The Companies Act 1993 Document Number

Constitution of

(for office use only)

Name Reservation Number

(for proposed company)

Company Number

(for existing company)
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or printed. It must not be handwritten.
If there is insufficient space on the form to suppthe information
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PART 1. THE SCHEDULE
1.1. The schedule in this part 1 which is referredater in this constitution is as follows:

Appointment and removal of directors

(1)(a) Directors may from time to time be appointdd removed from office in accordance with clad$el
[Appointment and removal of directpitsy special resolution of the comparmy;

(b) The majority of votes required to appoint omoye from office the directors of the company ic@dance with
clause 19.1Appointment and removal of directbraust be at least .......... percent of the votest at a poll taken at a
meeting of the company which is called for thatgmse.

(c) If neither option (a) nor option (b) is deleted if option (a) is deleted but no percentagerégis inserted in option
(b), then option (a) is deemed to apply.

Quorum of shareholders of interest group
(2) The number of members of an interest group Wwicienstitutes a quorum of an interest group in @@wce with
clause 4.4(2)(a)Quorum of interest groyps: ..........

Quorum of shareholders
(3) The number of shareholders which constitutgga@um of shareholders in accordance with clausé(2y[Quorum
of shareholders(holding the shares specified in that subclaise)........

Quorum of directors

(4) The number of directors which constitutes argoo of directors in accordance with clause 25.4Qyorunj
iS! e

If no number is specified, then the quorum is aamiigj of directors.

Issue of shares on registration or amalgamation
(5) In accordance with clause 14.2(Bslue of shares on registration or amalgamajtittre details of payment of initial
shares on registration are:

Class of share set out below: 14.2(2)(a) Considera out below: 14.2(2)(b) Date payment due sebelow:

14.2(2)(c) Place of payment:

Presented by Account No.

Postal Address

Telephone

Facsimile
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PART 2. SPECIAL PROVISIONS
2.1. The clauses in this part Bpecial Provisiorisare clauses paramount. Whenever these clausespant are
inconsistent with clauses in the remainder of dusstitution, these clauses paramount prevail, gixcethe extent to
which the other clauses merely reflect statutogwisions which are mandatory.
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Appointment
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Information for shareholders
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Service

Joint holders
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PART 3. GENERAL PART 4. SHARES

Interpretation 4. SHARE CAPITAL AND VARIATION OF

3.1. (1) In this constitution, unless the context otieevRIGHTS

requires: Rights and powers attaching to shares

The Act — means the Companies Act 1993. 4.1. (1) Subject to subclause (2), a share confers en th

Definitions in Act — Words or expressions contained folder:

this constitution bear the same meanings as irAttigor (a) The right to 1 vote on a poll at a meeting loé t
any statutory modification of it) in force at thetd on company on any resolution, including any resolutimn
which this constitution becomes binding on the canmyp (i) Appoint or remove a director or auditor;

Exempt company — means a company, other than &i) Adopt a constitution;

overseas company or an issuer, where, in the atioguriii) Alter this constitution;

period for which financial statements are requiattcf the (iv) Approve a major transaction;

following apply: (v) Approve an amalgamation under section 221
(a) At least two of the following paragraphs apply: [Approval of amalgamation propogal

(i) As at the balance date the value of the tadabts of the (vi) Put the company into liquidation.

company did not exceed $1,000,000 or such otheuatngb) Subject to clauses 8S{ispension of right to
as is, from time to time, prescribed by Order in @olfor dividend$, 18.4 Declared according to amount paidJup
the purposes of theinancial Reporting Act 1993r and 18.5 Deduction of shareholders’ debtshe right to
(if) The turnover of the company did not exceed$R,000 an equal share in dividends authorised by the board

or such other amount as is, from time to time, @ibsd by (c) Subject to clause 36.8{irplus asselsthe right to an
Order in Council for the purposes of theinancial equal share in the distribution of the surplus msséthe

Reporting Act 1993or company.

(iii) As at the balance date, the company has @ivdewer [See section 36(1) [Rights and powers attaching to
full time equivalent employees. shares]]

(b) The company was not a subsidiary of anotheryb@g) Subject to clause 18.2Djvidends payable pari
corporate or association of persons; and passi, the rights specified in subclause (1) may be
(c) The company did not have any subsidiaries. negated, altered, or added to by this constitutidrgther
[See section 2 of the Financial Reporting Act 1p93. in part 2 Bpecial Provisioris or elsewhere, or in

Headings— Headings and cross references to other claugg®rdance with the terms on which the share isetbs
of this constitution and to legislation are insdrtéor under clause 14.2(3AMmalgamated compahyor clause
convenience only and do not form part of this doentior 14.3 ssue of other shargsor clause 14.4Shareholder
the purposes of interpretation. approval for issue of new shages

Masculine, feminine, and neuter— Words which import [See section 36(3).

any gender include the other genders. Classes of shares

Month — means calendar month._ i 4.2.(1) Different classes of shares may be issued &y th
Person — includes partnerships, associations, pany

corporations as well as individuals. . _ Without limiting subclause (1), shares may:

Protection attorney — means an attorney who is appoint Be redeemable within the meaning of clause 4.3

and acting under the Protection of Personal anghe?tp
Rights Act 1988.

Schedule — means (where not otherwise defined)
schedule of the Companies Act 1993.

Secretary — means any person appointed to perform
duties of the secretary of the company. d
Section— means (where not otherwise defined) a sectf
of the Companies Act 1993.

Singular and plural — Words which import the singula
include the plural number and words which impore t
plural include the singular number as the case bmy
Subclause — means (where not otherwise defined)
subclause within the same clause as the referace
Writing — References to writing (including written
include printing, typing, and other modes of repremg
words in visible form including electronic means.
(2) Present tense applies to future time—
constitution is always speaking. Whenever any maite
thing is expressed in the present tense, then titeenor
thing is applied to the circumstances as they aseethat

effect may be given to this constitution and e of it e . .
y be giv ! i veayt of i [For qualifications refer to section 69 [Redemptiah

ding to it irit, t intent d ing. ; . - :
zt;cgzdltf;g 0 11S SpiiL, true infent, and meaning option of company] to section 75 [Redemption oedix
3.2. Subject to the Act, any other enactment, and aée].]. f shareholder righ
general law, the company has, both inside and deitdew #teration of shareholder rights

[Redeemable shafjesr

(b) Confer preferential rights to distributions @fpétal or
irffcome; or

&(]:)9 Confer special, limited, or conditional votinights;

Not confer voting rights.
e section 37 [Types of shargs].

Redeemable shares
.3. Any shares may, with the sanction of a special
resolution, be issued on the terms that they may be
redeemed by the company:
(a) At the option of the company; or
b) At the option of the holder of the share; or
éc) On a date specified in this constitution;
for a consideration that is:
This (d) Specified; or
(e) To be calculated by reference to a formula; or
(f) Required to be fixed by a suitably qualified qm
who is not associated with or interested in the mamy.
[See section 68 [Meaning of “redeemablg”].

Zealand: Special resolution of interest group

(a) Full capacity to carry on or undertake any bess or 4-4.(1) The company must not take action that affeues t
activity, do any act, or enter into any transagtimd rights attached to shares unless that action has be
(b) For the purposes of paragraph (a), full rigipswers, approved by a special resolution of each intenesiy

and privileges. [See section 117(1) [Alteration of shareholder rajljt

[See section 16 [Capacity and powels]. Quorum of interest group
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(1A) No business may be transacted at a meetingnofSee section 93(2).

interest group if a quorum is not present. If arguois not Ng notice of trust

present within 30 minutes after the time appoirfedthe (3) The registration of a trustee, executor, or
meeting, the meeting is adjourned to the same dahé administrator pursuant to this clause does nottitates
following week, at the same time and place, outhsother notice of a trust.

date, time, and place as the directors may appanut,if, at [See section 93(3).

the adjourned meeting, a quorum is not presentimB .10 ment of rights to be given to shareholders

minutes after the time appointed for the .'T‘ee“”!ﬁ h7 (1) The company must issue to a shareholder, on
members of the interest group present or theiripsoare arequest a statement that sets out:

quorum. . . . .. (8) The class of shares held by the shareholderotal

(2) A quorum for a meeting of an interest grouprissent if number of shares of that class issued by the coyrguadh

members of that interest group or their proxiesaesent the number of shares of that class held by theeblotder;
or have cast postal votes who between them: and

(a) Total the number specified in the schedule in @dalug; or (b) The rights, privileges, conditions, and limitas,

(b) If no number is specified, then are able torése a j,,qing restrictions on transfer, attaching te hares
majority of the votes to be cast on the busmessbeoheld by the shareholder; and

transacted by the meeting. (c) The relationship of the shares held by theednaider

Rights attached to shares to other classes of shares.

(3) For the purposes of subclause @pé¢cial resolution of[See section 83(1) [Statement of rights to be gieen
interest group, the rights attached to shares include: shareholders].

(@) The rights, privileges, limitations, and cof@is \yhen no statement required

attached to the share by the Act or by this caitdtit, oy The company is not obliged to provide a shadgto
including voting rights and rights to distributions with a statement if:

(b) Pre-emptive rights arising under clause 144 A statement has been provided within the previé
[Entitlement to new shargsor elsewhere under thigygnins: and

constitution; o (b) The shareholder has not acquired or disposed of
(c) The right to have the procedure in this cla@s® any shares since the previous statement was provided; a
further procedure required e_Isewher_e by this ctniin (c) The rights attached to shares of the company hate n
for the amendment or alteration of rights, obserigdhe heen ajtered since the previous statement wasdegvand
company; and (d) There are special circumstances that make it

(d) The right that a procedure required elsewhgreéhts yoa50naple for the company to refuse the request.
constitution for the amendment or alteration ohtggnot be [See section 83(2).

?gaeeng: giggalltle;ag' Not evidence of title

' (3) The statement is not evidence of title to tharss or
Issue of further shares _ of any of the matters set out in it.
(4) For the purposes of subclause (1), the issurtier [See section 83(3).
shares ranking equally with, or in priority to, €tg (4) The statement must state in a prominent plaagit is
shares, whether as to voting rights or distribijors not evidence of title to the shares or of the mstset out
deemed to be action affecting the rights attacledhe jq it

existing shares, unless: [See section 83(3).
(a) This constitution elsewhere expressly pernfiesissue |sq e of share certificates

of further shares ranking equally with, or in piigrto, 4.8. (1) A shareholder may apply to the company for a

those shares; or 3 . . .
N . ) . certificate relating to some or all of his or héwages in
(b) The issue is made in accordance with the pnetiemn the company.

rights of shareholders under clause 1£#6titlement to new[See section 95(3)

share$ or elsewhere under this constitution. (2) Subclause (1) does not apply if the compankyares

[See section 117(3). can be transferred under the Securities Transfed 8@l
[Refer to section 116 [Meaning of “classes” and ‘&nést without a share certificate.

groups”] to section 119 [Actions not invalid]. [See section 95(2)

No notice of trusts Duties of company
4.5. No notice of a trust, whether express, implied, @) On receipt of an application for a share destk, the

constructive, may be entered on the share register. company must within 20 working days after receiving
[See section 92 [Trusts not to be entered on ragiste application:
Personal representative may be registered (a) If the application relates to some but notddlithe

4.6. (1) Notwithstanding clause 4.5Ip notice of trus{s a shares, separate the shares shown in the registevraed
personal representative of a deceased person wiaose is by the applicant into separate parcels: one paregig
registered in the share register as holder of share is the shares to which the share certificate relatad, the
entitled to be registered as the holder of thatresles other parcel being any remaining shares; and

personal representative. (b) In all cases, send to the shareholder a watdi
[See section 93(1) [Personal representative may shating:

registered)]] (i) The name of the company; and

Beneficial entittement where not registered (i) The class of shares held by the shareholdat; a

(2) Notwithstanding clause 4.9Np notice of trusis a (iii) The number of shares held by the shareholaer
personal representative of a deceased person tiatlgfi which the certificate relates.

entitled to a share in the company (being a shegistered [See section 95(4).

in the share register) is, with the consent of ¢chepany Joint holding

and the registered holder of that share, entitiedbé (4) In respect of shares held jointly by severaspes the
registered as the holder of that share as perseoaipany need not issue more than 1 certificateivergl

representative. of a certificate for a share to one of severaltjbiolders
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is sufficient delivery to all holders. [See section 97(2).

Duplicate share certificates Liability of former shareholders

4.9.1If a share certificate is defaced, lost, or degtthythen 4.14. (1) A former shareholder who ceased to be a
it may be renewed on whatever terms (if any) as/tdence shareholder during the specified period is liakdethe
and indemnity and the payment of out-of-pocket esps company in respect of any amount unpaid on theeshar
of the company in investigating the evidence thartoheld by that former shareholder or any liabilitpyided
thinks fit. for in this constitution for which that former skaolder
Share register was liable to the company, if the Court is satisfieat the
4.10.(1) The company must maintain a share register gfreholders of the company are unable to discrarge
records the shares issued by the company and:states liability: _

(a) Whether, under this constitution or the terissue of (&) For any amount unpaid on shares held by them; o
the shares, there are any restrictions or limitation their (b) Expressly provided for elsewhere in this cdostin.

transfer: and [See section 98(1) [Liability of former shareholdérs

(b) Where any document that contains the restristior Debts contracted later

limitations may be inspected. (2) A former shareholder is not liable under subséa(1)
[See section 87(1) [Company to maintain share regi$te for any debt or liability of the company which was
Details required contracted after ceasing to be a shareholder.

(2) The share register must state, with respeetatth class[See section 98(2).

of shares: Reregistered companies

(@) The names, alphabetically arranged, and thestlg8) Subclauses (1) and (2) apply, with whatever
known address of each person who is, or has wiltériast modifications are necessary, in relation to an tegs

10 years been, a shareholder; and company that has become reregistered in accordaitite

(b) The number of shares of that class held by etizh Companies Reregistration Act 1993 and as if the
shareholder within the last 10 years; and reference to a former shareholder included a referéo

(c) The date of any: a person who was a member of the company before the
(i) Issue of shares to; or reregistration.

(ii) Repurchase or redemption of shares from; or [See section 98(3).

(iii) Transfer of shares by or to; Meaning of specified period

each shareholder within the last 10 years, anelation to (4) For the purposes of subclause (1), “specifiedopl”
the transfer, the name of the person to or frommwhie has the meaning defined in section 98(6).

shares were transferred. [Where limited liability becomes unlimited liabilitsefer
[See section 87(2). to sections 98(4) and 98(F).

(3) An agent may maintain the share register.

[See section 87(3). 5. COMPANY HOLDING ITS OWN SHARES
Evidence of legal title Company holding its own shares

4.11.(1) Subject to section 9Ppwer of Court to rectifys 1. (1) The company may, pursuant to clauses 5.2
share registg; the entry of the name of a person in thRcquisition of company’s own shalesto 5.6
share register as holder of a share is prima faciéence [Cancellation of shares repurchagedind sections 59

that Iegal title to the share vests in that person. [Acquisition of Company’s own Sha]'esto 66
[See section 89(1) [Share register as evidencegaf téle] ] [Cancellation of shares repurchagedclause 15.4
Entitlement to rights [Unanimous shareholder agreemdntand sections 110
(2) The company may treat the registered holdex sthare [Shareholder may require company to purchase shares
as the only person entitled to: to 112 Purchase by compahybut not otherwise, hold
(a) Exercise the right to vote attaching to theshand its own shares.

(b) Receive notices; and [See section 58(1) [Company may acquire its ownesjar

(c) Receive a distribution in respect of the shane} Cancellation if non-compliance

(d) Exercise the other rights and powers attachinbeeshare. (2) Shares acquired by the company otherwise than i
[See section 89(2). accordance with:

Directors’ duty (a) Sections 59Acquisition of company’s own shaldés

4.12.1t is the duty of each director to take reasonabdps 66 [Cancellation of shares repurchagednd
to ensure that the share register is properly kgt that (b) Sections 1109hareholder may require company to
share transfers are promptly entered on it in azowore repurchase shargso 112 [Purchase by compahy

with clause 10Transfer of shards are deemed to be cancelled immediately on acaiisiti
[See section 90 [Directors’ duty to supervise shd&ee section 58(2).

register] ] Notice to Registrar

Liability of shareholders (3) Within 10 working days of the purchase or asdign
4.13.(1) A shareholder is not liable for an obligatiditlve of the shares, the board must ensure that notidddn
company by reason only of being a shareholder. prescribed form of the purchase or acquisition is
[See section 97(1) [Liability of shareholdejs]. delivered to the Registrar for registration.

Liability limited [See section 58(3).

(2) The liability of a shareholder is limited to: Acquisition of company’s own shares

(a) Any amount unpaid on a share held by the sédely 5.2. (1) Subject to clause 18.1S¢lvency te§t the
(b) Any liability expressly provided for elsewheire this company is expressly permitted to purchase or wiker

constitution; acquire shares issued by it.

(c) Any liability under sections 131 to 137 thatisas [See section 59(1) [Acquisition of company’'s own
through section 126(2); shares]]

(d) Any liability to repay a distribution recovetabunder (2) The purchase or acquisition must be made in
section 56; and accordance with clause 5.Bdard may make offer to
(e) Any liability under section 100 of the Act. acquire shares
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[See section 59(2). [See section 60(§).

