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ANNEXURE “A” 

SECOND SPECIAL RESOLUTION 

45. Payments to directors  

45.1 The company may reimburse a director for expenses properly incurred by the director in 
connection with the affairs of the company. 

45.2  The company must not pay fees to a director for acting as a director or any duties they do 
as a director.  

45.3  The company may, subject to the implementation of a remuneration and payments 
committee and the implementation of appropriate policies and procedures:  

(a) pay a director for work they do for the company, other than work in their capacity as a 
director, provided that the amount is no more than a reasonable fee for the work done, 
or 

(b) pay a director for goods and services they may provide for the company, other than 
work in their capacity as a director, if the amount is no more than a reasonable fee for 
goods and services supplied 

(c)  in exercising its discretion to approve such payments, the Board must apply the 
conditions set out in clause 8.2. In the case of clause 45.3(a) and 45.3(b) the provisions 
of clause 45.5 will also apply 

(d) payments under clauses 45.3(a) and (b) must be declared in the Conflicts of Interest 
Register and be for the benefit of the company and all members. 

45.4  Any payment made under clauses 45.1 and 45.3 must be approved by the directors.  
 

45.5 The provisions of clause 45.3 shall not operate until the directors advise members of the 
implementation of a remuneration and payments committee and the implementation of 
the Policy and Procedures Manual. 

45.6 For existing employees who are directors of the company at the time of adoption of this 
Constitution, the provisions of clause 45.3(a) and 45.5 shall not operate until the date of the 
next annual general meeting at which the election of directors is held at which time this 
clause will expire. 

 


