a Share 

held by the Member before that amount is called for; 
 

(ii) pay interest at any rate the Directors resolve, on the amount paid before it 

is called, from the date of payment until and including the date the amount 

becomes actually payable; and 
 

(iii) repay the amount paid to that Member. 
 

(b) An amount paid pursuant to paragraph 2.5(a)(i) does not confer a right to participate 

in: 
 

(i) a Dividend determined to be paid from the profits of the Company; or 
 

(ii) any surplus of the Company in a winding up of the Company, 
 

for the period before the date when the amount paid would have otherwise become 

payable. 
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3. Company Payments on Behalf of a Member 

3.1 Rights of the Company 

(a) A Member or, if the Member is deceased, the Member's Personal Representative, 

must indemnify the Company against any liability which the Company has under any 

law to make a payment (including payment of a tax) in respect of: 
 

(i) a Share held by that Member (whether solely or jointly); 
 

(ii) a transfer or transmission of Shares by that Member; 
 

(iii) a Dividend or other money which is, or may become, due or payable to that 

Member; or 
 

(iv) that Member. 
 

(b) A Member or, if the Member is deceased, the Member's Personal Representative, 

must pay to the Company immediately on demand: 
 

(i) the amount required to reimburse the Company for a payment referred to 

in paragraph 3.1(a); and 
 

(ii) pay to the Company interest at the rate specified in paragraph 7(a) on any 

amount referred to in paragraph 3.1(a) paid by the Company, from the date 

of payment by the Company until and including the date the Company is 

reimbursed in full for that payment. 
 

(c) Subject to the Applicable Law, the Company may refuse to register a transfer of any 

Shares by a Member referred to in paragraph 3.1(a), or that Member's Personal 

Representative, until all money payable to the Company under this paragraph 3.1 has 

been paid. 
 

(d) The powers and rights of the Company under this paragraph 3.1 are in addition to 

any right or remedy that the Company may have under the law which requires the 

Company to make a payment referred to in paragraph 3.1(a). 
 

3.2 Recovery of Company payments 

(a) The Company may recover an amount due and payable under paragraph 3.1 from the 

Member or the Member's Personal Representative by any or all of: 
 

(i) deducting all or part of that amount from any other amount payable by the 

Company to that person in respect of the Shares of that person; 
 

(ii) commencing legal action against that person for all or part of that amount; 

or 
 

(iii) enforcing a lien on one or more of the Shares of that person. 
 

(b) The Company may waive any or all its rights under paragraph 3. 
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4. Forfeiture 

4.1 Forfeiture procedure 

The Company may forfeit a Share of a Member by a resolution of the Directors if: 
 

(a) that Member does not pay a call or instalment on that Share on or before the date 

for its payment; 
 

(b) the Company gives that Member notice in writing: 
 

(i) requiring the Member to pay that call or instalment, any interest on it and 

all expenses incurred by the Company by reason of the non-payment; and 
 

(ii) stating that the Share is liable to be forfeited if that Member does not pay 

to the Company, at the place specified in the notice, the amount specified 

in the notice, within 10 Business Days (or any longer period specified) after 

the date of the notice; and 
 

(c) that Member does not pay that amount in accordance with that notice. 
 

4.2 Notice of forfeiture 

(a) When any Share has been forfeited, the Company must: 
 

(i) give notice in writing of the forfeiture to the Member registered as its 

holder before the forfeiture; and 
 

(ii) record the forfeiture with the date of forfeiture in the Register. 
 

(b) Failure by the Company to comply with any requirement in paragraph 4.2(a) does not 

invalidate the forfeiture. 
 

4.3 Effect of forfeiture 

(a) The forfeiture of a Share extinguishes: 
 

(i) all interests in that Share of the former Member; and 
 

(ii) all claims against the Company in respect of that Share by the former 

Member, including all Dividends determined to be paid in respect of that 

Share and not actually paid. 
 