Board may make offer to acquire shares Special offers to acquire shares

5.3. (1) The board may make an offer to acquire shaset (1) The board may make an offer under clause
issued by the company if the offer is: 5.3(1)(b)(ii) Board may make offer to acquire shdres
(a) An offer to all shareholders to acquire a préipa of only if it has previously resolved:

their shares, that: (@) That the acquisition is of benefit to the remiag

(i) Would, if accepted, leave unaffected relatiwing and shareholders; and

distribution rights; and (b) That the terms of the offer and the considerati

(i) Affords a reasonable opportunity to accept dffer; or offered for the shares are fair and reasonableh&o t
(b) An offer to 1 or more shareholders to acquiares: remaining shareholders.

(i) To which all shareholders have consented itingj or [See section 61(1) [Special offers to acquire sHafes

(i) That is expressly permitted elsewhere by th®asons for conclusions

constitution, and is made in accordance with clabige (2) The resolution must set out in full the reastmisthe

[Special offers to acquire shates directors’ conclusions.
[See section 60(1) [Board may make offer to accahiegges]] [See section 61(2).
Additional shares Certificate

(2) Where an offer is made in accordance with subclélite): (3) The directors who vote in favour of a resolntio

(@) The offer may also permit the company to a®@u&quired by subclause (1) must sign a certificatéoahe
additional shares from a shareholder to the extBat matters set out in that subclause.

another shareholder does not accept the offeraapée the [See section 61(3).
offer only in part; and

(b) If the number of additional shares exceedsntn@ber
of shares that the company is entitled to acquihe,

number of additional shares must be reduced rateabl after passing of a resolution under subclause (i a

[Sge sectloq 60(2). before the making of the offer to acquire the shatiee
Prior resolution board ceases to be satisfied that:

(3) The board may make an offer under subclausen) (a) The acquisition is of benefit to the remaining
if it has previously resolved: shareholders: or

(a) That the acquisition in question is in the betdrests of (b) The terms of the offer and the consideratiofereti

the company; and ) . for the shares are fair and reasonable to the réngai
(b) That the terms of the offer and the consideratiffered gp5reholders.

for the shares are fair and reasonable to the coynpa [See section 61(3).
(c) That it is not aware of any information thatlwiot be
disclosed to shareholders:

(i) Which is material to an assessment of the valuthe
shares; and

Change in circumstances
(4) The board must not make an offer under clause
5.3(1)(b)(ii) [Board may make offer to acquire shdris

Disclosure

(5) Before an offer is made pursuant to a resolutioter
subclause (1), the company must send out to each
(i) As a result of which the terms of the offer dar?hareholder a disclosure document that complieb wit

consideration offered for the shares are unfair .[cgauseS.S[plsclosuredocumeht

; ee section 61(3).
[Sg:;e:ggtjigr:g&%?mng R (6) The offer must be made not less than 10 worklisgs

and not more than 12 months after the disclosure

Reasons for conclusions
. . document has been sent to each shareholder.
(4) The resolution must set out in full the reastorsthe [See section 61(8).

directors’ conclusions.

[See section 60(3). Right to object

Certificate (7) A shareholder or j[he company may apply to therCo

(5) The directors who vote in favour of a resoluti%Or andor(;l]er restraining the proposed acquisitintie
rounds that:

required by subclause (3Pfior resolutior] must sign a . : .
ce?tificate gs to the mat(tefsr[ set out in trilat sutxégand(a) It IS not in _th_e best interests of the compang of
’ benefit to remaining shareholders; or

may combine it with the certificate required byusa 18.1 b . .
i : The terms of the offer and the consideraticierefi
[Solvency tepiand any certificate required under clause éo the shares are not fair and reasonable todhany

[Special offers to acquire shaies L
. and remaining shareholders.
[See section 60(). .
See section 61(8).
Change in circumstances : . @
Disclosure document

(6) The board must not make an offer under subeldli 5.5. For the purposes of clause 5.8pgcial offers to

if, after the passing of a resolution under suls#a(3) ] - -
[Prior resolutior] and before the making of the offer tgcauire sharef a disclosure document is a document that

; ts out:
acquire the shares: se .
(a) The board ceases to be satisfied that the sitiquiin @ The nature and terms of th.e qﬁer, and if memle
question is in the best interests of the company; o specified shareholders, to whom it will be made an
(b) The board ceases to be satisfied that the tefntke (k.)) The hature and extent of any relevant inteoéstny
offer and the consideration offered for the shames fair diréCtor in any shares the subject of the offed an
and reasonable to the company: or (c) The text of the resolution required by clausd 5

(c) The board becomes aware of any information wit [SPecial offers to acquire shaiesogether with such
not be disclosed to shareholders: further information and explanation as may be nesrgs

(i) Which is material to an assessment of the valithe to enable a reasonable shareholder to understamd th
shares: or nature and implications for the company and its
(i) As a result of which the terms of the offerdathe sgareholii_ersgé tge plroposeg aCQUISIttIOI’l.

consideration offered for the shares would be unfai [S€€ Section 62 [Disclosure documeit].

shareholders accepting the offer. Cancellation of shares repurchased
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5.6. Subject to clauses 5.7Tpmpany may hold its owriSee section 67C(3).

share$ to 5.9 Reissue of shares company holds in itseff. ASSISTANCE BY COMPANY IN PURCHASE OF
shares that are acquired by a company pursuanatsec OWN SHARES

5.2 [Acquisition of company’s own shalew section 112 Financial assistance

[Purchase by compahyare deemed to be cancellegli. (1) The company may give financial assistance to a
immediately on acquisition, but may be reissued garson for the purpose of, or in connection withe t

accordance with Part VI of the Acglhare$ purchase of a share issued or to be issued by the
[See section 66 [Cancellation of shares repurcha$ed]. company, or by its holding company, whether diseot
Company may hold its own shares indirectly, only if the financial assistance is @iv in

5.7.(1) Shares acquired by the company pursuant teselaccordance with subclause (Prior resolutiorj and:
5.2 [Acquisition of company’s own shajes section 112 (a) All shareholders have consented in writing he t
are not deemed to be cancelled under clause adgistance; or

[Cancellation of shares repurchagefi (b) Clause 6.3%pecial financial assistanfis followed; or
(a) The board resolves that the shares concerreddradt (c) The financial assistance is given in accordanitk
be cancelled on acquisition; and clause 6.5 Financial assistance not over 5 percent of

(b) The number of shares acquired, when aggregaitted shareholders’ funds

shares of the same class held by the company pursmaSee section 76(1) [Financial assistange].

this clause at the time of the acquisition, doesexaeed 5 pyior resolution

percent of the sha}res of that class previousl)eid;e‘my the (2) The company may give financial assistance under
company, excluding shares previously deemed 1o sfifclause (1) if the board has previously resothat

cancelled under clause 5.6. , (a) The company should provide the assistance; and
[See section 67A(1) [Company may hold its own shdresly) Giving the assistance is in the best intere$tshe
To be held by company in itself company; and

(2) Shares acquired by the company pursuant tsel&L2 (c) The terms and conditions under which the amsist
[Acquisition of company’s own shafes section 112 that,is given are fair and reasonable to the company.
pursuant to this clause, are not deemed to be bathceust [See section 76(3).

be held by the company in itself. Reasons for conclusions

[See section 67A(2). (3) The resolution must set out in full the groufioisthe

Discretion to cancel o directors’ conclusions.
(3) A share that the company holds in itself urglésclause [See section 76(3).

(2) [To be held by company in itdeffay be cancelled byCertificate
the board resolving that the share is cancelledtla@ share

I[Ssggin;ggotr? g7e Ac(zgcelled on the making of theutg. subclause (2)Rrior resolutior] must sign a certificate as
, e .. to the matters set out in that subclause and mapice
Rights and obligations of shares company holds itself that certificate with the certificate required undtause

suspended Y ) 6.2 [Solvency tejtand any certificate required under
5.8.(1) The rights and obligations attaching to a shha¢ ¢|5use 6.3$pecial financial assistante

the company holds in itself pursuant to clause Psge section 76(3).
[Company may hold its own shafehall not be exercise h L ¢
by or against the company while it holds the share. ange In circumstances

[See section 67B(1) [Rights and obligations of shaf® A company must not give financial assistancdeun
company holds in itself suspendéd] subclause (1) if, after passing a resolution under
Suspension of voting rights and dist.ributions subclause (2)Rrior resolutior] and before the assistance

. L . is given, the board ceases to be satisfied that:
(2) Without limiting subclause (1), while the compa ,y'The giving of the assistance is in the beirésts of
holds a share in itself pursuant to clause &dnipany may

hold 1 h h hall not: the company; or
old its own shargsthe company shall not: (b) The terms and conditions under which the zmstst
(a) Exercise any voting rights attaching to therehar

. i ) i d fair and ble to th .
(b) Make or receive any distribution authorisedpayable }ssggoggst?ona;g(;-r and reasonable fo the company

in respect of the share. .
[See section 67B(2). Loan, guarantee, and security

Reissue of shares company holds in itself (6) For the purposes of this clause “financial stasice”

5.9. (1) Subject to subclause (2flgctronic transfer of'snecgﬂﬂfs a loan, a guarantee, and the provisiora of
securitie$, clause 14.7 Qonsideratioh applies to the[See sc)e/;:tion 76(8)

transfer of a share held by the company in itselffahe '

transfer were the issue of the share under cladigessue Solvency test _ S
of other shargsor clause 14.43hareholder approval for6-2. (1) The company must not give any financial
issue of new shargs assistance under clause 6Financial assistandeunless

[See section 67C(1) [Reissue of shares company hitiglf]]  the board is satisfied on reasonable grounds thet t
Electronic transfer of securities company will, immediately after the giving of the

- ) i financial assistance, satisfy the solvency test.
2) Clause 14.7(2)Directors’ certificatd does not apply to : :
Eh)e transfer of a(1 gﬁare held by the (f}ompany inf it%pge [See section 77(1) [Company must satisfy solventy]tes

share is transferred by a system approved undgosétof Certificate

(4) The directors who vote in favour of a resolati;nder

the Securities Transfer Act 1991. (2) The directors who vote in favour of giving fir@al
[See section 67C(2). assistance must sign a certificate stating thatthiir
Share transfer not subject to Act or constitution opinion, the company will, immediately after theefncial

(3) Subject to subclause (1), the transfer of a shgrahp assistance is given, satisfy the solvency test tred
company in itself is not subject to any provisiamshe Act or in 9rounds for that opinion.

this constitution relating to the issue of shamecept to the [S€e section 77(2).

extent that this constitution expressly applies¢hprovisions. Change in circumstances
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(3) If, after a resolution is passed under sub@dd$ and another person, the name of that other person; and
before the financial assistance is given, the boaases to(c) The text of the resolution required by clausg(®H),

be satisfied on reasonable grounds that the compdhy together with such further information and explamaas
immediately after the financial assistance is giveatisfy may be necessary to enable a reasonable shareholder
the solvency test, any financial assistance givgnthe understand the nature and implications for the ap

company is deemed not to have been authorised. and its shareholders of the proposed transaction.
[See section 77(3). [See section 79 [Disclosure documept].
Assets and liabilities Financial assistance not over 5 percent of share-

(4) In applying the solvency test for this clausgssets” holders’ funds

and “liabilities” have the meanings given by sectit¥(6). 6.5. Financial assistance may be given under clause
[See section 77(§). 6.1(1)(c) Financial assistandeonly if:

Special financial assistance Amount

6.3. (1) Financial assistance may be given under cla(@eThe amount of financial assistance, togethén any
6.1(1)(b) Financial assistande only if the board hasother financial assistance given by the compangyamt

previously resolved: to this paragraph, repayment of which remains
(a) That giving the assistance in question is afeffie to outstanding, would not exceed 5 percent of the exgge
those shareholders not receiving assistance; and of amounts received by the company in respect ef th

(b) That the terms and conditions under which tksue of shares and reserves as disclosed in tls mo
assistance is given are fair and reasonable toethesent financial statements of the company thatptpm

shareholders not receiving the assistance. with section 10 of the Financial Reporting Act 1988d

[See section 78(1) [Special financial assistarice]. the company receives fair value in connection wite
Reasons assistance; and

(2) The resolution must set out in full the reaséorsthe Notice

directors’ conclusions. (b) Within 10 working days of providing the finaati

[See section 78(2). assistance, the company sends to each shareholder a
Certificate notice containing the following particulars:

(3) The directors who vote in favour of a resolntidi) The class and number of shares in respect aftwihe
required by subclause (1) must sign a certificatdoathe financial assistance has been provided;

matters set out in that subclause. (i) The consideration paid or payable for the slsain
[See section 78(3). respect of which the financial assistance has been
provided;

Change in circumstances

(4) The company must not give financial assistamuger

clause 6.1(1)(b)Hinancial assistandeif, after the passing
of a resolution under subclause (1) and beforditiamcial

assistance is given, the board ceases to be edtibfat: . X "
(@) The giving of the financial assistance is ohdfé to E.'V) Thel natyrte and, if quantifiable, the amounttoé
those shareholders not receiving the assistance; or inancial assistance. . . .
(b) The terms and conditions under which the amsist is [S€€ Section 80(1) [Financial assistance not exceedi
given are fair and reasonable to those shareholdersPe"cent of shareholders’ fundp].

receiving it.

[See section 78(4).

Disclosure document

(5) Before the financial assistance is given undause
6.1(1)(b) Financial assistande the company must send t ; . S
each shareholder a disclosure document that cosnpita 1Y Money unpaid on their shares which is not iy t
clause 6.4Disclosure documeht terms of issue of the shares) made payable at firez.

[See section 78(3). Notice . .
Time limit (2) Each shareholder must (subject to receivirigast 14

(6) The assistance may be given not less than TRimgp days’ notice specifying the time and place of payfe

days and not more than 12 months after the diseo§fy t© the company (at the time and place spegitieel
document has been sefit ihalith shareholder. amount which was called on that shareholder’s share

[See section 78(). Equal treatment
Right to object (3) A call may be revoked or postponed as the board

c;esolves. Subject to clause 7 Bifferentiation between
share$ and to the terms of issue of any class of shares,
on the ground that: call, postponement, or revocation applies to ak th

(@) It is not in the best interests of the companyl of Shareholders of the class equally.

benefit to those shareholders not receiving thistasee; or Time call made _
(b) The terms and conditions under which the amsist is 7-2-(1) Unless the board resolves to the contrary/lasca
to be given are not fair and reasonable to the emyand deemed to be made at the time when the resolufitreo
to those shareholders not receiving the assistance. board authorising the call was passed. .

[See section 78(7). (2) The board may resolve that a call is requirede
paid by instalments.

(iii) The identity of the person receiving the firaal
assistance and, if that person is not the benkfigiaer
of the shares in respect of which the financialséasce
has been provided, the identity of that beneficiaher;

7. CALLS ON SHARES

Power to make call
7.1. (1) Subject to the terms of issue, the board may by
Besolution make calls upon the shareholders inespf

(7) A shareholder or the company may apply to therC
for an order restraining the proposed assistanicgy lggven

Disclosure document -
6.4. For the purposes of clause 6.8ppcial financial Liability
assistancg a disclosure document is a document that detior holders not liable

out: 7.3.(1) Where a share renders its holder liable tscall
(@) The nature and terms of the financial assigtancbe otherwise imposes a liability on its holder, thiabllity
given, and to whom it will be given; and attaches to the holder of the share for the timegyand

(b) If the financial assistance is to be given twainee for not to the prior holder of the share, whether or the
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liability became enforceable before the share wagsstered in writing.

in the name of the current holder. No right

[See section 100(1) [Liability for call§]. (4) No shareholder is entitied as of right to amyrpent
Subsequent holders not liable on any amount paid in advance unless agreed in
(2) Where: accordance with this clause. The board need neeagr

(a) All or part of the consideration payable inpest of the pay interest or to allow participation.

issue of a share remains unsatisfied; and

(b) The person to whom the share was issued noeto8g SUSPENSION OF RIGHT TO DIVIDENDS

holds that share; Notice of suspension

liability in respect of that unsatisfied considésatdoes notg 1 (1) If a shareholder fails to pay any call or ifsint

attach to subsequent holders of the share, butimemtee of g call on the due date, then the board may,enduily
liability of the person to whom the share was isiswe of any part of the call or instalment remains unpaid, seav
other person who assumed that ||ab|||ty at the torhissue. notice on the shareholder requiring payment of 'j‘mt

[See section 100(2). of the call or instalment which is unpaid togethéth
Joint and several any interest which has accrued and all expensesradt
(3) The joint holders of a share are jointly andesally by the company because of the non-payment.

liable to pay all calls in respect of the share. (2) The notice must state:

Interest on calls in arrears (a) Another date (not earlier than 5 days from iserof

7.4.(1) If a sum which is called in respect of a shareot the notice) on or before which the payment requivgd
paid before or on the day which is appointed fompent of the notice is to be made; and .

the sum, then the person from whom the sum is dust fP) That, if payment is not made on or before fineet
pay interest on the sum (from the day appointed agpointed, 'then the right to dividends in respdcthe

payment of the sum to the time of payment) at e and shares subject to the call will be suspended.

at the time which the board resolves. Application of suspended dividends

(2) The board may waive payment of that interespliylor 8.2. (1) All dividends that would have been payable in
in part. respect of shares subject to a suspension of ghe td
Proof dividends must be withheld by the company and appli
(3) At any trial or hearing for recovery of moneyedon a to reduce the amount which is owing under the call.

call, it is sufficient to prove: (2) The amount owing under the call, for the pugsosf

(a) That the shareholder who is being sued is edten the this clause 8, may include any interest which asued
share register as holder (or as one of the holdsfrshe and all expenses incurred by the company because of

shares on which the debt is due: and non-payment by the shareholder under the call.

