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The Constitution of Company Pty Ltd

Corporations Act 2001 (Cth)

A Company Limited by Shares

THE CONSTITUTION
of

Company Pty Ltd ACN 111 222 333

PART ONE - GENERAL
1. (Name). The name of the company is Company Pty Ltd"

Qz

2. (Limited Liability). The liability of members is li

3. (Replaceable Rules). The provisions of the ct 2001 Wthh
operate as replaceable rules apply to thg 3 e they have @é’ expressly
included herein e not been@ %they are
expressly excluded. Where ther: ector an dlrfﬁtg? is also the
sole shareholder the replacea not apply. Q Qq,_

4. (Interpretation).

erwise re@s th@ﬁowmg words and
phrases shall hayg anings: Q{(,Q \b

es ts Commission;

(a) In this constitution un

[ onstltutlon all ﬁ%sequent amendments to it;
ans the Corb%mtt@ct 2001 (Cth);
g company’s members;
the t Qg:?ter of members to be kept pursuant to the
ns Act; Q
> means t %st ffice for the time being of the company;
‘replaceabl ﬁﬁ}s means the replaceable rules referred to in the Corporations Act;

e common seal (if any) of the company;

‘Seal’ m

‘Secretary’ means any person appointed to perform the duties of a secretary of the

company;

‘Section’ means a section of the Corporations Act.
(b)  The dictionary in Part 1-2 Division 1 of the Corporations Act applies to this

Constitution as if that dictionary were fully set out herein;
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The Constitution of Company Pty Ltd

(©)

(d)

PART 2 - GENERAL MEETINGS

5.
(a)

(b)

(©)

Initial:

Where in any Chapter of the Corporations Act there are particular definitions or
dictionaries applying to that Chapter or any part of that Chapter then to the extent
such definitions or dictionaries are applicable to this Constitution they are to apply as
if they were fully set out herein;

Where a Section is referred to in this Constitution it is a Section of the Corporations

Act.

Calling and notice of General Meetings
(Calling General Meetings). Any director of the com
on the written request of any director or of any shasghol

percent (10%) of the voting shares in the ¢

a meetira%fDEhe
&

be served ach member

company’s members.

(Service). A notice of general meeting
entitled to attend and vote at the general m@€ting, om€ach directo e gmpany and
if the company has appointed a i auditor of the:\&}np%(y, or a notice
to be effectively served it must ither: {? qQ"'

's&, its known address; or

m@oncemed. In the case of
ral perso%é’bm% ft at its registered office or

or of that corpore_x_fgem.{{\’(/
e shall ba&ed -Q.have been served:

notice served by p@vo days after posting;

(1)  posted to the me
(i1)) personally hap

nally on the date it is handed to the recipient

ft at the regist
of a No@- n 249L). A notice of a meeting of a company’s

ers must: Q(-’ QQ-

(i) Set oqu_e place date and time for the meeting (and, if the meeting is to be held

fﬁ{&or handed to a director of that corporate member.

in __t\@ or more places, the technology that will be used to facilitate this); and

(i1)) State the general nature of the business;

(ii1) If a special resolution is to be proposed at the meeting, set out an intention to
propose the special resolution and state the resolution; and

(iv) If a member is entitled to appoint a proxy, the proxy must contain a statement
setting out the following information:

(A) that a member has the right to appoint a proxy;
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The Constitution of Company Pty Ltd

(B)  whether or not the proxy needs to be a member of the company; and
(C)  that a member who is entitled to cast two or more votes may appoint two
proxies and may specify the proportion or number of votes each proxy is
appointed to exercise.
6. Quorum
(a) (Quorum — Section 249T — a replaceable rule). The quorum for a meeting of the

company’s members is two members and the quorum must be pesent at all times

during the meeting.

(b) (Determining whether quorum is present — Section 249T(2) — a re able rule).

body corporate representatives. However, if a ted more th'gh one
proxy or representative, count only one of th d@%oth asa
member and as a proxy or body corporate unt them mﬁ once.

(c) (No quorum present — Secti a replaceal@uleﬁ%@meeting of the
E@nt \@n thirty (30) minutes
™
egting is adjourned to the date,
| S
time and place IS S y. If the @ﬁtor@ not specify one or more of
is adjourned to: 'Q" I'(/
&cified, the & da the next week; and
t specified, the sameitime; and
-
aces not speci@? t}r@e place.
d No m at resumeéﬁeeti s — Section 249T(4) — a replaceable rule). If no
present a@res meeting within thirty (30) minutes after the time for
1

eting, th%) @in

Chairpersoxq,_

2

company’s members t

after the time for the

(@)
(ii)

(i1

if the

ssolved.