(b) A former Member of a forfeited Share must pay to the Company: 
 

(i) all calls, instalments, interest and expenses in respect of that Share at the 

time of forfeiture; and 
 

(ii) interest at the rate specified in paragraph 7(a) on those amounts from the 

time of forfeiture until and including the date of payment of those 

amounts. 
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4.4 Sale or reissue of forfeited Shares 

The Company may sell, otherwise dispose of or reissue, a Share which has been forfeited on 

any terms and in any manner as the Directors resolve. 
 

4.5 Cancellation of forfeited Shares 

The Company may by ordinary resolution passed at a general meeting cancel a Share which 

has been forfeited under the terms on which the Share is on issue. 
 

4.6 Proof of forfeiture 

A certificate in writing from the Company signed by a Director or Secretary that a Share was 

forfeited on a specified date is sufficient evidence of: 
 

(a) the forfeiture of that Share; and 
 

(b) the right and title of the Company to sell, dispose or reissue that Share. 
 

4.7 Waiver or cancellation of forfeiture 

The Company may: 
 

(a) waive any or all of its rights under paragraph 4; and 
 

(b) at any time before a sale, disposition, reissue or cancellation of a forfeited Share, 

cancel the forfeiture on any terms as the Directors resolve. 
 

5. Liens 

5.1 First ranking lien 

The Company has a first ranking lien on: 
 

(a) each Share registered in the name of a Member; 
 

(b) the proceeds of sale of those Shares; and 
 

(c) all Dividends determined to be payable in respect of those Shares, 

for: 

(d) each unpaid call or instalment which is due but unpaid on those Shares; 
 

(e) if those Shares were acquired under an employee incentive scheme, all amounts 

payable to the Company by the Member under loans made to enable those Shares to 

be acquired; 
 

(f) all amounts which the Company is required by law to pay, and has paid, in respect of 

those Shares (including any payment under paragraph 3) or the forfeiture or sale of 

those Shares; and 
 

(g) all interest and expenses due and payable to the Company under this Schedule 2. 
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5.2 Enforcement by sale 

The Company may sell a Share of a Member to enforce a lien on that Share if: 
 

(a) an amount secured by that lien is due and payable; 
 

(b) the Company gives that Member or the Member's Personal Representative notice in 

writing: 
 

(i) requiring payment to the Company of that amount, any interest on it and 

all expenses incurred by the Company by reason of the non-payment; and 
 

(ii) stating that the Share is liable to be sold if that person does not pay to the 

Company, in the manner specified in the notice, the amount specified in the 

notice within 10 Business Days (or any longer period specified) after the 

date of the notice; and 
 

(c) that Member or the Member's Personal Representative does not pay that amount in 

accordance with that notice. 
 

5.3 Release or Waiver of lien 

(a) Registration of a transfer of a Share by the Company releases any lien of the 

Company on that Share in respect of any amount owing on that Share, unless the 

Company gives notice in writing, to the person to whom that Share is transferred, of 

the amount owing. 
 

(b) The Company may waive any or all of its rights under paragraph 5. 
 

6. Sales, Disposals and Reissues 

6.1 Sale procedure 

(a) The Company may: 
 

(i) receive the purchase money or consideration for Shares sold or disposed of 

under this Schedule 2; 
 

(ii) appoint a person to sign a transfer of Shares sold or disposed of under this 

Schedule 2; 
 

(iii) do all things necessary or desirable under the Applicable Law to effect a 

transfer of Shares sold or disposed of under this Schedule 2; and 
 

(iv) enter in the Register the name of the person to whom Shares are sold or 

disposed. 
 

(b) The person to whom a Share is sold or disposed under this Schedule 2 need not 

enquire whether the Company: 
 

(i) properly exercised its powers under this Schedule 2 in respect of that 

Share; or 
 

(ii) properly applied the proceeds of sale or disposal of those Shares, 
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and the title of that person is not affected by those matters. 
 

(c) The remedy (if any) of any person aggrieved by a sale or other disposal of Shares 

under this Schedule 2 is in damages only and against the Company exclusively. 
 

