2019 ANNUAL GENERAL MEETING

M U R R AY I R R I G AT I O N L I M I T E D
To be held at the Deniliquin RSL Club,
72 End Street, Deniliquin, NSW 2710
Thursday 28 November 2019 at 10.00am (NSW time).
Registration opens from 9.00am
with the meeting to be followed by light refreshments.

AGENDA
ORDINARY BUSINESS
1. RECEIPT OF ACCOUNTS
AND REPORTS
To receive and consider the financial statements of
the Company for the 12 months ended 30 June 2019,
together with the Directors’ Declaration and the reports
of the directors and auditor in relation to those
financial statements.
Explanatory note
The Corporations Act 2001 (Cth) requires the
Company’s financial statements and reports for
the last financial year to be laid before the Annual
General Meeting (AGM). The financial statements are
contained in the Company’s 2019 Annual Report.
The 2019 Annual Report is available from the Murray
Irrigation website (www.murrayirrigation.com.au).
While no resolution is required in relation to this
item, shareholders will be given the opportunity to
ask questions and make comments on the financial
statements and reports.
A representative of the Company’s auditor,
Grant Thornton Audit Pty Ltd, will be present at the
meeting and shareholders will have an opportunity to
ask the auditor questions in relation to the conduct
of the audit, the auditor’s report, the Company’s
accounting policies and the auditor’s independence.

2. DECLARATION OF
ELECTION OF
SHAREHOLDER DIRECTORS
To declare the results of the postal ballot for the
election of Shareholder Directors to fill vacancies in
accordance with Rule 6 of the Constitution.
Explanatory note
Three Shareholder Directors being Noel Baxter,
Steven Fawns and Ryan Gleeson retire at the 2019
AGM, and being eligible, have offered themselves
for re-election. As nominations were also received
from Jonathon Gatacre and Louis Kelly, the Board
determined that a postal ballot to fill the vacancies
would be held in accordance with Rule 6 of the
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Constitution. A postal ballot was conducted in October
2019 for these positions. Directors elected as a result
of the ballot will hold office from the end of the 2019
AGM until the completion of the 2023 AGM.

SPECIAL BUSINESS
3. MODIFICATION TO THE
COMPANY’S CONSTITUTION –
ELECTRONIC VOTING
FOR MEMBER
DIRECTOR ELECTIONS
The meeting will consider and, if thought fit, pass the
following resolution as a special resolution:
“That, for the purpose of subsection 136(2) of the
Corporations Act 2001 (Cth) and for all other purposes,
the constitution of the Company be modified to
allow the option of electronic voting to elect member
directors, as an alternative to a postal ballot (and it is
possible to give members the option of either voting
electronically or by way of postal ballot).”
Explanatory note
Introducing the option of electronic voting, which
includes the following elements:
a) Changes to rules 5, 6, 7 and 73.1 and 73.4(2) of the
Constitution, allowing the option of electronic voting to
elect member directors, as an alternative to a postal
ballot (and it is possible to give members the option of
either voting electronically or by way of postal ballot).

4. MODIFICATION TO THE
COMPANY’S CONSTITUTION –
HYBRID MEETINGS
The meeting will consider and, if thought fit, pass the
following resolution as a special resolution:
“That, for the purpose of subsection 136(2) of the
Corporations Act 2001 (Cth) and for all other purposes,
the constitution of the Company be modified to allow
the option for members to join a general meeting
online, forming part of the quorum, participating and
voting electronically.

Explanatory note

Explanatory note

Changes to rules 60 and 61.2(2) of the Constitution
allowing the option for members to join a general
meeting online (e.g. where the proceedings are
streamed live), forming part of the quorum, participating
and voting electronically.

To insert a new rule 116 requiring shareholders
to provide relevant information if requested by the
Company in order to assist the Company to comply
with new legal requirements under the Register of
Foreign Ownership of Water or Agricultural Land Act
2015 (Cth) and Register of Foreign Ownership of Water
or Agricultural Land Rules 2017 (Cth). It also provides
that, if the shareholder independently gives notice
to the Commissioner of Taxation (to indicate that the
shareholder has assessed itself to be a
“foreign person” with an interest in water entitlements),
the shareholder must also give such notice to the
Company at the same time.

5. MODIFICATION TO THE
COMPANY’S CONSTITUTION –
DIRECT VOTING BEFORE
A GENERAL MEETING
The meeting will consider and, if thought fit, pass the
following resolution as a special resolution:
“That, for the purpose of subsection 136(2) of the
Corporations Act 2001 (Cth) and for all other purposes,
the constitution of the Company be modified to allow
direct voting before a general meeting as an alternative
to proxies.”
Explanatory note
Changes to rule 73.5 of the Constitution to allow the
option of a member who cannot, or does not wish
to, attend a meeting to cast a vote (for example, by
electronic means) before the meeting is held.
The ability to appoint a proxy is, however, retained for
those who wish to do so.

6. MODIFICATION TO THE
COMPANY’S CONSTITUTION –
FOREIGN OWNERSHIP
The meeting will consider and, if thought fit, pass the
following resolution as a special resolution:
“That, for the purpose of subsection 136(2) of the
Corporations Act 2001 (Cth) and for all other purposes,
the constitution of the Company be modified to insert a
new rule 116 requiring shareholders to provide relevant
information if requested by the Company in order
to assist the Company to comply with the new legal
requirements under the Register of Foreign Ownership
of Water or Agricultural Land Act 2015 (Cth) and Register
of Foreign Ownership of Water or Agricultural Land Rules
2017 (Cth).