(b) That the resolution making that call is entehedhe Liability not discharged

board’s minute book; and 8.3. A shareholder whose shares are the subject of a
(c) That notice of the call was given to the shaléér in suspension of the right to dividends remains lidabl¢he
accordance with this constitution. company for all money which is owing under the .call
(4) Proof of those matters is conclusive evidentdghe That liability is not extinguished by a transferaahird
debt. party of the shares which are subject to the sispen

(5) No evidence is needed of the appointment |@fing of suspension

qualifications of the directors or of any other teat 8.4. When the total dividends which have been withheld
Extended meaning of call and applied under this clause 8 equal the totaluamo

7.5.(1) Any sum which, by the terms of issue of a shafgich is owing under the call (including amountsiryv
becomes payable on allotment, or at any fixed datéor ynder clause 8.2(2ppplication of suspended dividefys
the purposes of this constitution, deemfed to balladaly or when the shares are transferred to a third ptren
made and payable on the date on which, by the tefmge suspension of the right to dividends will et and

issue, the sum becomes payable. . all rights to be paid dividends on the shares re#ume.
(2) If the sum is not paid, then all the relevaraysions of

this constitution as to payment of interest andeesgs, g | |EN
forfeiture, or otherwise, apply as if the sum hagtdme Lien on shares

pz_;lyable _byIV|rtue ONQEIR duly ggyftle and notified. 9.1.(1) The company has a first and paramount lien upon
Differentiation between shares . all the shares registered in the name of each isblaler:
7.6.The board may, on the issue of shares, by agreéthg 5) Whether solely or jointly with others for his ber

the shareholders concerned, differentiate betwees o‘ebts, liabilities, and engagements solely or jginiith
shareholders of the same class as to the amowallefto any other person to or with the company;

be paid and the times of payment. (b) Whether incurred before or after notice of any
Calls in advance equitable interest in any person other than théstegd
7.7. (1) The board may if it thinks fit receive from aryolder;

shareholder who is willing to advance the moneyakny (c) Whether the period for the repayment, fulfilrheor
part of the money which is uncalled and unpaid upoy discharge of those debts, liabilities, or engagéméas
shares held by him or her. actually arrived or not.

Interest (2) Such lien extends to all dividends or bonusesf
(2) The board may, upon all or any part of the nyose time to time declared in respect of such shares.
advanced (until the money would, but for the adean() Unless otherwise agreed, the registration whasfer
become payable), pay interest at whatever rategieed of shares operates as a waiver of the companys ilie
upon between the board and the shareholder whothay&ny, on such shares.

sum in advance. Power to sell

Repayment 9.2.(1) The company may sell (in whatever manner the board
(3) The board may at any time repay the amountttsoks fit) any shares on which the company hasra |
advanced upon giving to the shareholder 3 montbste (2) No sale may be made:
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(@) Unless a sum in respect of which the lien exist shareholder to transfer only to some specified grex
presently payable; and persons or subject to some specified condition or
(b) Until the expiration of 14 days commencing be tlay conditions; or

a notice in writing, which states and demands paymé (d) Where the transferee is mentally disordered; or

that part of the amount in respect of which tha beists as (e) Where the board believes effecting the transfauld

is presently payable, has been given: be a breach of the law; or

(i) To the registered holder of the share; or (f) Where the instrument of transfer is in respafctnore
(ii) To the person who is entitled to the sharerégson of than 1 class of share; or

the holder’'s mental disorder, death, or bankruptcy. (g) The board considers that it would not be in blest
Authority to transfer interests of the company to register the transfethe
9.3. (1) To give effect to such a sale the board res, or _ _ _
authorise any person to transfer the shares solthao(n) Unless the instrument of transfer is accomphmig
purchaser of the share. such other evidence as the board reasonably reqtire
(2) The purchaser must be registered as the holtlére show the right of the transferor to make the transf
shares comprised in such a transfer. Where share certificate issued

(3) The purchaser need not see to the applicatiotheo 10.4. (1) Notwithstanding clause 10.Execution and
purchase money, nor is his or her title to the ehaffected registratior] and section 84Transfer of shardswhere a
by any irregularity or invalidity in the proceedmsgn share certificate has been issued, a transfereoshiares
reference to the sale. to which it relates must not be registered by th@mgany
(4) The remedy of any person who is aggrieved lystile unless the form of transfer is accompanied by tiares
is in damages only and lies only against the compan certificate relating to the share, or by evidensetaits
(5) If the share certificate is not delivered te #ompany, loss or destruction and, if required, an indemiitya
the board may issue a new certificate, and mayndisish form required by the board.

it from the certificate not delivered. [See section 95(5) [Share certificatés].

Proceeds of sale (2) Where shares to which a share certificateeslate to

9.4.(1) The proceeds of the sale must be received byQﬁetransferred, and the share certificate is senthe

; ; to enable the registration of the transtee
company and applied in payment of that part of e, 'C ’
amount in respect of which the lien exists as asently SNare certificate must be cancelled and no furshare

payable. certificate issued except at the request of thestesee.

(2) The residue, if any, must (subject to a lilkenlfor sums [Seg section 95(§). )
not presently payable as existed upon the shafesebiime Notice of refusal to register _
sale) be paid to the person entitled to the sharéise date 10.5. (1) On receipt of a form of transfer in accordance

of the sale. with clause 10.1(2)Hxecution and registratignand, if
applicable, clause 10.1(3), the company must fatthw
10. TRANSFER OF SHARES enter or cause to be entered the name of the é¢raesbn

the share register as a holder of the shares,ainles

a) The board resolves within 30 working days akipt

f the transfer to refuse or delay the registratidrthe
transfer, and the resolution sets out in full tasons for
doing so; and
(b) Notice of the resolution, including those ra@sois
sent to the transferor and to the transferee within
working days of the resolution being passed bybiberd;

Execution and registration

10.1.(1) Shares may be transferred by entry of the naim
the transferee on the share register.

[See section 84(1) [Transfer of shargs].

(2) For the purpose of transferring shares, a foftnansfer
signed by the present holder of the shares or &yhier
personal representative must be delivered to:

(a) The company; or

. and
(b) An agent of the company who maintains the Shaif the Act or this constitution expressly permite

[g%i:ti;?fnergzl(agse 4.18Mare registdr board to refuse or delay registration for the reasiated.
(3) The form of transfer must be signed by thedfaree if [See section 84(3).

registration as holder of the shares imposes on fTeRESTRICTION UPON TRANSEER OF SHARES
transferee a liability to the company. )

[See section 84(3). Egongic;]sggg Transferor, Other Shareholders, Board
Form of transfer 11.1.(1) Clause 11 acknowledges the partnership nature

10.2. Subject to such of the restrictions of this consiih 5 e company and aims to protect shareholders’
as may be applicable, any shareholder may tramdf@r (e|ationships by giving them a right of pre-emption
any of his or her shares by instrument in writing i should any of their number wish to sell shares.

(@) Any usual or common form; or ~ (2) Clauses 11.1 Ffoposing Transferor, Other
(b) Any other form of which the board may approve;  gpareholders, Board Nomire® 11.9 Assignee to sell
(c) The form set out in the First Schedule to teeusities shares to shareholddrsnust be given a fair, large, and
Transfer Act 1991. liberal interpretation so as to best attain thdofuing

Rights to refuse transfer objects:

10.3. The board may refuse to register any transfer ofap If any shareholder, manager, protection attgrioe
share: trustee in bankruptcy, or personal representativany
(a) Where the company has a lien on the share; or shareholder, desires to sell or to transfer athefshares

(b) Where the holder of the shares has failed yorpaney which are held by him or her (the “Proposing
owing to the company in respect of those sharegthvéin Transferor”), then he or she must first offer thiemsale

by way of consideration for the issue of the sharesn to the shareholders other than the Proposing Teeorsf
respect of sums payable by the holder of the shewreghe “Other Shareholders”) or to any other person
accordance with this constitution; or nominated by the board (“Board Nominee”) in
[See section 84(%). accordance with clauses 11.1 to 11.9; and

(c) Where the board has notice of any agreementhby(b) Any shares offered in accordance with paragr@h
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must be offered for sale: is the day 14 days from the date on which the BExper
(i) At the Transferor's Valuation in accordance wilause reported the Fair Value to the board.

11.2(2)(a) Transfer Notice, Transferor's Valuatifyror (4) The rights given to parties other than the Bsapg

(i) At the Fair Value in accordance with clausedlfFair Transferor by this clause 11 are options only aochat
Valud; and constitute obligations to purchase.

(c) Any offer to sell made as provided in this daumay be (5) Forthwith upon fixing the Fair Value, the Experust
withdrawn by the Proposing Transferor if the Faalié is report it to the board.

not acceptable to the Proposing Transferor. (6) Forthwith on receipt of the Fair Value from the

Transfer Notice, Transferor's Valuation Expert, the board must: _

11.2. (1) Except where the transfer is made pursuani@b Serve notice specifying the Fair Value on the
clause 11.10 Transfer by personal representatiyesr Proposing Transferor; and

clause 11.114pproval by all shareholdef®r clause 11.12(b) Serve on each of the Other Shareholders an ceden
[Permitted transfeds the Proposing Transferor must serfd®-eémption Notice stating the Fair Value and the
notice (a “Transfer Notice”) on the board that heshe @mended Expiry Date.

desires to transfer the shares. Part acceptance not effective

(2) The Transfer Notice: 11.5. (1) The offer of the Proposing Transferor may
(a) Must specify the sum which the Proposing Tramsf consist of all or part of the shares which are Hichim
considers to be the value of the shares (the “Teamss or her.

Valuation”); and (2) If the Transfer Notice includes several shares:

(b) Deems the board (subject as is hereinafterigeoly the (a) The Proposing Transferor need not sell or fesugart
Proposing Transferor’'s agent for the sale of shvemach only of the shares specified in the Transfer Notirel

of the Other Shareholders or to a Board Nomineéhat(b) The Proposing Transferor may revoke the Transfe
Transferor's Valuation or (at the option of the ghaser) at Notice unless it is accepted in respect of all shares
the Fair Value. which are offered by him or her.

Expiry Date, Pre-emption Notice Revocation of Transfer Notice

11.3.(1) The board must (forthwith upon receipt of tHd.6. (1) If the Fair Value is less than the Transferor's
Transfer Notice) serve on each of the Other Shédetma Valuation, then the Proposing Transferor may revibiee
notice (a “Pre-emption Notice”) which: Transfer Notice. The revocation must be in Writmgj
(a) Advises the Other Shareholders of the numbshafes served on the board not less than 7 days beforExpiey

for sale; and Date. ' '

(b) Advises the Other Shareholders of the Transterd2) If the Proposing Transferor fails to revoke the
Valuation; and Transfer Notice within the time specified in suluda (1),
(c) Names a date on which the option of the Otieen it remains in full force and effect and thegising
Shareholders to acquire all or any of the sharesoif Transferoris bound byit. '
already exercised is deemed to be declined (thepitfx(3) Except as provided in this clause 11.6 andlanse
Date”). The Expiry Date is the day 28 days fromeipthy 11.5 [Part acceptance not effectiyehe Transfer Notice
the board of the Transfer Notice. is revocable only by resolution of the board.

Allocation Settlement

(2) After the receipt of replies from all Other S#faolders (4) Within 28 days commencing on the date the board
or on the day after the Expiry Date (whichever i tal_loc_:ated the shares (if at the Transferc_)rs Vadma_t or
earlier), the Board must allocate the shares toeti@iher Within 28 days commencing on th? Expiry Date (itre
Shareholders who are willing to purchase the shargse Fair Value), whichever occurs later:

Transferor's Valuation and, if more than one, thien (8) The purchasers must tender the price of theesita
proportion to their existing shareholding in thiztss. the Proposing Transferor; and

(3) Subject to clause 11.4(1Fdir Valugd if no Other (0) The Proposing Transferor must tender to the
Shareholder is willing to take all or any of theas#s, thenPurchasers in return the signed share transfer thad
the shares which are not purchased by the Ofifé§vant share certificate (if any).

Shareholders must be allocated by the board to Bddedrd may execute transfer .
Nominees who are willing to purchase them. 11.7. (1) If the Proposing Transferor, after becoming
Fair Value bound in accordance with clause 11.6®gyocation of

: ; ; ; Transfer Notick does not transfer the shares in
11.4.(1) Notwithstanding clause 11.3(3Al[ocatior], if no ; ‘
Other Shareholder is willing to take all or anytioé Sharesaccorﬁange W('jth clause 11'6(4)(5)9%'9”19'1; t?‘en. h
at the Transferor's Valuation but there is an Ot @thfef r?arp may ex$_cuteftran§ erg of the shames o
Shareholder who is prepared to purchase the sbarte 2€nall of the Proposing Transteror; an

balance of the shares at a lesser figure thandesteror's (?) Lhe board_ma); rﬁceive tEe purchase rr?org)ey. 4
Valuation, then the Fair Value must be fixed on t pon receipt of the purchase money the board:
application of either party: a) Must cause the names of the transferees tatkeesd

.. . ; in the share register as the holders; and
(@) By a person (“the Expert”) to be nominated bg ' . .
President of the New Zealand Institute of Chartel@d Must hold the purchase money (subject to aery in-
Accountants; or favour of the company) in trust for the Proposing

; ; Transferor.
(b) If for any reason that president fails to maae , L )
nomination, then by a person (‘the Expert’) to {3 The board’s receipt is a good discharge to the

nominated by the President of the Arbitrators’ aﬂgnsferees for the purchase price. .
Mediators’ Institute of New Zealand Inc. (4) No question may be raised as to the.tltle a th
(2) The Expert in certifying the Fair Value of thkares is Lralr:jsferees to the shares after they are registseitie
an expert and not an arbitrator. Accordingly théitkation '0'0€rS:

Act 1996 does not apply. The value fixed by the dkjis |f no buyers o .
the “Fair Value”. 11.8.If the board does not, within a period of 28 days

(3) If the Fair Value needs to be fixed, then thpiBy Date commencing on the Expiry Date, serve on the Projosi
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Transferor notice that it has found an Other Shaldsr or registered as the transferee of the share.

Board Nominee who is willing to purchase the shatesn (2) However the board, in either case, has the saghe
the Proposing Transferor may (within 3 months decline or suspend registration as it would Hzag in
commencing on the Expiry Date) sell and transfez the case of a transfer of the share by that shiteho
shares to any person at a price which is not Idtan the before his or her death or bankruptcy.

lesser of: . Upon election

(a) The Transferor’s Valuation; or 12.3.(1) If the person so becoming entitled elects to be
(b) The Fair Value. registered him- or herself, then he or she musvetebr
Assignee to sell shares to shareholders send to the company a notice in writing signed ioy or

11.9.1f a shareholder is adjudicated bankrupt or anpssther stating that he or she so elects.

are taken to appoint a receiver or liquidator ot t{2) If he or she elects to have another persorstergid,
shareholder as the case may be, then that evemisdibe then he or she must testify to his or her eledipn

board the agent of the bankrupt shareholder (artdsobr (a) Executing in favour of that person a transfethe

her estate in bankruptcy): share; and

(a) To serve on the board a Transfer Notice; and (b) Causing the transfer to be tendered to the bfmard
(b) To sell the shares at the Fair Value as praliite registration.

clauses 11.1Hroposing Transferor, Other Shareholderpyrovisions continue to apply

Board Nominekto 11.8 [f no buyerg () All the limitations, restrictions, and provisi® of this
Transfer by personal representatives constitution relating to the right to transfer atite
11.10. (1) Any share of a deceased shareholder mayrdugstration of transfers of shares including thevjsions
transferred by his or her executors, administratans of clauses 11.1 to 11.9 are applicable to any sintite
trustees to any child or other issue, adopted chilgpchild, or transfer as if:

son-in-law, daughter-in-law, widow, or widower dfiet (a) The death or bankruptcy of the shareholder ratd
deceased shareholder. occurred; and

(2) The restrictions in clauses 11Rrpposing Transferor, (b) The notice were a transfer signed by that $twider.
Other Shareholders, Board Nomitige 11.9 AAssignee to Transfer of shares by operation of law

sell shares to shareholdgrsio not apply to any transfen2 4. Notwithstanding anything in this constitution,
under this clause. shares in the company may pass by operation of law.
Approval by all shareholders [See section 86 [Transfer of shares by operatidawf.]
11.11.(1) Any share may be transferred by a sharehottlegftittlement to dividends and rights

any person if the instrument of transfer is appdover if 125 (1) Where the registered holder of any share dies o
the proposed transferees are approved, in writjngllthe pecomes bankrupt, then his or her personal repasen
shareholders. . or the assignee of his or her estate (upon theugtimh
(2) The restrictions in clauses 11Rrposing Transferor, of whatever evidence is properly required by thartipis
Other Shareholders, Board Nomide 11.9 Assignee to entitled to:

sell shares to shareholdgrsio not apply to any transfe(a) The same dividends and other advantages; and
under this clause. (b) The same rights (whether in relation to meetiog
Permitted transfers the company, or to voting, or otherwise);

11.12.Any share may be transferred free of the restristi@s the registered holder would have been entit&fitte
in clauses 11.1 to 11.9 by any shareholder to dnhe or she had not died or become bankrupt.

following: Joint entitlement

(a) A child, grandchild, wife or husband of the itelder. (2) Where 2 or more persons are jointly entitledaty
(b) A trustee of any trust that in the opinion loé thoard is share in consequence of the death of the registerieigr
principally for the benefit of the shareholder mewr more they are, for the purposes of this constitutiorgrded to

of the above persons. be joint holders of the share.