(d) A certificate in writing from the Company signed by a Director or Secretary that a 

Share was sold, disposed of or reissued in accordance with this Schedule 2 is 

sufficient evidence of those matters. 
 

6.2 Application of proceeds 

The Company must apply the proceeds of any sale, other disposal or reissue of any Shares 

under this Schedule 2 in the following order: 
 

(a) the expenses of the sale, other disposal or reissue; 
 

(b) the amounts due and unpaid in respect of those Shares; and 
 

(c) the balance (if any) to the former Member or the former Member's Personal 

Representative, on the Company receiving the certificate (if any) of those Shares or 

other evidence satisfactory to the Company regarding the ownership of those Shares. 
 

7. Interest 

(a) A person must pay interest under this Schedule 2 to the Company: 
 

(i) at a rate the Directors resolve; or 
 

(ii) if the Directors do not resolve, at 15% per annum. 
 

(b) Interest payable to the Company under this Schedule 2 accrues daily. 
 

(c) The Company may capitalise interest payable under this Schedule 2 at any interval 

the Directors resolve. 
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Schedule 3 – Transmission 
 

1. Deceased Members 

1.1 Effect of death 

(a) If a Member in respect of a Share which is not jointly held dies, the Company must 

recognise only the Personal Representative of that Member as having any title to or 

interest in, or any benefits accruing in respect of, that Share. 
 

(b) If a Member in respect of a Share which is jointly held dies, the Company must 

recognise only the surviving Members of that Share as having any title to or interest 

in, or any benefits accruing in respect of, that Share. 
 

1.2 Estates and Personal Representatives 

(a) The estate of a deceased Member is not released from any liability in respect of the 

Shares registered in the name of that Member. 
 

(b) Where 2 or more persons are jointly entitled to any Share as a consequence of the 

death of the registered holder of that Share, they are taken to be joint holders of that 

Share. 
 

2. Transmission Events 

2.1 Transmittee right to register or transfer 

(a) Subject to the Bankruptcy Act 1966 if a person entitled to a Share because of a 

Transmission Event gives the Directors the information they reasonably require to 

establish the person's entitlement to be registered as the holder of the Share, that 

person may: 
 

(i) elect to be registered as a Member in respect of that Share by giving a 

signed notice in writing to the Company; or 
 

(ii) transfer that Share to another person. 
 

(b) On receiving a notice under paragraph 2.1(a)(i), the Company must register the 

person as the holder of that Share. 
 

(c) A transfer under paragraph 2.1(a)(ii) is subject to all provisions of this Constitution 

relating to transfers of Shares. 
 

2.2 Other transmute rights and obligations 

(a) A person registered as a Member as a consequence of paragraph 2.1 must indemnify 

the Company to the extent of any loss or damage suffered by the Company as a 

result of that registration. 
 

(b) A person who has given to the Directors the information referred to in 

paragraph 2.1(a) in respect of a Share is entitled to the same rights to which that 

person would be entitled if registered as the holder of that Share. 
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Schedule 4 – Unmarketable Parcels 
 

1. Definitions 

In this Schedule: 
 

Sale Share means a Share which is sold or disposed of in accordance with this Schedule. 
 

2. Power to Sell Unmarketable Parcels 

2.1 Existing unmarketable parcels 

(a) The Company may sell the Shares of a Member if: 
 

(i) the total number of Shares of a particular class held by that Member is less 

than a marketable Marketable parcelParcel; 
 

(ii) the Company gives that Member notice in writing stating that the Shares 

are liable to be sold or disposed of by the Company; and 
 

(iii) that Member does not give notice in writing to the Company, by the date 

specified in the notice of the Company (being not less than 42 days after 

the date of the Company giving that notice), stating that all or some of 

those Shares are not to be sold or disposed of. 
 

(b) The Company may only exercise the powers under paragraph 2.1(a), in respect of 

one or more Members, once in any 12 month period. 
 

(c) The power of the Company under paragraph 2.1(a) lapses following the 

announcement of a takeover bid. However, the procedure may be started again 

after the close of the offers made under the takeover bid. 
 