(a) (Electiq& hairperson). The members shall elect an individual who is a member
of the company (or a representative of a member of the company) to chair general
meetings.

(b) (Standing Chairperson). The members may elect a person to be a standing
chairperson and that person shall chair all general meetings at which he or she is

present.

Initial: Page 3 of 31



The Constitution of Company Pty Ltd

(c) (Interim Chairperson). In the event that the elected standing chairperson is not in
attendance within ten (10) minutes of the time when the general meeting is convened
then the members present shall elect an individual who is a member of the company
(or a representative member of the company) to chair that general meeting but only
during the absence of the standing chairperson. If the standing chairperson joins the
general meeting after the election of a chairperson for that general meeting then the

standing chairperson shall take over as chairperson of the meeting.

8. (Chairperson’s casting vote — Section 250E(3) — a r

chairperson has a casting vote, and also, if he or she is @ member, an

has in his or her capacity as a member.
Note 1: The chairperson may be precluded fromgeting, iflict of interest.
Note 2: For rights to appoint proxies, see S;
9. Adjournments

(a) (Chairperson must adjourn - Sectio

<)
- a repla@e agge). The

meeting if the members p@nt @ﬁ(ﬁ majority of
rectthat the chair@n uq@éo s0.

chairperson must adjourn a gen

votes at the general meeting ag

(b) (Business at adjournedyoeneral s — Secti 9\%{321 replaceable rule).
Only unfinished bugimess begiansacted at @ne @eeting resumed after an
adjournment. Q éQ/ éﬂ

(©) (Notice of n eneral meetinﬁi{:’ S 249M - a replaceable rule).
When ing"s adjourn 4?%" newznotice of the resumed general meeting

eneral meetiqg 1s adjedirned for one month or more.
N
: . .
ands - Sectla§50.%qt— a replaceable rule). A resolution put to the vote
1 meeting @ b -dﬁ’b

votes - n@' (1A) — a replaceable rule). Before a vote is taken the

ded on a show of hands unless a poll is demanded.

chairperson Q.l_l% inform the general meeting whether any proxy votes have been
receivec_i_k ow the proxy votes are to be cast.

(c) (Result - Section 250J(2) — a replaceable rule). On a show of hands, a declaration

by the chairperson is conclusive evidence of the result, provided that the declaration

reflects the show of hands and the votes of the proxies received. Neither the

chairperson nor the minutes of the general meeting need to state the number or

proportion of the votes recorded in favour or against.
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(d) (When a poll must be taken — Section 250M(1) — a replaceable rule). A poll
demanded on a matter other than the election of a chairperson or the question of an
adjournment must be taken when and in the manner the chairperson directs.

(e) (Election of chair or adjournment — Section 250M(2) — a replaceable rule). A poll
on the election of a chairperson or on the question of an adjournment must be taken
immediately.

) (Show of hands or poll - Section 250E(1) — a replaceable ru

Subject to any
rights or restrictions attached to any class of shares, at a gene

(i) on a show of hands, each member has one vote; a

S

e member votes in

(i1)) on a poll, each member has one vote for each
(2) (Jointly held shares). If a share is held jointl
-
e appeargg'rst in the
register of members counts. "$
(h) (Mental Incapacity). If a member is of dorisa %$whg§p estate is
y under the laws relatmg:zb m health, the

uchother person @maqﬁroperly have the

1se any ri Ej)f tl@ember in relation to a
stee or ot@ers lﬁ'ere the member.

not be en ér to@ at a general meeting unless

. presently payalzl\ mber in respect of shares in the

liable to be dealt with in an
member’s committee or trus
management of his or h
general meeting as |

(1) (Unpaid Calls).

to vote). AQ.l}a r@-bo a right to vote at a general meeting:-

made at th@}’eet nd

be determine @*the air, whose decision is final.

W)

(a) intment oéﬂ) @ectlon 249X(1) — a replaceable rule). A member who is
entitled to a@% and cast a vote at a general meeting may appoint a person as the
member; \%xy to attend and vote for the member at that general meeting.

(b) (Proportion or number of votes — Section 249X(2) — a replaceable rule). The
appointment may specify the proportion or number of votes that the proxy may
exercise.