(c) Another trustee of an above mentioned trushénevent

of a change in trustees. 13. FORFEITURE AND SURRENDER OF SHARES
Failure to pay call or instalment

12. TRANSMISSION OF SHARES 13.1.If a shareholder fails to pay any call (or instafine

Recognition of title on death of shareholder of a call) on the day which is appointed for paytrafrit,

12.1.(1) If a shareholder dies, then the survivor(s)dihthen the board may (at any time afterwards durhmg t
the deceased was a joint holder) and the legaloparstime any part of the call or instalment remains aidp
representatives of the deceased (where he or sha wale serve a notice on the shareholder which requirgsmpat
holder) are the only persons recognised by the aogps of:

having any title to his or her interest in the glsar (a) The amount of the call or instalment which ripaid;
(2) This clause does not release the estate ofcaaded and

joint holder from any liability in respect of anfiare which (b) Any interest which has accrued.

had been jointly held by him or her with other p&1s or Notice of default

constitute a release of any lien which the compamy 13.2.(1) The notice must name a further day (not earlier
have in respect of any share. than the expiration of 14 days commencing on the db
Election of registration service of the notice) on or before which the payme
12.2. (1) Any person becoming entitled to a share 'Rfiuired by the notice is to be made. _
consequence of the death or bankruptcy of a shiaehd2) The notice must state that if the payment ismade
may (upon whatever evidence being produced asjseply at or before the time appointed, then the sharesspect
required by the board and subject to the followififjwhich the call was made will be liable to befétted.

provisions) elect either: Forfeiture on non-compliance
(a) To be registered him- or herself as holdethefdhare; 13.3. (1) If the requirements of the notice are not
or complied with, then any share in respect of whibh t

(b) To have some person nominated by him or hdvetonotice has been given may (at any time afterwdrefgre
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the payment required by the notice has been made]See section 51 [Time of issue of shales].

forfeited by a resolution of the board to that effe Issue of shares on registration or amalgamation

(2) The forfeiture includes all dividends which ateclared 14 o (1) The company must, forthwith after registration
in respect of the forfeited shares and not paidreethe ot ine company, issue to the persons named in the
fo.rfelture. . application for registration as shareholders thelmer of
Disposal of forfeited share shares specified in the application as being thebsu of
13.4. (1) A forfeited share may be sold, or otherwishares to be issued to those persons.

disposed of, on whatever terms and in whatever grate [See section 41(a) [Issue of shares on registratiod
board resolves. amalgamation]}

(2) At any time before a sale or disposition thefeiture . qils of payment

may be cancelled on whatever terms the board resolv (2) The details of payment are as follows:

Liability in respect of forfeited shares . (@) The consideration for each class of share & th
13.5.(1) A person whose shares have been forfeited segggcified in the schedule. If no consideration & s
to be a shareholder in respect of the forfeitecreshabut specified, then the consideration is $1 per share.
remains liable to pay to the company: (b) The date of payment of that consideration iat th
(a) All money which, at the date of forfeiture, wasyable specified in the schedule. If no date of paymensds
by him or her to the company in respect of theesiaand  specified, then the consideration must be paicherdate
(b) Costs and expenses incurred by the companyfoipayment which is resolved by the board. Thenmeyt

connection with: does not fall due until the board has given theezder
(i) The forfeiture of the shares; and not less than 7 days’ notice (commencing on thettay
(i) The attempts to enforce payment of the calls ghareholder is served) of the resolution.

instalments. ' (c) The place of payment is that specified in ttieeslule.
(2) The board may waive all or part of the paymeinthe |f no place of payment is so specified, then thacelof
costs and expenses. payment is the registered office of the company.

(3) Such liability ceases if and when the compaoeives
payment in full of all the money which is specifigdthis
clause in respect of the shares.

Amalgamated company
(3) The company must, in the case of an amalgamated
company, forthwith after the amalgamation is effext

Notice of forfeiture ] issue to any person entitled to a share or shareésruhe
13.6.0n the forfeiture of any sh.are the board must: amalgamation proposal the share or shares to vihath
(a) Cause a note of the forfeiture and of the détéhe person is entitled.

forfeiture to be entered in the share register; and [See section 41(8).

(b) Cause notice of the forfeiture and of the ddtehe
forfeiture to be given to the shareholder in whoame the . .
share stood in the share register immediately befoe 14-3: Subject to the Act and approval by special
forfeiture: and resolution, the board may issue shares at anydimlein
(c) Upon the disposal of any forfeited share, causete of 21y Number if: _ _

the manner and of the date of the disposal to indasly (2) The shares belong to a class provided for i th

Issue of other shares

entered. constitution; and

Declaration of forfeiture (b) The number of shares does not exceed the maximu
13.7.A statutory declaration in writing that; number of shares that may, under this constituthum,
(a) The declarant is a director or the secretarythef ISSU€d in that class of shares; and . .
company; and (c) The provisions of this constitution relatingthe issue
(b) A share in the company has been duly forfeitada Of shares are complied with.

date stated in the declaration; [Refer to section 42 [Issue of other sharks].

is conclusive evidence of the facts stated in theladation Shareholder approval for issue of new shares

as against all persons who claim to be entitletthéoshare. 14.4. (1) Notwithstanding clause 14.3s§ue of other
Consideration for and transfer of forfeited share share$, if shares cannot be issued by reason of any
13.8. (1) The company may receive the considerationlinfitation or restriction elsewhere in this constion,
any, which is given for a forfeited share on arle sa other then the board may issue shares if the board abthim

disposition of the share. approval for the issue in the same manner as appi®v
(2) The company may execute a transfer of the shadsvgur required for an alteration to this constitutionttmauld

of the person to whom the share is sold or disposed permit such an issue.

(3) The company must thereupon register the traesfas [See section 44(1) [Shareholder approval for issfie o
the holder of the share. shares]]

(4) The transferee need not see to the applicaifothe (2) Subject to the terms of the approval, the shamnay
purchase money, if any. be issued at any time, to any person, and in anybeu

(5) The transferee’s title to the share is notcéfd by any the board thinks fit.

irregularity or invalidity in the proceedings infeeence to [See section 44(2).

the forfeiture, sale, or disposal of the share. (8) within 10 working days of approval being given
Sums due other than calls under subclause (1), the board must ensure thitenoft
13.9.These clauses as to forfeiture apply in the casmf that approval in the prescribed form is deliveredthe
payment of any sum which (by the terms of issue sifiare) Registrar for registration.

becomes payable at a fixed time, as if the sum bemh [See section 44(3).

payable by virtue of a call duly made and notified. (4) Nothing in this clause affects the need to imbthe
approval of an interest group in accordance witdusg

14. ISSUE OF NEW SHARES 4.4 [Alteration of shareholder rightsf the issue affects

Time of issue of shares the rights of that interest group.

14.1. A share is issued when the name of the holdefSse section 44(4).

entered on the share register. Same conditions apply to new shares
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14.5. New shares are subject to the same provisions wétims of issue are fair and reasonable to the coynaad
reference to the payment of calls, liens, transferall existing shareholders; and

transmission, forfeiture, and otherwise as theeshar the (e) If the shares are to be issued other than dsh,c
original share capital. stating that, in their opinion, the present cadoeaf the
Entitlement to new shares consideration to be provided for the issue of theras is

146(1) Shares issued or proposed to be issued thHaopramot less than the amount to be credited for theeisd the
would rank as to voting or distribution rights (both), shares.

equally with or prior to shares already issued hg {See section 47(2).

company, must be offered for acquisition to thedbod of Present cash value resolution

the shares already issued in a manner and on timas(3) Before shares that have already been issued are
would, if accepted, maintain the existing voting oredited as fully or partly paid up other than dash, the
distribution rights (or both) of those holders. board must:

[See section 45(1) [Pre-emptive righ}s]. (a) Determine the reasonable present cash valubeof
(2) The offer must be made by notice specifyingrthmber consideration; and

of shares to which the shareholder is entitled laniing a (b) Resolve that, in its opinion, the present caslnes of
time within which the offer, if not accepted, isetieed to be the consideration is:

declined. (i) Fair and reasonable to the company and toxiskiag
(3) The offer must remain open for acceptance foishareholders; and

reasonable time. (ii) Not less than the amount to be credited irpees of
[See section 45(2). the shares.

Offer not accepted [See section 47(3).

(4) After the expiration of that time or on the egat of an Directors’ certificate

intimation from the shareholder to whom such notige(4) The directors who vote in favour of a resolnti;mder
given that he or she declines to accept the staffered, subclause (3)Rresent cash value resolutijomust sign a
the board must offer those shares proportionatelyhe certificate:

other then existing shareholders. (a) Describing the consideration in sufficient deta

Shares which cannot be reasonably offered identify it; and

(5) The board may dispose of any new shares wtbgh () Stating: , .
reason of the ratio which the new shares bearacestheld () The present cash value of the consideration ted
by persons entitled to an offer of the new shacashot, in basis for assessing it; and

the opinion of the board, be reasonably offeredeuritlis (i) That the present cash value of the considenai fair
clause. and reasonable to the company and to all existing

Payment for assets shareholders; and B
(6) Nothing contained in this clause prevents tioarth (1) That the present cash value of the considenats
from issuing (either as fully paid up or partly gpaip) any not less than the amount to be credited in respietie
shares in payment or in part payment for the puefaf Sares.

any assets or in satisfaction or part satisfacténany [S€€ Section 47(4).

obligation into which the company has entered oeeq to Certificate to Registrar B
enter. (5) The board must deliver a copy of a certifictiiat

[Refer to section 4p. complies with subclause (2) or subclause (4) to the

Consideration Registrar for registration within 10 working dayseafit

14.7.(1) Before the board issues shares under clause E@@len- .

[Issue of other shargsor clause 14.4 Shareholder ee section 47(5)'. .
approval for issue of new shajethe board must: [For payments not in cash refer to section 47(6).
(a) Decide the consideration for which the sharék be
issued and the terms on which they will be issaed:;

(b) If the shares are to be issued other than &shc
determine the reasonable present cash value of l§1eSHAREHOLDER POWERS

consideration for the issue; and Powers reserved to shareholders

(c) Resolve that, in its opinion, the consideratfon and 15.1.Povyers reserved to the shareholders by the Act may
terms of issue are fair and reasonable to the coyngiad to be exercised only:

all existing shareholders; and (a) At a meeting of shareholders pursuant to cldifs&

(d) If the shares are to be issued other thandsh cresolve[Annual meetings of shareholdpror clause 16.2
that, in its opinion, the present cash value of {Pecial meetings of shareholdersr

consideration to be provided for the issue of thares is (0) By a resolution in lieu of a meeting pursuantiause

not less than the amount to be credited for theeiss the 16.3 Resolution in lieu of meetihg

PART 5. SHAREHOLDERS

shares. [See section 104 [Exercise of powers reserved to
[See section 47(1) [Consideration to be decided laydid shareholders].

Directors’ certificate Ordinary resolutions o .
(2) The directors who vote in favour of a resolntionder 15.2. (1) Unless otherwise specified in the Act or this
subclause (1) must sign a certificate: constitution, a power reserved to shareholders bwy
(a) Stating the consideration for, and the termshef issue; €xercised by an ordinary resolution. _

and (2) An ordinary resolution is a resolution thaajgproved

(b) Describing the consideration in sufficient diet by @ simple majority of the votes of those shareérs
identify it; and entitled to vote and voting on the question.

(c) Where a present cash value has been deternind@ee section 105 [Exercise of powers by ordinary
accordance with subclause (1)(b), stating thatevalud the resolution]]

basis for assessing it; and Special resolutions

(d) Stating that, in their opinion, the considesatfor and 15.3.(1) When shareholders exercise a power to:
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(a) Adopt a constitution, or alter or revoke thastitution; Withdrawal

(b) Approve a major transaction; (6) An entitled person may, at any time, by notioe
(c) Approve an amalgamation of the company undelise writing to the company, withdraw from any agreement
221 [Approval of amalgamation propogal concurrence referred to in subclause (5)Bgrficular or
(d) Put the company into liquidation; genera], and any such notice takes effect accordingly.
the power must be exercised by special resolution. [See section 107(6).

(2) A special resolution pursuant to paragraphsda)b), notice

or (c) can be rescinded only by a special resatutio (7) Where a power is exercised pursuant to an agee
(3) A special resolution pursuant to paragraphcéinot be o1 concurrence referred to in subclause (5)B@rficular
rescinded. or genera), the board must, within 10 working days of

[See section 106 [Powers exercised by special résolut he exercise, send to every entitled person a adtic

(4).A. special resolution is a resolution approved & writing containing details of the exercise.
majority of 75 percent of the votes of those shaladrs [See section 107(]).

entitled to vote and voting on the question. Solvency test

[See §ect|on2[Interpretat|orj]. 15.5. (1) A power referred to in clause 15.4(1)
Unanimous shareholder agreements [Unanimous shareholder agreemédntsnust not be
15.4. (1) Notwithstanding clause 18.5¢lvency teptbut exercised unless the board is satisfied on reas®nab
subject to clause 15.5plvency tetif all entitled personsgrounds that the company will, immediately aftee th
have agreed or concur: exercise, satisfy the solvency test.

(@) A dividend may be authorised otherwise than [#ee section 108(1) [Company to satisfy solvencyltest
accordance with clause 18.Diyidends payable Paricertificate

pfs/i%- h b d otherwise ih (2) The directors who vote in favour of the exezaisust
(b) Iscount scheme may be approved otherwise asign a certificate stating that, in their opiniothe

accordance with clause 18 3Hareholder discourits : : .
(c) Shares in the company may be acquired othertze jg(r;wengé/tivglrl]l,la(l)fé%)the exerciscRgisy the sobjetest.

in accordance with sections 58dmpany may acquire it
own sharepto 65 [Stock exchange acquisitions not subj g‘
to prior notice to shareholdefs

[Refer to clauses 5.1 [Company holding its own shates
5.5 [Disclosure document].

(d) Shares in the company may be redeemed othetinase
in accordance with sections 6Rddemption at option o
companyto 72 [Disclosure documeht

(e) Financial assistance may be given for the mefd, or
in connection with, the purchase of shares otherttian in
accordance with sections 7&ifiancial assistandeto 80 i . o .
[Financial assistance not exceeding 5 percent fSP“.O.f? ,,108(5) for definitions of “assets” and
shareholders’ funds liabilities™ ]

(H Any of the matters referred to in clause 27)2(¥lanagement review by shareholders

[Remuneration and other benefits of direclonsay be 15.6. (1) The chairperson of a meeting of shareholders
authorised otherwise than in accordance with tlaatse. ~ must allow a reasonable opportunity for sharehsldgr

[See section 107(1) [Unanimous assent to certaiastygf the meeting to question, discuss, or comment on the
action] ] management.

Issue of shares Resolution _
(2) If all entitled persons have agreed or conshares may(2) A meeting of shareholders may pass a resolution
be issued otherwise than in accordance with cldsg under this clause relating to the management.

[Issue of other shargs or clause 14.4 Shareholder Not binding

approval for issue of new shatesor clause 14.6(3) Unless this constitution elsewhere provides, a

ange in circumstances

If, after a resolution is passed under subedd$ and

Eefore the power is exercised, the board ceasdseto
atisfied on reasonable grounds that the compatly wi

immediately after the power is exercised, satidig t
olvency test, any exercise of the power is deematdo
ave been authorised.

[See section 108(3).

[In applying the solvency test for the purposesladfise

15.4(1)(e) [Unanimous shareholder agreements] reder

[Entitlement to new sharkes resolution passed pursuant to subclause R2slutioh
[See section 107(2). is not binding on the board.
Director’s interest [See section 109 [Management review by shareholders].

(3) If all entitled persons have agreed to or corinuthe Minority buy-out rights

company entering into a transaction in which adlieis 15.7.Where: . . .
interested, nothing in clauses 21m@igclosure of interegt () A shareholder is entitled to vote on the exeraf 1
and 21.4 Avoidance of transactiohsapplies to thatOr more of the powers in:

transaction. (i) Clause 15.3(1)(a) 9pecial resolutiorjs and the
[See section 107(3). proposed alteration in the constitution imposes or
In writing removes a restriction on the activities of the camyp or

(4) For the purposes of this clause, no agreemen
concurrence of the entitled persons is valid oorgable
unless the agreement or concurrence is in writing.