2.2 New unmarketable parcels 

(a) The Company may sell the Shares of a Member if: 
 

(i) the Shares of a particular class held by that Member are in a new holding 

created by a transfer on or after 1 September 1999; and 
 

(ii) that transfer is of a number of Shares of that class that was less than a 

marketable Marketable parcel Parcel at the time the transfer document was 

initiated, or in the case of a paper based transfer document, was lodged 

with the Company. 
 

(b) The Company may give a Member referred to in paragraph 2.2(a) notice in writing 

stating that the Company intends to sell or dispose of the Shares. 
 

3. Exercise of Power of Sale 

3.1 Extinguishment of interests and claims 

The exercise by the Company of its powers under paragraph 2 extinguishes, subject to this 

Schedule 4: 
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(a) all interests in the Sale Shares of the former Member; and 
 

(b) all claims against the Company in respect of the Sale Shares by that Member, 

including all Dividends determined to be paid in respect of those Share and not 

actually paid. 
 

3.2 Manner of sale 

(a) The Company may sell or dispose of any Shares under paragraph 2 at any time: 
 

(i) using a financial services licensee on the basis that person obtains the 

highest possible price for the sale of the Shares; or 
 

(ii) in any other manner and on any terms as the Directors resolve. 
 

(b) The Company may: 
 

(i) exercise any powers permitted under the Applicable Law to enable the sale 

or disposal of Shares under this Schedule; 
 

(ii) receive the purchase money or consideration for Sale Shares; 
 

(iii) appoint a person to sign a transfer of Sale Shares; and 
 

(iv) enter in the Register the name of the person to whom Sale Shares are sold 

or disposed. 
 

(c) The person to whom a Sale Share is sold or disposed need not enquire whether the 

Company: 
 

(i) properly exercised its powers under this Schedule in respect of that Share; 

or 
 

(ii) properly applied the proceeds of sale or disposal of those Shares, 

and the title of that person is not affected by those matters. 

(d) The remedy of any person aggrieved by a sale or disposal of Sale Shares is in damages 

only and against the Company exclusively. 
 

(e) A certificate in writing from the Company signed by a Director or Secretary that a 

Share was sold or disposed of in accordance with this Schedule 4 is sufficient 

evidence of those matters. 
 

3.3 Application of proceeds 

(a) If the Company exercises the powers under paragraph 2.1, either the Company or the 

person to whom a Sale Share is sold or disposed of must pay the expenses of the sale 

or disposal. 
 

(b) The Company must apply the proceeds of any sale or disposal of any Sale Shares in 

the following order: 
 

(i) in the case of an exercise of the powers under paragraph 2.2, the expenses 

of the sale or disposal; 



51 

 

 
 

(ii) the amounts due and unpaid in respect of those Shares; and 
 

(iii) the balance (if any) to the former Member or the former Member's 

Personal Representative, on the Company receiving the certificate (if any) 

for those Shares or other evidence satisfactory to the Company regarding 

the ownership of those Shares. 
 

3.4 Voting and dividend rights pending sale 

(a) If the Company is entitled to exercise the powers under paragraph 2.2, the Company 

may by resolution of the Directors remove or change either or both: 
 

(i) the right to vote; and 
 

(ii) the right to receive Dividends, 
 

of the relevant Member in respect of some or all of the Shares liable to be sold or 

disposed of. 
 

(b) After the sale of the relevant Sale Shares, the Company must pay to the person 

entitled any Dividends that have been withheld under paragraph 3.4(a). 
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Schedule 5 – Proportional Takeover Bid Approval 
 

1. Definitions 

In this Schedule: 
 

Approving Resolution means a resolution to approve a proportional takeover bid in 

accordance with this Schedule. 
 

Deadline means the 14th day before the last day of the bid period for a proportional takeover 

bid. 
 

Voter means a person (other than the bidder under a proportional takeover bid or an 

associate of that bidder) who, as at the end of the day on which the first offer under that bid 

was made, held bid class securities for that bid. 
 