(©) (Members’ entitlement to appoint more than one proxy — Section 249X(3) — a
replaceable rule). If the member is entitled to cast two or more votes at the general

meeting, that member may appoint two proxies. If the member appoints two proxies
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and the appointment does not specify the proportion or number of the member’s votes
each proxy may exercise half of the votes. Where this results in fractions of votes
then these fractions are to be disregarded.

(d) (Instrument of Proxy). An instrument appointing a proxy shall be in writing under
the hand of the appointor or of the appointor’s attorney duly authorised in writing or,
if the appointor is a corporation, either under seal or under the hand of an officer or

attorney duly authorised.

(e) (Particular Resolution). An instrument appointing a prox ify the manner

, where an

to vote f{l 6@6

y that thecgg?(y is to

abstain from voting in respect of a partig 1 nd, where a;'b%strument of

‘\C:

(g) (Demand for Poll). An inst inti @&d to confer
authority to demand or join in Q’l QQ-

(h) (Form of Proxy). Ani g a proxy.shall b he following form or

in which the proxy is to vote in respect of a partic
instrument of proxy so provides, the proxy shall
resolution except as specified in the instrument.

63) (Abstention). An instrument appointing A

in a form that is as si e fi ing form \'e ci%ﬁl\stances allow:

PPOINTMENEK&

Q"of Q\ , being a

A o@c?ned company, hereby  appoint

or, failing him/her,

or, failing him/her, the

ef§on of the @ /our proxy to vote for me/us and on my/our behalf*
t

general Qgehn

general/*geng_? meeting of the company to be held on the day of

I/We,

he company until further notice/* at the *annual

O) 20 and at any adjournment of that meeting.

*My/our proxy is entitled to vote with respect to * % of my/our
shares/*  shares.
This form is to be used in accordance with the directions below. Unless the proxy is
directed, he/she may vote or abstain as he/she thinks fit.

For Against Abstain

[Description of resolution]
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(1)

G

(k)

Initial:

*Strike out whichever is not desired.

(Signature)
INSTRUCTIONS FOR EXECUTION OF FORM OF PROXY
(i) To direct the appointee to cast all votes covered by this instrument in respect

of an item of business in a particular manner either on a show of hands or on

(ii) To direct the appointee to cast some only
instrument in respect of an item of business

the relevant box in respect of that item

to be cast in that manner on a poll o

the total v@gncovered

n, is also an

to the appqiiigee’s @retion on
NS (ﬁ"

ppointing a proxy @’1 nﬁ% treated as valid

by this instrument to be so cast

instruction to the appointee to voté

a show of hands.
(Receipt of Proxy). An inst

unless the instrument o,

roXy, an wer of at y Qlt\'g\ﬂler authority (if any)

or a nota@‘ ce@d copy of that power or
than 48 hours bi&} th for holding the general meeting
efal meetin @“whle@the person named in the instrument

under which the in

authority, is or a

e at the ofﬁe&pr a@ other place in Australia is specified for

in the notu@'bnvgﬁ'g the general meeting; or

po@‘;\not less than 24 hours before the time appointed

ofrthe taking e t the office or at such other place in Australia as is

pecified fi t 1@056 in the notice convening the general meeting; or

(iii) in an QL% handed to the Chairperson of the general meeting prior to the
cq@ ncement of the general meeting.

(Standing Proxy). Notwithstanding anything elsewhere contained the appointment of

a proxy may be a standing one.

(Validity if death incapacity or revocation). Unless the company has received

written notice of the death of the member before the start or resumption of the general

meeting at which a proxy votes, a vote cast by the proxy will be valid even if died

before the proxy votes:
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M
12.

(a)

(b)

13.
(a)

(©)

(d)

Initial:

(1) the appointing member dies; or

(i1)) the member is mentally incapacitated; or

(ii1)) the member revokes the proxy’s appointment; or

(iv) the member revokes the authority under which the proxy was appointed by a
third party; or

(v) the member transfers the share in respect of which the proxy was given.

ended while the

(Proxy and member present). A proxy’s authority to vote is s
member is present at the general meeting.

Convening of General Meetings

or more Vem:igs

ole a reasfghable

hing else@e contained
cral meetin& eedDE'_wrltmg to

(Several locations). The company may hold a gene
using any form of technology that gives th
opportunity to participate.