								

Under the Register of Foreign Ownership of Water
or Agricultural Land Act 2015 (Cth) and Register of
Foreign Ownership of Water or Agricultural Land Rules
2017 (Cth), “foreign persons” are required to notify
the Commissioner of Taxation if they are the holders of
certain water rights.
In order to comply with these new legal requirements,
the Company must periodically assess whether it is,
has become, or has ceased to be a “foreign person”.
The Company will be classified as a “foreign person”
if either:
• an individual not ordinarily a resident in Australia,
a foreign corporation or a foreign government
holds an interest in at least 20% of the shares in
the Company; or
• two or more persons, each of whom is an
individual not ordinarily resident in Australia, a
foreign corporation or a foreign government, hold,
in aggregate, interests in at least 40% of the
shares in the Company.
The following are some examples of shareholders in
the Company who would be determined to be either
individuals not ordinarily resident in Australia, foreign
corporations or foreign governments:
• an Australian citizen ordinarily residing in the
United Kingdom;
• Australian citizens ordinarily residing in Australia
who hold their shares in their capacity as trustee
of a family trust and one of the beneficiaries of the
trust now ordinarily resides in New Zealand; or
• a company incorporated in Australia in which at
least 20% of the shares are ultimately controlled by
a foreign company.
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Given these legal requirements, the Company must
take reasonable steps to collect information about
the extent to which its shareholders are either
individuals not ordinarily resident in Australia, foreign
corporations or foreign governments (applying the
broad interpretation of those terms set out above).
This information may not be publicly available or
deducible from the Company’s records. An irrigation
infrastructure operator, such as the Company, could
be said to have taken reasonable steps by:
• finding out the relevant information from its
shareholders; and
• creating a rule which requires shareholders to
provide this information upon request.
It is considered appropriate for the rule to be included
in the Constitution because this matter relates directly
to shareholders.

7. MODIFICATION TO THE
COMPANY’S CONSTITUTION –
CLARIFICATION
The meeting will consider and, if thought fit, pass the
following resolution as a special resolution:
“That, for the purpose of subsection 136(2) of the
Corporations Act 2001 (Cth) and for all other purposes,
the constitution of the Company be modified by
changing “presently payable” to “presently due
and payable”.
Explanatory note
Changes to:
• rule 6.4 of the Constitution to clarify that a person
may be nominated as a candidate for election as
a member director even if there are unpaid
invoices, as long as the invoices have not yet fallen
due for payment;
• rule 18.1(12) of the Constitution to clarify that the
office of a member director does not become
vacant if there are unpaid invoices at least 72
hours before a general meeting, as long as
invoices have not yet fallen due for payment; and
• rule 73.4 of the Constitution to clarify that a
member may vote in a postal ballot if there are
unpaid invoices at least 72 hours before the ballot
papers are sent or at least 72 hours before the
time of the general meeting, as long as invoices
have not yet fallen due for payment.
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8. MODIFICATION TO THE
COMPANY’S CONSTITUTION –
CEO’S TITLE
The meeting will consider and, if thought fit, pass the
following resolution as a special resolution:
“That, for the purpose of subsection 136(2) of the
Corporations Act 2001 (Cth) and for all other purposes,
the constitution of the Company be modified to change
“general manager” to “chief executive officer.”
Explanatory note
Changing rule 24 of the Constitution from “general
manager” to “chief executive officer” to reflect the
current title of the role.

9. MODIFICATION TO THE
COMPANY’S CONSTITUTION –
MISCELLANEOUS
The meeting will consider and, if thought fit, pass the
following resolution as a special resolution:
“That, for the purpose of subsection 136(2) of the
Corporations Act 2001 (Cth) and for all other purposes,
the constitution of the Company be modified to change
“replaceable rule” to “section” in rule 14 and making
modifications to page numbering, rule numbering,
cross-references, formatting or other similar
modifications to the constitution (in each case) which
are necessary as a consequence of such modifications
referred to above which are approved.”
A copy of the Company’s existing Constitution,
and a version of the Constitution with the proposed
modifications marked-up, are available on the
Company’s website www.murrayirrigation.com.au.
Copies can be obtained from the Company’s Deniliquin
office. Copies will also be available at the AGM.
By order of the Board

SUNI CAMPBELL
COMPANY SECRETARY
25 October 2019

VOTING
Shareholders can vote by either:
• attending the meeting and voting in person; or
• appointing a proxy to attend and vote on their behalf.

ELIGIBILITY TO VOTE AND
PAYMENT OF ACCOUNTS

Corporate shareholders must appoint an authorised
representative to attend and vote.

To be eligible to vote, a shareholder must have paid
all fees presently payable to Murray Irrigation by the
shareholder by no later than
10.00am Monday 25 November 2019.

VOTING BY PROXY

Please allow sufficient time for payments to clear by
the deadline. If paying electronically please use your
account reference number to enable your payment to
be applied promptly.

You may appoint a proxy to attend the meeting and
vote in your place. The proxy does not need to be a
shareholder and can exercise your vote on any item
of business.
You may direct your proxy how to vote or to abstain
from voting, in which case the proxy must follow your
direction. If you do not direct your proxy how to vote,
your proxy may vote for, against or abstain.
You may also appoint the Chair of the meeting as your
proxy. If you do not direct the Chair how to vote, your
votes will be cast in favour of all resolutions.
A shareholder that 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 no proportion or number is specified,
each proxy may exercise half of the shareholder’s
votes (disregarding fractions). If you wish to do this,
please contact us for further information.

DUE DATE FOR PROXY FORMS
Proxy forms must be validly signed and received no
later than 10.00am Tuesday 26 November 2019.
Proxy forms lodged after this time will be invalid.
Lodge your form by one of the following methods:
*By post or in person:
Murray Irrigation Limited
443 Charlotte Street
PO Box 528
Deniliquin NSW 2710
*By email:
alison.bult@murrayirrigation.com.au
*By fax:
03 5898 3301
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