2. Refusal of Transfers 

2.1 Requirement for an Approving Resolution 

(a) The Company must refuse to register a transfer of Shares giving effect to a takeover 

contract for a proportional takeover bid unless and until an Approving Resolution is 

passed in accordance with this Schedule 5. 
 

(b) This Schedule 5 ceases to apply on the 3rd anniversary of its last adoption, or last 

renewal, in accordance with the Corporations Act. 
 

2.2 Voting on an Approving Resolution 

(a) Where offers are made under a proportional takeover bid, the Directors must, call 

and arrange to hold a meeting of Voters for the purpose of voting on an Approving 

Resolution before the Deadline. 
 

(b) The provisions of this Constitution concerning meetings of Members (with the 

necessary changes) apply to a meeting held under paragraph 2.2(a). 
 

(c) Subject to this Constitution, every Voter present at the meeting held under 

paragraph 2.2(a) is entitled to one vote for each Share in the bid class securities that 

the Voter holds. 
 

(d) To be effective, an Approving Resolution must be passed before the Deadline. 
 

(e) An Approving Resolution that has been voted on is taken to have been passed if the 

proportion that 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. 
 

(f) If no Approving Resolution has been voted on as at the end of the day before the 

Deadline, an Approving Resolution is taken, for the purposes of this Schedule, to 

have been passed in accordance with this Schedule. 
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1. Definitions 

Schedule 6 – Preference Shares 

 

In this Schedule, unless the context otherwise requires: 
 

Conversion Circumstances means, in respect of a Converting Preference Share, whether the 

Preference Share is liable to be converted or convertible: 
 

(a) at the option of the Holder, or of the Company, or both; 
 

(b) upon the happening of a particular event; or 
 

(c) at a fixed time. 
 

Conversion Date means, in respect of a Converting Preference Share, the date (if any) 

specified in the Issue Resolution for the conversion of that Preference Share or the date upon 

which an event specified in the Issue Resolution occurs which results in the conversion of that 

Preference Share. 
 

Conversion Number means the number, or formula for determining the number, of ordinary 

Shares into which a Converting Preference Share will convert upon conversion. 
 

Converting Preference Share means a Preference Share which is specified in the Issue 

Resolution as being liable to be converted or convertible into ordinary Shares in a manner 

permitted by the Corporations Act, whether at the option of the Holder or otherwise. 
 

Dividend means any distribution of any property (including without limitation, money, Paid Up 

shares, debentures, debenture stock or other securities of the Company or of any other 

Corporation) to a Holder in respect of a Preference Share as a dividend, whether interim or 

final. 
 

Dividend Date means, in respect of a Preference Share, a date specified in the Issue Resolution 

on which a Dividend in respect of that Preference Share is payable. 
 

Dividend Rate means, in respect of a Preference Share, the terms specified in the Issue 

Resolution for the calculation of the amount of Dividend to be paid in respect of that 

Preference Share on any Dividend Date, which calculation may be wholly or partly established 

by reference to an algebraic formula. 
 

Franked Dividend has the meaning given in section 160APA of the Income Tax Assessment Act 

1936 (Cth). 
 

Holder means, in respect of a Preference Share, the registered holder of that Share. 
 

Issue Resolution means the resolution specified in paragraph 3. 
 

Preference Share means a Share issued under Article 2.2. 
 

Redeemable Preference Share means a Preference Share which is specified in the Issue 

Resolution as being liable to be redeemed in a manner permitted by the Corporations Act. 
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Redemption Amount means, in respect of a Redeemable Preference Share, the amount 

specified in the Issue Resolution to be paid on redemption of the Redeemable Preference 

Share. 
 

Redemption Circumstances means, in respect of a Redeemable Preference Share, whether the 

Preference Share is liable to be redeemed: 
 

(a) at the option of the Holder, or of the Company, or both; 
 

(b) upon the happening of a particular event; or 
 

(c) at a fixed time. 
 