[See section 107(3).

i) Clause 15.3(1)(b) or clause 15.3(1)(c); and
[gb The shareholders resolved, pursuant to cla®sg 1
[Special resolutiorjsto exercise the power; and

(c) The shareholder cast all the votes (attachesh&wes
registered in the shareholder’'s name and havingdhee

Particular or general beneficial owner) against the exercise of the power

(5) An agreement or concurrence may be: ~(d) The resolution was passed under clause 16.3
(@) A separate agreement to, or concurrence in, [fR€solution in lieu of meetihgnd the shareholder did
particular exercise of the power referred to; or not sign the resolution;

(b) An agreement to, or concurrence in, the exerofsthe that shareholder is entitied to require the comptmy
power generally or from time to time. purchase those shares in accordance with clauge 15.
[See section 107(3). [Notice requiring purchage
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[See section 110 [Shareholder may require companyriffe and place

purchase shared]. (5) The annual meeting must be held at such timk an
Interest groups buy-out rights place as the directors appoint.
15.8.Where: Special meetings of shareholders

(a) An interest group has, under clause A#efation of 16.2. A special meeting of shareholders entitied to vote
shareholder rightg approved, by special resolution, thh an issue:

taking of action that affects the rights attachedshares; (a) May be called at any time by:

and _ _ (i) The board; or

(b) The company becomes entitled to take the acéind  (jj) A person who is authorised by this constitatio call
(c) A shareholder who was a member of the inteyestip the meeting;

cast all the' votes (attacheq to shares reglstqngmat (b) Must be called by the board on the written eejuof
shareholder's name and having the same benefigia€q) shareholders holding shares carrying together es$ |
against approving the action; or . _ than 5 percent of the voting rights entitled toekercised
(d) The resolution approving the taking of the @ttivas gn the issue.

passed under clause 16Repolution in lieu of meetihg[See section 121 [Special meetings of shareholders].
and a shareholder who was a member of the intgresp Resolution in lieu of meeting

did not sign the resolution; . . -
: L . 16.3. (1) Subject to subclauses (Zrdquired decision:
that shareholder is entitled to require the Compmyii%areholders entitldd and (3) Which shareholders

purchase those shares in accordance with clause " e " . >
[Notice requiring purchage entitled, a resolution in writing signed by not less than:
d gp 75 percent; or

[See section 118 [Shareholder may require Compam%bOSuch other percentage as this constitution raqyire

pur(':hase shgres]]. for passing a special resolution;

Notice requiring purchase ) ) . whichever is the greater, of the shareholders wbaldv
15.9. (1) A shareholder who is entlffled to require thR entitled to vote on that resolution at a meetifig
company to purchase shares by virtue of clause Xpdrenolders who together hold not less than 78eper
[Minority buy-out right$ or clause 15.8Ifterest groups or, if a higher percentage is required by this ttutfon,

buy-out right§ may: _ . that higher percentage, of the votes entitled tecd= on
(2) Within 10 working days of the passing of theolétion that resolution, is as valid as if it had been pdsat a
at a meeting of shareholders; or meeting of those shareholders.

(b) Where the resolution was passed under claus {8ee section 122(1) [Resolution in lieu of meeting].
[Resolution in lieu of meetihgbefore the expiration of 1 Required decisiSiiisbargholders entitled
working days after the date on which notice of plassing (2)A resolution in Wiiting that:

of the resolution is given to the shareholder; ; .
ive a written notice to the company requiring toenpan (a_) Relate; to a matter that IS required by th? akdby
g panyreq 9 i yth|s. constitution to be decided at a meeting of the

o purchase those share;. - shareholders of the company; and
[See section 111(1) [Notice requiring purchage]. (b) Is signed by all the ’shareholders specified in

(2) Within 20 working days of receiving a noticeden . X
subclause (1), the board must comply with sectiti@).  subclause (3)Which shareholders entitlgd

: is made in accordance with the Act and this caoutsbit.
[See section 111(2). [See section 122(3).
16. MEETINGS AND RESOLUTIONS Which shareholders entitled _
Annual meeting of shareholders (3) For the purposes of subclause (2)(lBequired

decision: shareholders entitlgdhe shareholders are:

In the case of a resolution under clause 31[When
auditors requiref all the shareholders who are
entitled to vote on the resolution;

(b) In any other case, the shareholders referredhto
subclause (1).

[See section 122(3).

» . .. (BA) For the purposes of subclause (FRefuired
(i) In the case of a company, not being a comganyhich s : ;
Subparagraph () appls. ot latr than 6 monie the CEEY Sreholders enttany such resclion may

balance date of the conmgggrand . |etters, telegrams, cables, facsimiles, telex ngessa
Ert]%ezlr?; later than 15 rginths after the prevmusualhnelecrt]ronic n;ail, or otherdsimigs\r meanz orf] (:I(f)mfmati'um)]c

- . each signed or assented to by or on behalf ofriase o
[See section 120(1) [Annual meeting of shareholders] the shareholders specified in subclause (3).
(2) The company, if it is not a company that isgéstered T )
under the Act, does not have to hold its first aimoeeting Resolution in lieu of annual meeting .
in the calendar year of its registration, but muskd that (4) The company need not hold an annual meeting of
meeting within 18 months of its registration. shareholders under clause 16.Anflual meeting of
[See section 120(3). shareholderk if everything required to be done at that
(3) The company, if it is a company that is reregisd Meeting (by resolution or otherwise) is done byheton
under the Act, does not have to hold its first aimoeeting in accordance with subclauses (Hefjuired decision:
in the calendar year of its reregistration but nhaitl that shareholders entitldd and (3) Which shareholders
meeting within 18 months of its registration undbe entitled.

When held a
16.1. (1) The board must call an annual meeting n(o(j
shareholders to be held:

(a) Either:

(i) In the case of an exempt company, if all thareholders
of the company agree, not later than 10 months #iiee
balance date of the company; or

Companies Act 1955. [See section 122(3).

[See section 120(3). Copy to non-signatory

(4) The company must hold the meeting on the date(®) Within 5 working days of a resolution being pag
which it is called to be held. under this clause, the company must send to every
[See section 120(4). shareholder who did not sign the resolution or dose

behalf the resolution was not signed:
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(a) a copy of the resolution; and Notice of meetings

(b) if the resolution was a special resolution fegfiby 17.2. (1) Written notice of the time and place of a
section 106(1)(a) or (b), a statement setting betrights of meeting of shareholders must be sent to every isbiater

shareholders under section 110. entitled to receive notice of the meeting and tergv
[See section 122(3). director and an auditor of the company not less tha
Notice not required working days before the meeting.

(6) A resolution may be signed under subclause®1(12) Contents
[Required decision: shareholders entifledithout any (2) The notice must state:

prior notice being given to shareholders. (a) The nature of the business to be transactettheat
[See section 122(§). meeting in sufficient detail to enable a shareholtte
Ascertaining shareholders form a reasoned judgment in relation to it; and
16.4.(1) The shareholders who are entitled to: (b) The text of any special resolution to be sutedito
(a) Receive distributions; or the meeting.

(b) Exercise pre-emptive rights to acquire shares\waijver

accordance with clause 14 Britittement to new shark®r (3) An irregularity in a notice of a meeting is wed if all
(c) Exercise any other right or receive any othendfit the shareholders entitled to attend and vote amieting
under the Act or this constitution; attend the meeting without protest as to the iragy,

are: . or if all such shareholders agree to the waiver.
(d) If the board fixes a date for the purpose, €198 ,mment

shareholders whose names are registered in thee S(Q%The chairperson may (and if so directed by the

register on that date; meeting must) adjourn the meeting from time to tane

(?]) If ;]h(ledboard k(}:loes hot fix a date for the g“@“fﬁse from place to place. No business may be transadtady
sharenolders wnose names are registered In thee urned meeting except the business which wds lef

register on the day on which the board passeswution unfinished at the meeting which was adjourned. If a

concerned. P ; p

: . meeting is adjourned for 30 days or more, thenceobif
[Seg section 125(1) [Shareholders epﬂtled to recelfy adjourned meeting must be given in the sameasay
distributions, attend meetings, and exercise rights

for an original meeting. Except as above, it is not
Date under subclause (1) necessary to give notice of an adjournment or ef th

(2) A date must not be fixed under subclause (B thusiness which is to be transacted at an adjourned
precedes by more than 20 working days the date@ohwmeeting.

the proposed action will be taken.

[See section 125(2). Omission of notice

(5) The proceedings of a meeting are not invaliidte

Notice required _ o the accidental omission to give notice of the nmegtb a
(3) The shareholders who are entitled to receive@®f a person who is entitled to receive notice of it,bgrnon-
meeting of shareholders are: receipt of the notice by such a person.

(&) If the board fixes a date for the purpose, ¢h
shareholders whose names are registered in thee
register on that date;

(b) If the board does not fix a date for the pumabkose
shareholders whose names are registered in thee §
register at the close of business on the day imebelgi

preceding the JEHIBRRRICH the nBgERs given. communication by which all shareholders participati
[See section 125(3). and constituting a quorum can simultaneously haah e
Date under subclause (3) other throughout the meeting.

(4) A date must not be fixed under subclause K&)tice ~,orum of shareholders

required that preqedes by more than 30 _vvorking de_lys1 4. (1) Subject to subclause (3)f o quorurl, no
less than 10 working days the date on which thetime& |, ,qiness may be transacted at a meeting of shelesaf
to be held. a quorum is not present.

[See section 125(3). (2) A quorum for a meeting of shareholders is prege
shareholders or their proxies are present or has c
postal votes who between them:

ethods of holding meetings
B.A meeting of shareholders may be held either:
(@ By a number of shareholders, who constitute a
uorum, being assembled together at the place, date
appointed for the meeting; or
(b) By means of audio, or audio and visual,

17. PROCEEDINGS AT MEETINGS OF

SHAREHOLDERS e .
[See First Schedule. (1a)l.Toortal the number specified in the schedulelause
Chairperson (b) If no number is specified, then are able toreze a

17.1.(1) If the directors have elected a chairpersothef majority of the votes to be cast on the busineseo
board, and the chairperson of the board is preaerd transacted by the meeting.
meeting of shareholders, then he or she must dhair; ng quorum

meeting. (3) If a quorum is not present within 30 minuteeathe
If chairperson not present time appointed for the meeting:

(2) If no chairperson of the board has been elegtéfl at (a) In the case of a meeting called under claus2(ip
any meeting of shareholders, the chairperson obtized is [Special meetings of shareholdergsection 121(b)
not present within 15 minutes of the time appoirfadthe [Special meetings of shareholdgrsthe meeting is

commencement of the meeting, then: dissolved;
(&) The directors who are present must elect lhefrt(b) In the case of any other meeting, the meetsg i
number to be chairperson of the meeting; adjourned to the same day in the following weekhat

(b) If no director is present within 15 minutestbé time same time and place, or to such other date, timd, a
appointed for the commencement of the meeting, thenplace as the directors may appoint, and if, at the
shareholders present may choose 1 of their nuntbéetadjourned meeting, a quorum is not present witlin 3
chairperson of the meeting. minutes after the time appointed for the meeting t
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shareholders present or their proxies are a quorum. by being present in person or by proxy.

Voting (2) A proxy for a shareholder is entitled to atteamtl be
17.5.(1) In the case of a meeting of shareholders hettbu heard at a meeting of shareholders as if the proate

clause 17.3(a)Methods of holding meetirigsinless a poll the shareholder. _ S

is demanded, voting at the meeting shall be by hehier of (3) A proxy must be appointed by notice in writsigned

the following methods is determined by the chasparof by the shareholder and the notice must state whétiee

the meeting: appointment is for a particular meeting or a spedif
(a) Voting by voice; or term. . L . .
(b) Voting by show of hands. (4) No proxy is effective in relation to a meetingless a

(2) In the case of a meeting of shareholders heldeu COpy of the notice of appointment is produced ketbe
clause 17.3(b)Nlethods of holding meetirigsinless a poll start of the meeting.

is demanded, voting at the meeting shall be by Brexy with notice of meeting

shareholders signifying individually their assentdissent (5) With the notice of meeting the board must ideluhe
by voice. form of proxy in subclause (6)(cfFrm of proxy.
Chairperson’s declaration conclusive Form of proxy

(3) A declaration by the chairperson of the meetimgt a (6) The instrument which appoints a proxy may be:
resolution is carried by the requisite majorityc@nclusive (a) In any usual or common form; or

evidence of that fact unless a poll is demanded (b In any form which the directors approve; or

accordance with subclause (Right to pol]. ©)In the fc_)llowing form:

Righttopoll Limited

(4) At a meeting of shareholders a poll may be detad I/¥Ve, ----------

by: of e

(@) Not less than 5 shareholders having the rightote at being a shareholder/s_hareholders of the above-named
the meeting; or company, hergpy appoint ..........

(b) A shareholder or shareholders representindesstthan of . or failing him or her, ..........

10 percent of the total voting rights of all sharelers of e

having the right to vote at the meeting; or as my/our proxy to vote for me/us on my/our behalf:

(c) By a shareholder or shareholders holding shar¢ise (2) at the [annual or specials the case may pmeeting
company that confer a right to vote at the meeting on Of the shareholders to be held on the ....... yofa.....
which the aggregate amount paid up is not less tarlyeai and at any adjournment of the meeting; or
percent of the total amount paid up on all sharesdonfer (b) For atermof ..........

that right; or commencing on the ......... day of ...... yedi.

(d) The chairman of the meeting. Signed this .......... day of .......yepi _

(5) A poll may be demanded either before or atiervote *This form is to be used *in favour of/against the
is taken on a resolution. resolution. Bpecify each resolutipn

(6) If a poll is taken, votes must be counted aticwy to the *Unless otherwise instructed, the proxy will votetee or
votes attached to the shares of each shareholdsergrin she thinks fit.

person or by proxy and voting. **Strike out whichever is not desired.

No casting vote Postal votes ' .

(7) The chairperson of a shareholders’ meeting ¢ h7.7.(1) A shareholder may exercise the right to vota at
entitled to a casting vote. meeting by casting a postal vote in accordance thiih
Right of proxy clause.

(8) For the purposes of this clause, the instrumBatice to state right

appointing a proxy to vote at a meeting of the canyp (2) The notice of a meeting at which shareholdees a
confers authority to demand or join in demandingadl, entitled to cast a postal vote must state:

and a demand by a person as proxy for a sharehbiea) That a shareholder may exercise the right te ab a
the same effect as a demand by the shareholder. meeting by casting a postal vote; and

One vote (b) The name of the person authorised by the btard

(9) Subject to any rights or restrictions attachednpaass of receive and count postal votes at that meeting.
shares, every shareholder who is present in pegsohy (3) If no person has been authorised to receivecandt

proxy, and who votes by voice or show of hands,lhaste.  Postal votes at a meeting, or if no person is naaed
Poll being so authorised in the notice of the meetihgnt

every director is deemed to be so authorised.

(10) The chairperson may demand a poll on a reeul,ut(4) A shareholder may cast a postal vote on afiry of

gggs\; otﬁgﬁﬁjs? r after a vote on it, whether byceoor by the matters to be voted on at the meeting by sgndin

(11) The demand for a poll may be withdrawn notice of the manner in which his or her sharestarfee

(12) Save as in subclause (13), should a poll ibeadded, voted {0 a person _authorlsed to receive and coasiap
it must be taken in the manner in which the chaspe votes at that meeting. The notice must reaqh theop
directs, and the result of the poll is deemed totte not less than 48 hours before the start of theinget
resolution of the meeting at which the poll was daded. Duty of counting

(13) A poll which is demanded upon the electionaof(5) It is the duty of a person authorised to reeemnd
chairperson or upon a question of adjournment nbastcount postal votes at a meeting:

taken forthwith. A poll which is demanded upon artiger (a) To collect together all postal votes receivgchim or
question must be taken at whatever time and plheeher, or by the company; and

chairperson directs. Any business except that oichwh (b) In relation to each resolution to be voted orthe

poll has been demanded may proceed pending the pegting, to count:
being taken. (i) The number of shareholders voting in favourtioé
Proxies resolution and the number of votes cast by each

17.6.(1) A shareholder may exercise the right to votieesi Shareholder in favour of the resolution; and
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(i) The number of shareholders voting against tbithe proposing shareholder.

resolution, and the number of votes cast by e#&6h The board is not required to include in or wilie
shareholder against the resolution; and notice given by the board:

(c) To sign a certificate that he or she has adrdet the (a) Any part of a statement prepared by a sharenait
duties set out in paragraphs (a) and (b) of thielswse andthe directors consider to be defamatory (within the
which sets out the results of the counts requirgd nheaning of the Defamation Act 1992), frivolous or
paragraph (b) of this subclause; and vexatious; or

(d) To ensure that the certificate required by geaph (c) (b) Any part of a proposal or resolution prepargdab
of this subclause is presented to the chairperdothe shareholder that the directors consider to be dafamy
meeting. (within the meaning of the Defamation Act 1992).