(General meetings in Australia). Not

unless all members entitled to attend and ¥

the contrary all general meetin be held uxzbstr lﬁ(ﬂﬁd in a State
in which the majority of mem ave their pla@f bl@tss If there is no
such State then the Statggin which t est numbeé’ @&s reside or have their

. S

thout a Gener%@i‘é’etl

plution). Subje‘ci@ se @ 249A the company may pass a

al meetin @g th, if all the members entitled to vote on

ocument o@aini@ statement that they are in favour of the
outfin the docu Q"

ounterparts). éﬁmm@’} resolution passed pursuant to paragraph (a) may

place of business.

Resolutions of

[t

in separateb@ ided the resolution and the statement are identical in
N

(Time passeQ]_QA resolﬁlon passed pursuant to paragraph (a) or (b) shall for all the
purpose_i. is Constitution be passed when the last member signs the document or
counterpart.

(One Member). Where the Company has only one member, a document recording
the resolution and the date and time and signed by the member shall for all purposes
be a validly passed resolution. Where the one member is a company, a corporate
representative approved for that company under Section 250D of the Corporations Act

may sign such resolution.
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(e)

®

PART THREE - DIRECTORS AND OTHER OFFICE

14.
(a)

(b)

(©)

1
(a)

Initial:

i)
o)
5.

(Notification). Where under the Corporations Act there is a requirement that
information or documents be given to members then that requirement shall be
satisfied if such information or documents are given to the members with the
document to be signed.

(Lodgement). Where under the requirements of the Corporations Act a copy of the
notice of the general meeting must be lodged with ASIC, it shall be sufficient if the

and if there is a

copy of the documents signed by the members is lodged with A
requirement that a copy of any other document or informati ed with ASIC

then it will be sufficient if that information or document

Appointment of Directors

(Appointment of directors by member son has @ﬁnted in

hempthe compan@ﬁly appoint a

person as a director by resolution to tha passed at a g%@ nzeoﬁg'ng. The
g &Q\ d(,

irectors). Provid@pe@r as consented in

writing to be appointed, i ompany thémthe é&tors of the company
may by directors’ reg@iuti i at person @He“g'@%f the company.

(Term of appoififinent olution a <1ﬂ’ﬁngQ;}'Qirector may specify the term
of his/her a C Where no su h%ng\sggépeciﬁed then that person shall

e

) irector’s term of dppointment comes to an end and then that

until
intcc'Shall be eligiﬁr &ﬁointment; or
re the other di{’,@rs er,lot have any term or terms of appointment then the

intee shalb tin(?\% a director until he or she retires resigns dies or is

@a

moved. Q(-’

Ceasing to IQ,_aQ)irector.

(Death esignation). A director shall cease to be a director upon his or her
retirement resignation or death. A resignation of a director must be in writing and
shall be effective from the later of the following two dates and times:-

(1)  the date and time stated in the resignation as being the date and time upon which

it shall take effect; or
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(b)

(©)

(d)

(e)

®

Initial:

(i1) the date and time it is served on the company at its registered office or upon the
company secretary or if there is no company secretary upon any other director
of the company.

(Removal by members). Subject to paragraph (d) a director may be removed from

office by ordinary resolution of the members of the company. This shall have effect

notwithstanding any term of appointment specified in that director’s appointment and

notwithstanding any employment contract arrangement or ice agreement
stipulating that the person shall be a director of the company ified term.

(Removal by directors). Subject to paragraph (d) a dicector may be oved from
office by directors’ resolution of the directors of th - igsshall have ef-@t
notwithstanding any term of appointment speci

notwithstanding any employment contra

graph (c) hereof can
qui.g.:'!:i‘:.iL under the shareholders
agreement has fi i éQ/ @
A person shgt%as gfoe a director automatically and
e passing of %solu{wn removing him or her if by virtue of
orporatlonglAct @ person is disqualified from managing a

son shall a@?\ea e a director automatically if that person:
mes an insolv ‘ﬁnde@dministration under any Act;

mes a per f nd mind who is a person whose person or affairs or

state is beé’dea@nth in any way under the laws then applying in respect to

mentang%th.