Redemption Date means, in respect of a Redeemable Preference Share, the date specified in 

the Issue Resolution for the redemption of that Preference Share or the date upon which an 

event specified in the Issue Resolution occurs which results in the redemption of that 

Preference Share. 

Specified Date means, in respect of a Redeemable Preference Share, the date (if any) specified 

in the Issue Resolution before which that Redeemable Preference Share may not be redeemed 

by the Holder. 
 

2. Rights of Holders 

Each Preference Share confers upon its Holder: 
 

(a) the rights referred to in Articles 2.2(b) and 2.2(c); 
 

(b) the right in winding up to payment in cash of the amount then paid up on it, and any 

arrears of Dividend in respect of that Preference Share in priority to any other class 

of Shares; 
 

(c) the right in priority to any payment of a Dividend to any other class of Shares, to a 

cumulative preferential dividend payable on each Dividend Date in relation to that 

Preference Share calculated in accordance with the Dividend Rate in relation to that 

Preference Share; and 
 

(d) no right to participate beyond the extent elsewhere specified in this paragraph 2 in 

surplus assets or profits of the Company, whether in winding up or otherwise. 
 

3. Issue Resolution 

(a) The Directors may allot a Preference Share by a resolution of the Directors specifying: 
 

(i) the Dividend Date; 
 

(ii) the Dividend Rate; 
 

(iii) whether the Preference Share is or is not a Redeemable Preference Share; 
 

(iv) if the Preference Share is a Redeemable Preference Share, the Redemption 

Amount, the Redemption Date, the Redemption Circumstances and any 

Specified Date for that Redeemable Preference Share; 
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(v) whether the Preference Share is or is not a Converting Preference Share; 
 

(vi) if the Preference Share is a Converting Preference Share, the Conversion 

Circumstances, the Conversion Number and any Conversion Date; and 
 

(vii) any other terms and conditions to apply to that Preference Share. 
 

(b) The Issue Resolution in establishing the Dividend Rate for a Preference Share may 

specify that the Dividend is to be: 
 

(i) fixed; 
 

(ii) variable depending upon any variation of the respective values of any 

factors in an algebraic formula specified in the Issue Resolution; or 
 

(iii) variable depending upon such other factors as the Directors may specify in 

the Issue Resolution, 
 

and may also specify that the Dividend is to be a Franked Dividend or not a Franked 

Dividend. 
 

(c) Where the Issue Resolution specifies that the Dividend to be paid in respect of the 

Preference Share is to be a Franked Dividend the Issue Resolution may also specify: 
 

(i) the extent to which such Dividend is to be franked; and 
 

(ii) the consequences of any Dividend paid not being so franked, which may 

include a provision for an increase in the amount of the Dividend to such an 

extent or by reference to such factors as may be specified in the Issue 

Resolution. 
 

4. Redemption 

(a) The Company must redeem a Redeemable Preference Share on issue: 
 

(i) in the case where the Redeemable Preference Share is liable to be 

redeemed at the option of the Company, on the specified date where the 

Company, not less than 10 Business Days before that date, has given a 

notice to the Holder of that Redeemable Preference Share stating that the 

Redeemable Preference Share will be redeemed on the specified date; 
 

(ii) in the case where the Redeemable Preference Share is liable to be 

redeemed at the option of the Holder, on the specified date where the 

Holder of that Redeemable Preference Share, not less than 10 Business 

Days before that date, has given a notice to the Company stating that the 

Redeemable Preference Share will be redeemed on the specified date; and 
 

(iii) in any event, on the Redemption Date, 
 

but no Redeemable Preference Share may be redeemed by the Holder before the 

Specified Date unless the Redemption Date occurs before that date. 
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(b) On redemption of a Redeemable Preference Share, the Company, after the Holder 

has surrendered to the Company the Certificate (if any) in respect of that 

Redeemable Preference Share, must pay to the Holder the Redemption Amount by: 
 

(i) directly crediting the account nominated in writing by the Holder from time 

to time; or 
 

(ii) cheque made payable to the Holder or such other person nominated in 

writing by the Holder sent through the post to: 
 

(A) in the case where the Holder is a joint holder of the Redeemable 

Preference Share, the address in the Register of the person whose 

name stands first on the Register in respect of the joint holding; or 
 

(B) otherwise, to the address of the Holder in the Register. 
 