Chairperson’s duty If costs payable

(6) If a vote is taken at a meeting on a resolutarwhich (7) Where the costs of giving notice of the shaldéio
postal votes have been cast, the chairperson ah#®ting proposal and the text of the proposed resolutiom ar
must: required to be met by the proposing shareholden the

(&) On a vote by show of hands, count each shatehgbroposing shareholder must, on giving notice to the
who has submitted a postal vote for or against Huard, deposit with the company or tender to the

resolution; company a sum sufficient to meet those costs.
(b) On a pO“, count the votes cast by_eaCh Sha_l‘ehﬂ/ho Corporations may act by representatives
has submitted a postal vote for or against theuésa. 17.10. A body corporate which is a shareholder may

(7) The chairperson of a meeting must call for  pp a gppoint a representative to attend a meeting of

resolution on which he or she holds sufficient pbsbtes shareholders on its behalf in the same mannerasirth
where he or she believes that if a poll is taken rigsult which it could appoint a proxy.

may differ from that obtained on a show of hands.
(8) The chairperson of a meeting must ensure th

certificate of postal votes held by him or her imexed t0 Lo 4er of a share, the vote of the person nametiifitthe

the minutes of the meeting. share register and voting on a matter must be teddp

Minutes ] the exclusion of the votes of the other joint hadde
17.8.(1) The board must ensure that minutes are kepll of . ¢ voting rights if calls unpaid

procee_dings at m_eetings of sharehol_ders. 7.12.Subject as provided elsewhere in this constitution,
@) .M|nutes which haye been .S|gned. capact by sum due to the company in respect of a shaseniot
chalrperfson of the meeting are prima facie evidasfdbe been paid, that share may not be voted at a sHeehb
proceedings. meeting other than a meeting of an interest group.
Shareholder proposals Other proceedings

17.9.(1) A shareholder may give written notice to theub 7 13 Except as provided in this clause 17 and as

of a matter the shareholder proposes to raisei$ousision g|sewhere provided in this constitution, a meetify
or resolution at the next meeting of shareholdérstach gp5eholders may regulate its own procedure.

the shareholder is entitled to vote. . .

) i Vote before notice of revocation
Notice not less than 20 working days 17.14.A vote given in accordance with the terms of an
) If_ the notice is received by the board_not It#gm 20 instrument of proxy is valid notwithstanding:
working days.before the last day on Whlch nqtmeﬂm‘ (a) The previous death or insanity of the pringipal
relevant meeting of shareholders is required tgiken by (b) A revocation of the proxy or of the authorityder
the board, then the board must, at the expensehe®f lhich the proxy was executed; or

company, give notice of the shareholder proposdl the (c) The transfer of the share in respect of whighgroxy

text of any proposed resolution to all shareholdsrtitied ;g given;

to receive notice of the meeting. if no notice in writing of the death, insanity, omation,
Notice between 5 and 20 working days or transfer has been received by the company at the
(3) If the notice is received by the board not lésan 5 registered office before the commencement of thetimg
working days and not more than 20 working days ieefloe or adjourned meeting at which the proxy is usedisor
last day on which notice of the relevant meeting mtsented at the meeting or adjourned meeting ééifiar
shareholders is required to be given by the bdaeh the vote is given.

board must, at the expense of the shareholderngitiee of \/4ting by mentally disordered and protected persons

the shareholder proposal and the text of any pmbo§hareholder living in New Zealand

trﬁsolutlon to all shareholders entitled to recaietice of 17.15.(1) A shareholder who is a mentally disordered
e meeting. s .

. . person within the meaning of the Mental Health
Notice less than 5 working days . (Compulsory Assessment and Treatment) Act 1992 may
(4) If the notice is received by the board lessithavorking gt by his or her manager or other person who has
days before the last day on which notice of thewvaht authority to administer his or her estate.

meeting of shareholders is required to be giventi®/ ) gypject to the provisions of a protection ordiich
board, then the board must, if practicable, andthat js"made under the Protection of Personal and Proper
expense of the shareholder, give notice of theeﬁuﬁtder Rights Act 1988, a shareholder may vote in respeghyp
proposal and the text of any proposed resolutioraltoghares that are subject to the protection ordetthisy
shareholders entitled to receive notice of the mget manager appointed in that protection order.

Shareholder’s statement (3) A shareholder may vote by his or her protection
(5) If the directors intend that shareholders matgwon the attorney.

proposal by proxy or by postal vote, then they ngixg the (4) The manager, or other person with authorityy rate
proposing shareholder the right to include in othwthe either on a show of hands or on a poll, and, orolg p
notice given by the board a statement of not mben tmay vote by proxy.

1,000 words prepared by the proposing shareholdesthareholder living outside New Zealand

support of the proposal, together with the nameaatuiess (5) Subclauses (6) and (7) apply in respect of
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shareholders who are not living in New Zealand émdggonus shares in lieu of dividend

whom subclauses (1) to (4) accordingly do notapply 183, Subject as may be provided elsewhere in this
(6) Every shareholder who is mentally disordered,im constitution, the board may issue shares to any
respect of whom an order has been made by any cQWfteholders who have agreed to accept the issue of
which has jurisdiction in mental disorder, may VOEEhares, wholly or partly, in lieu of a proposedidind or
whether on a show of hands or on a poll, by hiher proposed future dividends if:

com_mittee, protection attorney, manager, receiuaratO( (a) The right to receive shares, wholly or paiitylieu of
bonis, or other person in the nature of a commitigf proposed dividend or proposed future dividehas

protection attorney, manager, receiver, or curdionis peen offered to all shareholders of the same dasthe
appointed by that Court. same terms: and

(7) The committee, protection attorney, manageseiver, (p) f all shareholders elected to receive the eham lieu

curator bonis, or other person may, on a poll, BYteroxy. of the proposed dividend, relative voting or dtstition
rights, or both, would be maintained; and

18. DISTRIBUTIONS TO SHAREHOLDERS (c) The shareholders to whom the right is offered a

Solvency test afforded a reasonable opportunity of acceptingrig

18.1. (1) The board may (if it is satisfied on reasonalglf) The shares issued to each shareholder aredissue

grounds that the company will, immediately aftele tthe same terms and subject to the same rights eas th

distribution, satisfy the solvency test) subjectt@use 18.2shares issued to all shareholders in that classagheed

[Dividends payable pari paspuand subject to anyto receive the shares; and

restrictions in this constitution, authorise a wlgition by (e) The provisions of clause 14.Tdnsideratioh are

the company at a time, and of an amount, and to esmplied with by the board.

shareholders it thinks fit. [See section 54 [Shares in lieu of dividends].
[See section 52(1) [Board may authorise distribldn  peclared according to amount paid up
Certificate 18.4.(1) Subject to the rights of persons, if any, ésit

(2) The directors who vote in favour of a distribut must to shares with special rights as to dividend, alicends
sign a certificate stating that, in their opiniding company must be declared and paid according to the amqaits
will, immediately after the distribution, satisfiyet solvency or credited as paid on the shares in respect oftwthie

test and the grounds for that opinion. dividend is paid.
[See section 52(2). (2) No amount paid or credited as paid on a share i
Change in circumstances advance of calls may be treated for the purposakisf

(3) If, after a distribution is authorised and befdt is clause as paid on the share.

made, the board ceases to be satisfied on reasorfdbl All dividends must be apportioned and paid
grounds that the company will, immediately aftere tAroportionately to the amounts paid or creditegaid on
distribution is made, satisfy the solvency testy dhe shares during any portions of the period ipeesof
distribution made by the company is deemed notawehwhich the dividend is paid. If any share is issoaderms

been authorised. providing that it ranks for dividend as from a pautar
[See section 52(3). date, then that share ranks for dividend accorging|
Debts and liabilities Deduction of shareholders’ debts

(4) In applying the solvency test for the purposéghis 18.5.The board may deduct from any dividend payable to
clause “debts” and “liabilities” have the meanirgigen in any shareholder all sums of money, if any, pregentl
section 52(4). payable by him or her to the company on accourctat$
Dividends payable pari passu or otherwise in relation to the shares of the camgpa

18.2. (1) A dividend is a distribution other than H?efer to clause 8 [Suspension of right to dividg-jds

distribution to which clause 5.2fquisition of company’sMode of payment .

own sharepor clause 6.1financial assistandeapplies. ~ 18.6.(1) Any dividend, interest, or other money payable
[See section 53(1) [Dividend]. in cash in respect of shares may be paid by cheque
(2) The board must not authorise a dividend: warrant sent through the post directed to:

(a) In respect of some but not all the sharesdlass; or (&) The registered address of the holder; or

(b) That is of a greater value per share in respesbme (0) In the case of joint holders, to the registeneldress
shares of a class than it is in respect of othareshof that Of that one of the joint holders who is first nanuthe
class: register of shareholders; or

unless the amount of the dividend in respect dfiares of (C) To such person and to such address as therhmide
that class is in proportion to the amount paid e {oint holders may in writing direct.

company in satisfaction of the liability of the sblaolder Payable to order

under this constitution or under the terms of isefiehe (2) Every such cheque or warrant must be made payab
share or is required, for a portfolio tax rate gm@s a resultto the order of the person to whom it is sent.

of, section HL 7 of the Income Tax Act 2004. [Notéhis joint holders

reference reflects what is in the Companies Act 19@ Any one of 2 or more joint holders may giveeetfial
However, the statutory cross-referencing is outtlaiad receipts for any dividends, bonuses, or other money

should refer to a multi-rate PIE in place of therent payable in respect of the shares held by them ias$ jo
reference to a portfolio tax entity, and the refieesshould holgers.

be to section HM 48 of the Income Tax Act 2007 éast of ;

to section HL 7 of the Income Tax Act 2004.] Shareholder discounts
[See section 53(2).

(3) Notwithstanding subclause (2), a shareholder weive
his or her entitlement to receive a dividend byigetn . .
writing to the company signed by or on behalf oét See section 55(1) [Shareholder discoufts].

rior resolution
[sggge;]:(lz?iﬁ; 53(3). (2) The board may approve a discount scheme under

subclause (1) only if it has previously resolvedttthe

18.7.(1) The board may resolve that the company offer
shareholders discounts in respect of some or athef
goods sold or services provided by the company.
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proposed discounts are: managed by, or under the direction or supervisiprhe
(@) Fair and reasonable to the company and to balrd.

shareholders; and (2) The board has all the powers necessary for giaga

(b) To be available to all shareholders or all shatders of and for directing and supervising the managementhef
the same class on the same terms. business and affairs of the company.

[See section 55(2). (3) Subclauses (1) and (2) are subject to any
Solvency test modifications, exceptions, or limitations contairiacthe

(3) A discount scheme may not be approved or coatnAct or elsewhere in this constitution.

by the board unless it is satisfied on reasonatuiergis that [See section 128 [Management of compgny].

the company satisfies the solvency test.

[See section 55(3). 21. SELF-INTEREST TRANSACTIONS

Not distribution Restrictions on self-interest transactions

(4) Subject to subclause (5¢fiange in circumstancksa 21.1. The directors must comply with sections 139
discount accepted by a shareholder under a discOM@@ning of “interested] to 149 Restrictions on share
scheme approved under this clause is not a ditivibgor dealing by directors

the purposes of the Act. Meaning of “interested”

[See section 55(4). 21.2. (1) Subject to subclause (2B¢curity with no
Change in circumstances connection to directdr a director is “interested” in a
(5) Where: transaction to which the company is a party if, anty
(a) A discount is accepted by a shareholder undehame if, the director: . . o
approved or continued by the board; and (a) Is a party to, or will or may derive a matefiaincial

(b) At the time the scheme was approved or theodisc benefit from, the transaction; or

was offered, the board ceased to be satisfied asorable (b) Has a material financial interest in anothetypto the
grounds that the company would satisfy the solvéesy  transaction; or

section 56 Recovery of distributiofsapplies in relation toDirector, officer, or trustee

the discount, with such modifications as may beessary, (c) Is a director, officer, or trustee of anotharty to, or
as if the discount were a distribution that is degmot to person who will or may derive a material finandiehefit

have been authorised. from, the transaction, not being a party or petbhat is:
[See section 55(5). (i) The company’'s holding company being a holding
company of which the company is a wholly-owned
PART 6. MANAGEMENT subsidiary; or
19. APPOINTMENT AND REMOVAL OF (ii) Awholly-owned subsidiary of the company; or
DIRECTORS (iif) A wholly-owned subsidiary of a holding companf
Appointment and removal of directors which the company is also a wholly-owned subsidiary

19.1. (1) Directors may be appointed and removed in f&ent, child, or spouse
manner specified in the schedule in part 1 or hsretise (d) Is the parent, child, spouse, civil union partror de

provided by this constitution. facto partner of another party to, or person whb ovi
Appointment need not be voted on individually may derive a material financial benefit from, the
(2) The resolution to appoint directors need nofdsethe transaction; or

appointment of 1 director. Material interest

[Refer to section 15b. (e) Is otherwise directly or indirectly materiallyterested
Qualification in the transaction.

19.2. (1) There is no shareholding qualification fdPee section 139(1) [Meaning of “interesteq”].

directors. Security with no connection to director

(2) A natural person who is not disqualified by sedtion (2) A director is not interested in a transactionwthich
(2) of section 151 Qualifications of directorls may be the company is a party if the transaction comprizgy

appointed as a director of the company. the giving by the company of security to a thirdtpa
[See section 151(1). which has no connection with the director, at thguest
(3) The following are disqualified from being apptaid or of the third party, in respect of a debt or obligatof the
holding office as a director: company for which the director or another persos ha
(a) A body corporate; personally assumed responsibility in whole or intpa
(b) A person who is under 18 years of age; under a guarantee, indemnity, or by the deposita of
(c) A person who is an undischarged bankrupt; security.

(d) A person who is subject to a property order amngiSee section 139(2).
section 30 or section 31 of the Protection of Peas@and Disclosure of interest

Property Rights Act 1988. , 21.3.(1) A director must, forthwith after becoming aware
(e) Any other person disqualified under section d51he of the fact that he or she is interested in a @efisn or
Act. ) proposed transaction with the company, cause to be
[Refer to section 151(2) and (B). entered in the interests register, and, if the amgrhas
Director’s consent required more than 1 director, disclose to the board:

19.3. A person must not be appointed a director unlesgdjelf the monetary value of the director’s intérissable
or she has consented in writing to be a directdraantified to be quantified, the nature and monetary valu¢hat
that he or she is not disqualified from being apped or interest; or

holding office. (b) If the monetary value of the director’s intéreannot
[See section 152 [Director’s consent requirgd]. be quantified, the nature and extent of that irstere
[See section 140(1) [Disclosure of interdst].
20. POWERS OF DIRECTORS Shareholder, director, officer, or trustee
Management of company (2) For the purposes of subclause (1), a generateno

20.1.(1) The business and affairs of the company mustebeered in the interests register or disclosedéohipard
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to the effect that a director is a shareholdergdlor, performing duties as a director in connection wiitle
officer, or trustee of another named company oreotbarrying out of the joint venture, act in a manwaich he
person and is to be regarded as interested inrangdction or she believes is in the best interests of a blodder or
which may, after the date of the entry or disclesuse shareholders, even though it may not be in the best
entered into with that company or person, is aidgefft interests of the company.

disclosure of interest in relation to that trangact [See section 131(3).
[See section 140(2). Exercise of powers in relation to employees
Failure to comply 22.4.Nothing in clause 22.10uty to act in good faith

(3) A failure by a director to comply with subclauél) and in best interests of compgnyclause 22.2
does not affect the validity of a transaction esdeinto by [Subsidiary, or clause 22.3 Joint venturg limits the

the company or the director. power of a director to make provision for the bénef
[See section 140(3). employees of the company in connection with the
Avoidance of transactions company ceasing to carry on the whole or part &f it

21.4. (1) A transaction entered into by the company hHsiness. _ _ _
which a director is interested may be avoided by ffee section 132 [Exercise of powers in relation to
company within 3 months of the transaction beirsgidised €mployees].

to all the shareholders (whether by means of tiepemy’s Powers to be exercised for proper purpose

annual report or otherwise). 22.5. A director must exercise a power for a proper
[See section 141(1) [Avoidance of transactigns]. purpose.

(2) A transaction cannot be avoided if the compagives [See section 133 [Powers to be exercised for proper
fair value under it. purpose]]

[See section 141(2). Directors to comply with Act and constitution

[Refer to section 143 which excludes clauses 2433 A director must not act, or agree to the company

[Disclosure of interest] and 21.4 [Avoidance fcting, in a manner that contravenes the Act os thi
transactions] where clause 27.1 [Indemnity and ieswe] constitution.

applies] [See section 134 [Directors to comply with Act and
Interested director may vote constitution]]

21.5.A director who is interested in a transaction eedeReckless trading

into, or to be entered into, by the company, may: 22.7.A director must not:

(a) Vote on a matter relating to the transactiom} a (a) Agree to the business of the company beingechon

(b) Attend a meeting of directors at which a maté#ating in a manner likely to create a substantial rislsefious
to the transaction arises and be included among |38 to the company’s creditors; or

directors present at the meeting for the purposeaofy) Cause or allow the business of the company to be

quorum; and ) ) carried on in a manner likely to create a substhrisk of
(c) Sign a document relating to the transactiobenalf of serious loss to the company’s creditors.
the company; and [See section 135 [Reckless tradifg].

(d) Do any other thing in his or her capacity afiractor in
relation to the transaction;

as if the director was not interested in the tratisa.