5. Conversion 

(a) The Company must convert a Converting Preference Share on issue: 
 

(i) in the case where the Converting Preference Share is liable to be 

convertedredeemed at the option of the Company, on the specified date 

where the Company, not less than 10 Business Days before that date, has 

given a notice to the Holder of that Converting Preference Share stating 

that the Converting Preference Share will be converted on the specified 

date; 
 

(ii) in the case where the Converting Preference Share is liable to be redeemed 

converted at the option of the Holder, on the specified date where the 

Holder of that Converting Preference Share, not less than 10 Business Days 

before that date, has given a notice to the Company stating that the 

Converting Preference Share will be converted on the specified date; and 
 

(iii) in any event, on the Conversion Date. 
 

(b) On conversion of a Converting Preference Share the Company must allot to the 

Holder additional ordinary Shares such that following conversion the Holder holds 

that number of ordinary Shares in accordance with the Conversion Number. 

Conversion of a Converting Preference Shares does not constitute a cancellation, 

redemption or termination of a Converting Preference Share or the issue, allotment 

or creation of a new Share. 
 

(c) The allotment of additional ordinary Shares on Conversion does not constitute a 

cancellation, redemption or termination of a Converting Preference Share. 

Conversion is the taking effect of existing rights of a Converting Preference Share and 

the ending of the special rights attached to the Converting Preference Share. 
 

(d) Following Conversion, each Converting Preference Share will rank equally with and 

will confer rights identical with and impose obligations identical with all other fully 

paid ordinary Shares then on issue. 
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6. Certificate 

The Certificate (if any) issued by the Company in relation to any Preference Share, must specify 

in relation to that Preference Share: 
 

(a) the date of issue of the Preference Share; 
 

(b) the Dividend Rate and Dividend Dates; 
 

(c) whether the Preference Share is a Redeemable Preference Share; 
 

(d) if the Preference Share is a Redeemable Preference Share, the: 
 

(i) Redemption Circumstances; 
 

(ii) Redemption Amount; and 
 

(iii) Redemption Date to the extent possible or if not, the event which if it 

occurs will result in redemption of that Redeemable Preference Share; and 
 

(e) if the Preference Share is a Converting Preference Share, the: 
 

(i) Conversion Circumstances; 
 

(ii) Conversion Number; and 
 

(iii) Conversion Date to the extent possible or if not, the event which if it occurs 
will result in conversion of that Convcerting Preference Share; and 

 

(f) any other matter the Directors determine. 



SAMPLE
Proxy Voting Form

If you are attending the Meeting
in person, please bring this with you

for Securityholder registration.

DataWorks Group Limited | ABN 85 612 182 368

Your proxy voting instruction must be received by 2:00pm (AEDT) on Wednesday, 25 November 2026, being not later than 48 hours
before the commencement of the Meeting.  Any Proxy Voting instructions received after that time will not be valid for the scheduled
Meeting.

SUBMIT YOUR PROXY

Complete the form overleaf in accordance with the instructions set out below.

YOUR NAME AND ADDRESS
The name and address shown above is as it appears on the Company’s share register. If this information is
incorrect, and you have an Issuer Sponsored holding, you can update your address through the investor
portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should advise their
broker of any changes.

STEP 1 - APPOINT A PROXY
If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name of
that Individual or body corporate. A proxy need not be a Shareholder of the Company. Otherwise if you
leave this box blank, the Chair of the Meeting  will be appointed as your proxy by default.

DEFAULT TO THE CHAIR OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default to the Chair of the Meeting,
who is required to vote these proxies as directed. Any undirected proxies that default to the Chair of the
Meeting will be voted according to the instructions set out in this Proxy Voting Form, including where the
Resolutions are connected directly or indirectly with the remuneration of Key Management Personnel.