[See section 144 [Interested director may vote].

Duty in relation to obligations

22.8.A director must not agree to the company incurring
an obligation unless the director believes at tim¢ on
reasonable grounds that the company will be able to
perform the obligation when it is required to do so

[See section 136 [Duty in relation to obligatiois].

Director’s duty of care
.9. A director, when exercising powers or performing
ties as a director, must exercise the care editig, and
skill that a reasonable director would exercisthimsame
circumstances, taking into account, but without

22. DUTIES OF DIRECTORS

Duty to act in good faith and in best interests of
company

22.1. A director, when exercising powers or performi
duties, must act in good faith and in what the adoe
believes to be the best interests of the company.

[See section 131(1) [Duty of directors to act in gdaith

. . limitation:
and in best interests of compary]. (a) The nature of the company; and
Subsidiary E (b) The nature of the decision; and
Wholly-owned subsidiary (c) The position of the director and the naturethudf

22.2.(1) If the company is a wholly-owned subsidiary,rasponsibilities undertaken by him or her.

director may, when exercising powers or performiingies [See section 137 [Director’s duty of care].

as a direqtor, act in a manner which he or shevwadiis in Keep minutes and records

the best interests of the company’s holding commaren 55 19 ' (1) The board must cause minutes of all
though it may not be in the best interests of tr@@aNy.  esoiutions and proceedings of all meetings of the

[See section 131(2). o company and of the board to be duly entered in aok
Not wholly-owned subsidiary be from time to time provided for the purpose aimd,
(2) If the company is a subsidiary (but not a wraWwned particular, must cause to be recorded in such minut
subsidiary), a director may, when exercising powers(a) The names of the directors present at eachimgeat
performing duties as a director, with the prioresgnent of the board: and

the shareholders (other than its holding compaagf)in a (b) All resolutions of the board and of any meetirighe
manner which he or she believes is in the bestéste of company; and

the company's holding company even though it mayt®o (c) All appointments of officers of the companygan

in the best interests of the company. (d) Al bills, notes, debentures, mortgages, andrgés
[See section 131(3). authorised to be drawn, accepted, made, given, or
Joint venture executed and all instruments which, if entered imyoa

22.3.If the company is carrying out a joint venture betw natural person, would, by law, be required to bel&gd.
its shareholders, a director may, when exercismggps or (2) Similar minutes must be made and entered of all
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resolutions and proceedings of any committee. Duration of appointment

(3) The minutes of any meeting of the company othef (2) Any director so appointed holds office only ilithe
board or of any committee (if purporting to be €drby the next following annual meeting.

chairman of such meeting or of the next succeed

meeting) are receivable in all Courts and by an)sqner't{ﬁ)omtmem of alternate directors
authorised to take evidence as prima facie evidehdhe 24.3.(1) Any director may appoint any person other than

it tated | h minut an existing director (who has been approved fot tha
matters stated in such minutes. purpose by a majority of the other directors oeralate or
Keep accounts substituted directors) to be an alternate or stuist
22.11.The board must keep books of account in the mardigsctor.
and to the extent required by sections 18&cpunting (2) The appointee, while he or she holds officeaas
records to be keptand 195 Place accounting records talternate or substituted director:
be keptof the Act. (a) Is entitled to notice of meetings of the dicestand to
Annual return attend and vote at the meetings as a director @ th

22.12.(1) The board must ensure that the Registrar reseffsence of their appointing director; and

each year, during the month allocated to the comgan (b) Does not require any shareholding qualificatiord an

the purpose, an annual return in the prescribed.for (c) In the absence of their appointing directorfqren all the
(2) The annual return must be dated as at a ddynathe functions and exercise all the powers, of the dire@and

month during which the return is required to beeheed by (d) Is not entitled to be remunerated by the compan
the Registrar. The information in it must be conpites at otherwise than out of the remuneration of the diec

that date. appointing him or her.
[Refer to section 214 [Annual returh]. May be cancelled

(3) Any appointment so made may be cancelled at any
23. DIRECTORS CEASING TO HOLD OFFICE time by the appointor and any appointment or
Director ceasing to hold office cancellation under this clause must be effecteddiice
23.1.(1) The office of director of the company is vachie i Writing to be delivered to the company. Any such
the person holding that office: appointment will be deemed to be cancelled on the
(a) Resigns in accordance with subclause R&s[gnatiofy aPPointing director ceasing to be a director.
or Proxy
(b) Is removed from office in accordance with thet Ar (4) Any director or alternate director may attemdl &ote
this constitution; or by proxy at any meeting of the directors, provideat the

(c) Becomes disqualified from being a director pioxy is a director or alternate director and haerb
accordance with section 15Q4{alifications of directos appointed in writing under the hand of the appainto

or Particular meetings only except with consent

(d) Dies; or (5) Every such appointment must be for a particular
(e) Otherwise vacates office in accordance withs thieeting or meetings, but with the consent of therto
constitution. may be general.

[See section 157(1) [Director ceasing to hold office

Resignation 25. PROCEEDINGS OF BOARD OF DIRECTORS

(2) A director may resign office by signing a weitt notice [See Third Schedule.
of resignation and delivering it to the addresssienvice of Chairperson
the company. The notice is effective when it iseieed at 25.1. (1) The directors may elect 1 of their number as

that address or at a later time specified in th&eao chairperson of the board.
[See section 157(2). (2) The director elected as chairperson holds dffate
Remains liable until he or she dies or resigns, or the directdestea

(3) Notwithstanding the vacation of office, a perssho chairperson in his or her place.

held office as a director remains liable underghavisions (3) If no chairperson is elected or if, at any rmegebf the

of the Act which impose liabilities on directors iielation board, the chairperson is not present within 5 teisiu
to acts and omissions and decisions made whilepiraon after the time appointed for the commencement ef th

was a director. meeting, the directors present may choose 1 off thei
[See section 157(3). number to be chairperson of the meeting.
Notice of change of directors Notice of meeting

23.2.The board must ensure that, within 20 working d&®2.(1) A director or, if requested by a director tositp
of a change in the directors, or in their residerdiddress,an employee of the company, may convene a meefing o
or of the company first becoming aware of the cleanie board by giving notice in accordance with théuse.
notice of the change, in the prescribed form, éeineed by (2) Not less than 4 working days’ notice of a megtof
the Registrar. the board must be sent to every director who iblémv

[Refer to section 159 [Notice of change of directgrs] ~ Zealand, and the notice must include the date,, tand
place of the meeting and the matters to be disdusse

24. ADDITIONAL DIRECTORS (3) An irregularity in the notice of a meeting iamwed if
Vary number of directors all directors entitled to receive notice of the tmeg

24.1. The company may by special resolution ;tend the meeting without protest as to the ilagy or

shareholders determine the maximum or minimum nunibé!! directors entitled to receive notice of theeeting

of directors at any time. agree to the waiver.
Co-opt directors Methods of holding meetings

24.2.(1) The directors have power at any time, and fr%a 3.A meeting of the board may be held either:

; : ; PR By a number of the directors who constitute argm
time to time, to appoint any person to be a direaither to \/. .
fill a casual vacancy or as an addition to the taxgs being assembled toggthgr at the place, date, anel fi
directors. appointed for the meeting; or

(b) At any director 's option, by means of audio aadio
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and visual, communication by which all directo(d) If the arbitrator dies, declines to act, or drees
participating and constituting a quorum can simnétzusly incapable of acting, then the respective presideay

hear each other throughout the meeting. appoint another.

Quorum Jurisdiction of arbitrator

25.4. (1) A quorum for a meeting of the board is tl{éA) The sole arbitrator must decide the dispute:
number specified in the schedule in part 1. (@) If the parties expressly authorise the arlotrgin
(2) No business may be transacted at a meetingexftdrs accordance with Article 28(3) of the First Schedafi¢he
if a quorum is not present. Arbitration Act 1996) ex aequo et bono (in accoaan
Voting with considerations of general justice and fairjiebst
25.5.(1) Every director has 1 vote. failing such authorisation;

No casting vote (b) According to the substantive law of New Zealand

(2) The chairperson does not have a casting vote. Power of arbitrator ,
Majority vote (5) Upon any such reference the arbitrator has powe

; : PP To take the opinion of any counsel he or slrek#hfit
(3) A resolution of the board is passed if it isemgl to by @ ; - .
all directors present without dissent or if a miajoof the UPON any question of law that arises and to adaiphié
votes cast on it are in favour of it. or her discretion) any opinion taken; and

May abstain (b) To obtain the assistance of any expert he ertlsimks

. fit and to act (at his or her discretion) upon atatement
(4)(@) Clause 5(4) of the Third Schedule does nplyap ¢ accounts, survey, valuation, or other expertstasce
(b) A director present at a meeting of the boarg ai#stain , o obtained
from voting. An abstaining director is not presumedhave )

agreed to, and to have voted in favour of, a re&oiwf the Observe arbitrator’s decision ]
board. (6) Each of the parties must do all things and eteeall

instruments to give effect to the award by theteatwr.

Minutes

25.6. The board must ensure that minutes are kept of all

proceedings of the board. 26. MANAGING DIRECTOR
Unanimous resolution Appointment

25.7.(1) A resolution in writing, signed or assentedbip 26.1.(1) The board may, from time to time, appoint 1 or
all directors then entitled to receive notice ofbaard more of their body to the office of managing dicecior
meeting, is as valid and effective as if it hadrbpassed atsuch period and on such terms as the board thihks f
a meeting of the board duly convened and held. and, subject to the terms of any agreement entetedn

(2) Any such resolution may consist of several agoents any particular case, may revoke any such appoirttmen
(including facsimile or other similar means &fgrmination

communication) in like form each signed or assemtedly (2) The appointment of a director so appointed is

1 or more directors. . __automatically determined if he or she ceases from a
(3) A copy of any such resolution must be enteredhe .5,se to be a director.

minute book of board proceedings.
Powers

Other proceedings _ 26.2.Subject to section 13MElegation of powets the
25.8. Excgpt as provided in this clause. Brdceedings of hoarg may entrust to and confer upon a managiregdir
board of director} the board may regulate its own procedure.any of the powers exercisable by the board upom suc
Mediation or arbitration terms and conditions and with such restrictionsthees

Dispute between directors decided by shareholders board may think fit, and either collaterally with o the
25.9. (1) If any dispute arises between the directors€iglusion of the board’s powers, and may from time
connection with any of the relationships created dyy time revoke, withdraw, alter, or vary all or any tbbse
recorded in this constitution, and if a completéesnporary POWers.

deadlock in the management by the board of théraftd Remedy in damages only

the company is created by that dispute, then thigeemim 26.3.(1) The board may agree on behalf of the company
dispute must be immediately referred by the boarthe with anyone who is or is about to become a managing
shareholders of the company at a special meetingetalirector as to the length and terms of the managing
called by the board for the purpose. director’'s employment, on the basis that the remeidy
Mediation or arbitration if shareholders cannot age that person for any breach of the agreement wilirbe
(2) If at the special meeting there is a deadlaskvben the damages only.

shareholders, then the dispute which is causing (@eThe managing director does not have a rightlaim
deadlock must be referred to: to continue in office as managing director contrarghe

(a) A sole mediator, if the shareholders agree upe will of the board.

(b) If the shareholders fail to agree upon a medjair if

the mediation process fails to resolve the dispuitein 20
working days of the dispute being referred to mibolia 2R7EMU|“I?I§2\A'I"\IIB-NY INSURANCE, AND

then to a sole arbitrator, if the shareholdersegpmon one. } )

Failure to agree on arbitrator Indemnity and insurance . .

(3) If they do not agree upon an arbitrator, théwe £7.1.(1) Except as provided in this clause, the company

arbitrator will be nominated (on the application afiy Must not indemnify, or directly or indirectly effec

shareholder, at any time): insurance for, a director or employee of the corypama
(a) By (or on behalf of) the President of the Arttiors’ and r€latéd company in respectof: .
Mediators’ Institute of New Zealand Inc; or (a) Liability for any act or omission in his or heapacity

(b) If the President fails to make the nominatioithim a &S a director or employee; or .
reasonable time, then by (or on behalf of) the iBless of (b) Costs incurred by that director or employee in

the New Zealand Law Society. defending or settling any claim or proceeding ietato
Substitute arbitrator any such liability.
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[See section 162(1) [Indemnity and insurarice]. director or in any other capacity; and
(2) An indemnity given in breach of this clauserdsd. (b) The payment by the company to a director omfar
[See section 162(3). director of compensation for loss of office; and

Indemnify a director or employee for costs wheis) The making of loans by the company to a dire@nd
acquittaIf{)r discontinuance ploy d) The giving of guarantees by the company fortsleb

; ; ; i d by a director; and
(3) The company may indemnify a director or empéogé 'Ncure director, .
the company or a related company for any costsriadiby (€) The entering into a contract to do any of tiiegs set
him or her in any proceeding: outin paragraphs (a), (b)' (c), and (d); . .
(a) That relates to liability for any act or omisiin his or gom;‘ar?;ard is satisfied that to do so is fair thee
her capacity as a director or employee; and " . '
() In I\C/)vhic?]l judgment is given Fi)n >r/1is or her favpor in [See section 161(1) [Remuneration and other behéfits
which he or she is acquitted, or which is discamih Interests register ) -
[See section 162(3). (2) The board must ensure that forthwith after atiing
the making of the payment, or the provision of the
benefit, or the making of the loan, or the givinigtioe
guarantee, or the entering into of the contracthasase
may be, particulars of the payment, or benefilpan, or

(a) Liability to any person other than the companya guarantee, or contract are entered in the interegister.

related company for any act or omission in his er K€€ section 161(2).

capacity as a director or employee; or Directors’ certificate ) o

(b) Costs incurred by that director or employeedfedding (3) Directors who vote in favour of authorising a
or settling any claim or proceeding relating to auch payment, benefit, loan, guarantee, or contract unde
liability; subclause (1) must sign a certificate stating timatheir

not being criminal liability or liability in respecof a Opinion, the making of the payment, or the provisaf
breach, in the case of a director, of the duty ifieecin the benefit, or the making of the loan, or the mivof the
clauses 22.10uty to act in good faith and in best interesgéiarantee, or the entering into of the contrafirsto the

of company to 22.3 Point venturg or, in the case of ancompany, and the grounds for that opinion.

employee, of any fiduciary duty owed to the company[See section 161(3).

related company.

[See section 162(3). PART 7. ADMINISTRATION

Insurance for a director or employee
(5) The company may, with the prior approval of toard, 28. AUTHORITY T_O BIND COMPANY

effect insurance for a director or employee of ¢hepany Method of contracting

or a related company in respect of: 28.1.(1) A contract or other enforceable obligation may
(a) Liability (not being criminal liability) for ap act or be entered into by the company as follows:

omission in his or her capacity as a director opleyee; or Deeds

(b) Costs incurred by that director or employeeéfedding (a) An obligation which, if entered into by a natlur
or settling any claim or proceedings relating ty anch person, would, by law, be required to be by deey bea

Indemnify a director or employee for liability otlethan
to company or related company

(4) The company may indemnify a director or empéogé
the company or a related company in respect of:

liability; or entered into on behalf of the company in writingnsid
(c) Costs incurred by that director or employeeefedding under the name of the company by:
any criminal proceedings: (i) Two or more directors of the company; or

(i) That have been brought against the directamployee (ii) If there is only 1 director, by that directowhose
in relation to any act or omission in his or hepaeity as a signature must be witnessed; or

director or employee; and (iii) If this constitution elsewhere so providesdimector
(i) In which he or she is acquitted. or other person or class of persons, whose signatur
[See section 162(5). signatures must be witnessed; or

Directors’ certificate (iv) One or more attorneys appointed by the comgany

(6) The directors who vote in favour of authorisatiof @ccordance with section 18Atforney§. )

insurance under subclause (§)surance for a director or[See section 180(1)(a) [Method of contractifg].
employep must sign a certificate stating that, in thdirwriting required

opinion, the cost of effecting the insurance ig fai the (b) An obligation which, if entered into by a natlr

company. person, is, by law, required to be in writing mag b

[See section 162(6). entered into on behalf of the company in writing dy

Interests register person acting under the company’s express or inhplie
authority.

(7) The board must ensure that particulars of adgmnity .
given to, or insurance effected for, any directoemployee [Se€ section 180(1)(b).
of the company or related company are forthwitreret in If writing not required

the interests register. (c) An obligation which, if entered into by a natlr
[See section 162(]). person, is not, by law, required to be in writingyrbe
Definitions entered into on behalf of the company, in writing o

orally, by a person acting under the company’s espor

implied authority.

[See section 180(1)(t).

Common seal

2) The company may, in addition to complying with
Wbclause (1), affix its common seal, if it has,diethe

(8) The definitions of “director”, “effect insurae§
“employee”, and “indemnify” are in section 162(9).
[See section 162(9).

Remuneration and other benefits of directors
27.2.(1) The board, subject to the approval by ordin

resolution of shareholders, may authorise: - contract or document containing the enforceable
(a) The payment of remuneration or the provisiorotbier obligation

benefits by the company to a director for serviassa [See section 180(1A)
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Also applies outside New Zealand receive a copy of the annual report, the board mast
(3) Subclause (1) applies to a contract or othéigation: ~ soon as practicable, send to the shareholder, dfee
(a) Whether or not the obligation was entered intélew charge, a copy of that annual report.

Zealand: and (3) If a shareholder makes a request under subge@),
(b) Whether or not the law governing the contract the request must be treated as a request by thehstder
obligation is the law of New Zealand. to receive a copy of the annual report each yetr that
[See section 180(3). request is revoked by notice to the company.
Shareholders may elect not to receive documents
29. ACCOUNTS 29.4. A shareholder may elect, by written notice to the
Accounting records to be kept company, to waive the right to receive all or any
29.1. (1) The board must cause accounting records todgguments from the company. The shareholder may
kept that: revoke the waiver in the same manner. While thevevai
(a) Correctly record and explain the transactionsthef IS in effect, the company need not send to theettudder
company; and the documents to which the waiver relates. Howeber,

(b) Will at any time enable the financial positiofi the shareholder purports to waive the right to recdioth a
company to be determined with reasonable accueay; Ccopy of the annual report and the notice refer@dnt

(c) Will enable the directors to ensure that theaficial clause 29.3(1), the purported waiver is invalid ahd
statements of the company comply with section h@ard must send the shareholder a copy of the &nnua
[Obligation to prepare financial statemehtsof the reportor notice. )
Financial Reporting Act 1993 and any group financi§iee section 212 [Shareholders may elect not toivece
statements comply with section 1@Hligation to prepare documents].

group financial statemeritsf that Act; and

(d) Will enable the financial statements of the pamy to 30. INSPECTION OF COMPANY RECORDS

be readily and properly audited. Public inspection of company records

[See section 194(1) [Accounting records to be Kept].  30.1. The company must keep the following records
Contents of records available for inspection in the manner prescribed i
(2) Without limiting subclause (1), the accountiregords clause 30.3 Manner of inspectionby a person who
must contain: serves on the company written notice of intention t
(a) Entries of money received and spent each ddyttaa INSPECt: ) ) ] )

matters to which it relates; (a) The certificate of incorporation or registratio

(b) A record of the assets and liabilities of thenpany;  (b) This constitution;

(c) If the company’s business involves dealingangs: () The share register;

(|) A record of goods bought and sold, except gosm]d (d) The full names and residential addresses of the
for cash in the ordinary course of carrying on gitedirectors; ]

business, that identifies both the goods and bugec (€) The registered office and address for servicéhe
sellers and relevant invoices; company. o )

(i)) A record of stock held at the end of the fica year, [See section 215 [Public inspection of company rsidr
together with records of any stocktakings duringybar;  Inspection of company records by shareholders

(d) If the company’s business involves providingvgees, a 30.2. The company must keep the following records
record of the services provided and the relevardiges.  available for inspection in the manner prescribgd b

[See section 194(2). clause 30.3 Manner of inspectignby a shareholder of
In English or convertible into English the company, or by a person authorised in writiggab
(3) The accounting services must be kept: shareholder for the purpose, who serves on the aoynp
(@) In written form and in English; or written notice of intention to inspect:

(b) In a form and manner in which they are easieasible (8) Minutes of all meetings and resolutions of
and convertible into written form in English. shareholders; _ o

[See section 194(3). (b) Copies of all written communications to all

shareholders or to all holders of a class of shduegg

Annual report . ; . ! !
29.2.(1) Subject to subclause (2), the board must, wiﬂ”litsr::tgrrnegﬁg In%ulr%%Z?;S’filgglnuc?;\rllgs?gtglrjﬁgla;?sa('i}agﬁg a
months after the balance date of the company, prepa group financial statements:

annual report on the affairs of the company durihg o . : .
accounting period ending on that date. (3)) grlﬁgtlifrl](:tztrtzsstgl\rlggis@ltt)érd|rectors under the Act;

2) If clause 16.1(1)(b)(i)Annual meeting of shareholdér: . .

gp)plies the boar(d )rgwggtmwithin 9 montghs aftertlalangge See section 216 [Inspection of company records by

date of the company, prepare an annual report@afthirs shareholdgrs]]. )

of the company during the accounting period endinghat Manner of inspection , )

date. 30.3. (1) Documents which may be inspected under

[See section 208 [Obligation to prepare annual réppr ~ clause 30.1 Rublic inspection of company recofdsr

A | harehold clause 30.2 Ipspection of company records by

zgngualregorg_tos arel 0 ers294 he board shareholders must be available for inspection at the
3. (1) Subject to clause 29.4, the board must causq Qe 4t which the company’s records are kept ketwe

copy of the annual report or a notice containing

A . .00 am and 5.00 pm on each working day during the
statements specified in section 209(3) to be serdvery inspection period
shareholder not less than 20 working days befozedtite ; ) ; ;
fixed for holding the annual meeting of sharehader [See section 217(1) [Manner of inspectign].

[See section 209(1) [Obligation to make annual repljSPection period . .
available to shareholderg]. ) “Inspection period” means the period commenaing

(2) If the board sends a notice in accordance V\mﬁ third working day after thde day;])n which notizfe H
subsclause (1) and the shareholder, within 15 wgrkiays 'Ntention to inspect is served on the company by t
of receiving that notice, makes a request to thepzmy to PErson or shareholder concerned and ending with the
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eighth working day after the day of service. subclause (1) may be kept at a place in New Zealand
[See section 217(2). notice of which is given to the Registrar in accoa

Copies of documents with subclause (4).

30.4. A person may require a copy of, or extract from[2€e section 189(3). S
document which is available for inspection by himher (4) If any records are not kept at the registerideoof
under clause 30.1Pblic inspection of company recotddhe company, or the place at which they are kept is
or clause 30.2 Ipspection of company records bghanged, the company must ensure that within 10
shareholderkto be sent to him or her: working days of their first being kept elsewhere or
(a) Within 5 working days after he or she has mad&woved, as the case may be, notice is given to the
request in writing for the copy or extract; and Registrar for registration of the places where #eords

(b) If he or she has paid a reasonable copying arikept.

administration fee prescribed by the company. [See section 189(3).

[See section 218 [Copies of documeits].

| . 31. AUDIT

nformation for shareholders ) )

30.5. Subject to the restrictions contained in sectio8, & Yhen no auditors required , o
shareholder may at any time make a written reqfast31-1. (1) The company need not appoint an auditor in
information held by the company. accordance with clau'se 31.\'A/hen auditors req_wre}df,
[Refer to section 178 [Information for shareholders] &t or before the meeting, a unanimous resolutigrassed

by all the shareholders who would be entitled ttevan
that resolution at a meeting of shareholders that n
auditor be appointed. Such resolution ceases te hav
effect at the commencement of the next annual mgeti

Inspection of records by directors
30.6.(1) Subject to subclause (2), every director istleat,
on giving reasonable notice, to inspect the recafdthe

company: [See section 196(2).

(a) In written form; and ] . .

(b) Without charge: and ‘\‘/.Vhere"exemptlon does not apply: overseas interests
(c) At a reasonable time specified by the director. oaler o .
(2) The Court may, on the application by the compifriy (2) The exemption in subclause (1) does not agptiye
is satisfied that: compehy,

(a) Is a subsidiary of a company or body corporate
incorporated outside New Zealand; or

(b) Has shares that in aggregate carry the righkéocise

or control the exercise of 25 percent or more efubting

direct that the records need not be made availédiePOWer &t a meeting of the company which are held by

inspection or limit the inspection of them in angmner it ) A subsidiary of a company or body corporate
thinks fit. incorporated outside New Zealand;

(i) A company or body corporate incorporated ailgsi
New Zealand;

Company records . ) (iii) A person not ordinarily resident in New Zeath or
30.7.(1) Subject to subclause () ftice to Registrdr the (c) Is an issuer within the meaning of section 4thuf
company must keep the following documents at f$ancial Reporting Act 1993.

registered office: [See section 196(3).

(2) This constitution; When auditors required

\(At;)i?[hl}/rl]n:ﬁ;e;;f7allerg:asgtlngs and\EaalUtion-Veligieadays 31.2. If the exemption in clause 31.1(1When no

() An interests r)(/egistér' auditors requiredl does not apply, then the company
: N : " must, at each annual meeting, appoint an auditor to

(d) Minutes of all meetings and resolutions of dioes and (a) Hold office from the conclusion of the meetigi

directors’ committees within the last 7 years; . .
o . ; : - the conclusion of the next annual meeting; and
(e) Certificates given by directors under the Acthwi the (b) Audit the financial statements of the compangl,af

last 7 years; : .

® Theyfull names and addresses of the curreectirs; the companyhls required  to co:nplete group ?nnu?]l
. X T ’ statements, those group annual statements, for the

(g) Copies of all written communications to all sitaslders accounting period next after the meeting.

or all holders of the same class of shares dutiegldst 7 ; ; .

years, including annual reports made under clase $>€€ Section 196(1) [Appointment of auditdrs].

[Annual repor;

(h) Copies of all financial statements and grougritial 32. NOTICES

statements required to be completed by the Acther gerwce
t!

(a) It would not be in the company’s interestsdatirector
to inspect the records; or

(b) The proposed inspection is for a purpose thahat
properly connected with the director’s duties;

[See section 191 [Inspection of records by dire¢tbrs

Financial Reporting Act 1993 for the last 7 commletg2-L- Documents may be served in accordance with the
accounting periods of the company; ollowing sections of the Act: L

(i) The accounting records required by clause 28ctgunting (&) 387 Bervice of documents on companies in legal
records to be kepfor the current accounting period and for t oceedlng}s_ .

last 7 completed accounting periods of the company; ) 388 Bervice of other documents on compdpies

(i) The share register. (c) 391 Bervice of documents on shareholders and
[See section 189(1) [Company recoriis]. creditor.

(2) The references in paragraphs (b), (d), (e), @jdof Joint holders . o
subclause (1) to 7 years and the references imyyaanias (h) 32.2.A notice may be given by the company to the joint
and (i) of that subclause to 7 completed accourpienipds holders of a share by giving the notice to thetjbioider
include such lesser periods as the Registrar mayuepypy first named in the register of shareholders in eetof

notice in writing to the company. the share.
[See section 189(2). Mentally disordered or protected person, deceasedro
Notice to Registrar bankrupt estate

(3) The records referred to in paragraphs (a) joofi 32-3- A notice may be given by the company to the
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persons who are entitled to a share in consequeittee is the address that is described as its addreseiffice in
mental disorder, protection order, death, or baptcyiof a the New Zealand register at that time.

shareholder by sending the notice through the post (4) The description of the address for service nsteste
prepaid letter addressed to them by name, or byittheof that it is at the registered office of the compamyif it is
the manager, protection attorney, representatiiesh@® at another place, must:

deceased, or assignee of the bankrupt, or by awmy (&) State the address of that place; and

description: (b) If the address for service is at the officesany firm
(a) At the address, if any, supplied for the puepby the of chartered accountants, barristers and soligimrany
persons claiming to be entitled; or other person, state:

(b) Until such an address has been supplied, bypgithe (i) That the address for service of the compangtithe
notice in any manner in which the notice might haeen offices of that firm or person; and
given if the mental disorder, death, or bankrugteg not (ii) Particulars of the location in any building diose

occurred. offices; or
Notice of meeting (c) If the address for service is not at the officé any
32.4.(1) Notice of every meeting must be given to: such firm or person but is located in a buildinguued

(@) Every shareholder except those shareholders Wh@ersons other than the company, state parteokits
(having no registered address within New Zealaraijehlocation in the building. _

not supplied to the company an address within NEw@e section 192 [Address for servige].

Zealand for the giving of notices to them; and Change of address for service

(b) Every person upon whom the ownership of a shdBe2. (1) Subject as provided elsewhere in this
devolves by reason of his or her being a legal guets constitution, the board may change the addresseiwice
representative or an assignee in bankruptcy ofieellolder at any time.

where the shareholder but for his or her deathtaoktuptcy (2) Notice in the prescribed form of the change tnhes
would be entitled to receive notice of the meetay given to the Registrar for registration.

(c) The auditor (if any) for the time being of tb@mpany. (3) A change of address for service takes effech oiate
(2) No other person is entitled to receive notiags stated in the notice, not being a date that isezatian 5

meetings. working days after the notice is registered.

Service on director or shareholder [See section 193 [Change of address for senlice].
32.5.The company may serve a notice upon any directoNoraddress supplied

shareholder either: 33.3.1f a shareholder has no registered address, ahd if
(a) Personally; or shareholder has not supplied to the company aneasldr

(b) By posting it by Fast Post in a prepaid envelopefor the giving of notices to him or her:
package addressed to that director or shareholdémah (a) The shareholder is not entitled to have anycast

person’s last known address; or sent to him or her from the company; and

(c) By delivery to a document exchange; or (b) The company’s registered office is deemed tdhae
(d) By facsimile to the facsimile telephone numbéthat registered address for the shareholder for all @aesg;
director or shareholder. and

Time of service by facsimile (c) All proceedings which are taken without notioghat

32.6.A notice served by facsimile is deemed to be sersé@reholder are as valid as if he or she had dtieeno

on the day after completion of transmission.
Time of service by post 34. SECRETS OF COMPANY

32.7. A notice which is sent by post or delivered toareholders not entitled _ _ _
document exchange is deemed to be served: 34.1.(1) No shareholder is entitled to require or reeeiv
(@) On a person whose last known address is in N information concerning the company’s business,
Zealand, at the expiry of 48 hours after the emelor trading, or customers, or any trade secret or speoeess
package which contained it was posted or deliveredew Of or used by the company, beyond such informa®to
Zealand; and the accounts and businesses of the company astigsby
(b) On a person whose last known address is ouléige constitution or by statute directed to be disclosed
Zealand, at the expiry of 7 days after the envelopeshareholders.

package which contained it was posted by FastiRdsew (2) No shareholder is entitled to inspection of afiyhe
Zealand. books, papers, correspondence, or documents of the

Proof of service company, except so far as such inspection is esigres

32.8.(1) To prove service by post or delivery to a doentn@Uthorised by statute.

exchange it is sufficient to prove that the envelogr Use of company information

package which contained the notice was properlyemsgd 34.2. (1) A director who has information in his or her
and posted or delivered with all attached postalaivery capacity as a director or employee of the comphaing
charges paid. information that would not otherwise be availatdehtm
(2) To prove service by facsimile, it is sufficietat prove or her, must not disclose that information to aeyspn,
that the document was properly addressed and sen@rtise or act on the information, except:

facsimile. (a) For the purposes of the company; or

(b) As required by law; or
33. ADDRESS FOR SERVICE (c) In accordance with subclause (2pidclosure
Address for service permitted or subclause (3) Hequirements for
33.1.(1) The company must have an address for servicdi§iglosurg or ,
New Zealand. (d) In complying with clause 21.3Djsclosure of

(2) The address for service may be the compangistezed interest. .

office or another place, but it must not be at atglocentre [Se€ section 145(1) [Use of company informatjon].

or document exchange. Disclosure permitted

(3) A company’s address for service at any paictime (2) A director may, unless prohibited by the board,
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disclose information to: 36. LIQUIDATION
(a) A person whose interests the director represent Surplus assets

(b) A person in accordance with whose directions 3.1, (1) When the company is liquidated the surplus
instructions the director may be required or isugtemed gssets must be distributed to the shareholders
to act in relation to the director's powers andiesiand, if proportionately to their shareholdings.

the director discloses the information, the nameth® (2) The holders of shares which have not been paibh
person to whom it is disclosed must be enteredhi fi|| must receive only a proportionate share. Htwdre is

interests register. proportionate to the amount paid to the company in
[See section 145(2). satisfaction of the shareholder's liability to tbempany
Requirements for disclosure in respect of those shares, whether pursuant to the
(3) A director may disclose, make use of, or acttlb@ constitution or pursuant to the terms of issue.

information if: [Refer to section 313 and clause 4.1(c) [Rights and

(a) Particulars of the disclosure, use, or theiracuestion powers attaching to shares].
are entered in the interests register; and

(b) The director is first authorised to do so b? thard; 37. REMOVAL FROM NEW ZEALAND REGISTER

and

(c) The disclosure, use, or act in question will, my will Request for removal . .

not be likely to, prejudice the company. 37.1.Tho§e shareholders entlt[ed to vote and voting on

[See section 145(3). the question by special resolution may, in the @ibed
form, apply to the Registrar to remove the compaagnf

35. SECRETARY the New Zealand Register on the grounds:

(a) That the company has ceased to carry on bissihas

Appointment and removal ischar ; T Al ; ;
. ged in full its liabilities to all its knowereditors,
35.1.(1) A secretary may be appointed by the _boardffergnd has distributed its surplus assets in accoedaitt
term, at the remuneration, and upon the conditthasthe this constitution and the Act: or

board thinks fit. ;
. That the company has no surplus assets afigngpa
(2) Any secretary so appointed may be removed lwi(l debts in full or in part, and no creditor haplied to

board. the Court under section 241C¢mmencement of
liquidation] for an order putting the company into
liquidation.
[Refer to sections 318(1)(d)(i) and 318]2).
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CERTIFICATION OF CONSTITUTION
The undersigned applicants for registration hesiify that the above documentation is the coumttih of:

(insert name of compahy

Signature of applicant: Full name of applicant: Bat
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