STEP 2 - VOTES ON ITEMS OF BUSINESS
You may direct your proxy how to vote by marking one of the boxes opposite each item of business. All
your shares will be voted in accordance with such a direction unless you indicate only a portion of voting
rights are to be voted on any item by inserting the percentage or number of shares you wish to vote in the
appropriate box or boxes. If you do not mark any of the boxes on the items of business, your proxy may
vote as he or she chooses. If you mark more than one box on an item your vote on that item will be invalid.

APPOINTMENT OF SECOND PROXY
You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting Forms
together. If you require an additional Proxy Voting Form, contact Automic Registry Services.

SIGNING INSTRUCTIONS
Individual:  Where the holding is in one name, the Shareholder must sign.
Joint holding:  Where the holding is in more than one name, all Shareholders should sign.
Power of attorney:  If you have not already lodged the power of attorney with the registry, please attach a
certified photocopy of the power of attorney to this Proxy Voting Form when you return it.
Companies:  To be signed in accordance with your Constitution.  Please sign in the appropriate box which
indicates the office held by you.
Email Address:  Please provide your email address in the space provided.
By providing your email address, you elect to receive all communications despatched by the Company
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual
Report via email.

CORPORATE REPRESENTATIVES
If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate
Representative’ should be produced prior to admission. A form may be obtained from the Company’s share
registry online at https://automicgroup.com.au.

Lodging your Proxy Voting Form:

Online
Use your computer or smartphone to
appoint a proxy at
https://portal.automic.com.au/investor/home or
scan the QR code below using your
smartphone
Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top of
this Proxy Voting Form.

BY MAIL:

Automic

GPO Box 5193

Sydney NSW 2001

IN PERSON:

Automic

Level 5, 126 Phillip Street

Sydney NSW 2000

BY EMAIL:
meetings@automicgroup.com.au

BY FACSIMILE:

+61 2 8583 3040

All enquiries to Automic:
WEBSITE:

https://automicgroup.com.au

PHONE:

1300 288 664 (Within Australia)

+61 2 9698 5414 (Overseas)



SAMPLE

STEP 1 - How to vote

APPOINT A PROXY:

I/We being a Shareholder entitled to attend and vote at the Annual General Meeting of DataWorks Group Limited, to be held at 2:00pm (AEDT) on
Friday, 27 November 2026 at Automic Group, Level 5, 126 Phillip St, Sydney NSW 2000 hereby:

Appoint the Chair of the Meeting (Chair) to vote in accordance with the following directions (or if no directions have been given, and subject to the
relevant laws, as the Chair sees fit) at this meeting and at any adjournment thereof.

Please note: If you are not appointing the Chair of the Meeting as your proxy, please write in the box provided below the name of the person or body
corporate you are appointing as your proxy. If the person so named is absent from the meeting, or if no person is named, the Chair will act on your
behalf.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote.
Unless indicated otherwise by marking the “for”, “against” or “abstain” box you will be authorising the Chair to vote in accordance with the Chair’s
voting intention.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS
Where I/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to
exercise my/our proxy on Resolution 1 (except where I/we have indicated a different voting intention below) even though Resolution 1 is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel, which includes the Chair.

STEP 2 - Your voting direction
Resolutions For Against Abstain

1 Adoption of Remuneration Report

2 Re-election of Ms Freya Smith as Director

3 ASX Listing Rule 7.1A Approval of Future Issue of equity securities

4 Renewal of Proportional Takeover Provisions

5 Approval to Amend the Company's Constitution

6 Ratification of Placement Shares issued under Listing Rule 7.1

7 Ratification of Placement Shares issued under Listing Rule 7.1A

8 Issue of Unlisted Options to participants in the Placement

9 Issue of Unlisted Options to Cygnet Capital Pty Limited

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that Resolution and your votes will not
be counted in computing the required majority on a poll.

STEP 3 – Signatures and contact details

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name:

Email Address:

Contact Daytime Telephone Date (DD/MM/YY)

/ /
By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).
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