(Other s to remove a director). Any director of the company or any

shareholder holding not less than 20% of the issued share capital in the company may

notwithstanding any other provision in this Constitution by notice to the secretary of

the company remove a director where that director has:

(i) notwithstanding the receipt of notice of directors’ meetings failed to attend three
consecutive directors’ meetings without reasonable excuse or consent of all of

the other directors;
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(i1)) changed his or her residential address and failed to notify the company secretary
of his or her new residential address within one month of the date of such
change;

(ii1) if the director is a director by reason only of the fact that he or she is an
employee of the company and that director for whatever reason ceases to be

employed by the company;

(iv) if the director is a member of the company and he or she to pay any call
made with respect to his or her shares as and when that
(v) if the director has a material personal interest i

with the company and he or she fails to discl

time of he"?h‘ she

S
&
2

to all of the directors of the company

becoming aware of such material persgaali

16.
(a) b tors of the, c paf.?nay from
cto d any other
r d@mr.
(b) ire@’ travelling and other

O
N
or any me Q%ﬁ of@ommittees of directors; and

gral meetings of E{é‘&)m‘@{ or
C ompany’&ﬁnessb

s incurred %exp@ then the company may reimburse that

rector up elkﬁ?owded with such evidence thereof as the

(1)
(i)

(i) ¢

ay reasonabl ﬂquir

S Director&b@ -.}:s}
(a) gement oélfsin& Section 198A(1) — a replaceable rule). The business of
a company i cge managed by or under the direction of the directors.

(b) (Exerci powers). The directors may exercise all the powers of the company
except any powers that under the Corporations Act or under this Constitution is
required to be exercised only pursuant to or after the passing of a resolution of the
members of the company in general meeting.

(c) (Appointment of attorneys). The directors may, by power of attorney, appoint any

person or persons to be the attorney or attorneys of the company for such purposes,

with such powers, authorities and discretions (being powers, authorities and
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(d)

(e)

®

(&)

(h)

(1)

Initial:

discretions vested in or exercisable by the directors), for such period and subject to
such conditions as they think fit.

(Protections and delegation by attorney). Any such power of attorney may contain
such provisions for the protection and convenience of persons dealing with the
attorney as the directors think fit and may also authorise the attorney to delegate all or

any of the powers, authorities and discretions vested in the attorney.

(Execution of negotiable instrument — Section 198B(1) — a repla€eable rule). Any

two directors of the company may sign, draw, accept, endor: ise execute a

negotiable instrument.

(Directors may determine different execution — — a replac

rule). The directors may determine by resoluti instrument ﬁ*ay be
signed, drawn, accepted, endorsed or othe
(Delegation of powers). The directors 1
any of their powers to:
(i)  the managing di
(i) any executive
(ii1)) any compai ittecs of dlrec@of t mpany;
(iv) anyas i itector of the an Q
%) ployed b @w or retained as an agent or

ative of the com&@ Q\

efS the direc @’ﬂ Q@pose such conditions, limitations and

to the exercige, of t@ powers as they may think fit.

irectors).-;@'."fl:m";)Ir ¢e to which any powers have been delegated

cise those po@s ated in accordance with any directions of the

nd a pow@o @ ed shall be deemed to have been exercised by the

rS.

(Appomtme@_{} Chalrperson) The members of such a committee shall elect as the

first 1te£11. usiness one of their number as chairperson of their meetings. Where

such committee meetings are held and:

(1)  achairperson has not been elected; or

(i) the chairperson is not present within ten minutes after the time appointed for the
holding of the meeting or is unwilling to act;

(ii1) the members of the committee that are present shall elect one of their number to

be chairperson of that committee meeting.
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@

(k)

18.
(a)

(b)

(©)

(d)

Initial:

(Committee Meetings). Such a committee of directors may meet and adjourn as they
think fit. Questions arising at a meeting of a committee shall be determined by a
majority of votes of the members of the committee present and voting. In the case of
an equality of votes, the chairperson, in addition to his or her deliberative vote (if
any), shall have a casting vote.

(Use of Technology). Provided that all of the members of a committee consent, the

members may participate in a meeting of the committee by mean any technology

allowing all persons participating in the meeting to hear eac the same time.

Any member of a committee participating in such a megting shall of urposes of

this Constitution be deemed to be personally presen
member of a committee to the use of technolog
of a member of a committee to the use of techa ithdrawn within a
reasonable period prior to a meeting at wh

Directors Meetings

Y S

N AR
(Proceedings of Directors). W, there is mor¢ than one dm\ébor, le,directors may

of business@ a@m and otherwise
irectors’ @'\hg @e called by any director

: ({6, il .
e to y other d I @ notice shall set out the time
ing and a shor_t_k&cri of the matters proposed to be

ay be giVﬁ%‘y laQe,r, facsimile or by email an in urgent
en orally by-any foﬁb telephonic communication.
otice). A@tm directors shall not be invalid because of any

give notice t paqi,cular director provided reasonable attempts have
to conta at di q?or. It shall be conclusive evidence that reasonable
ts have bé’ma&to contact that director if the notice has been sent by
facsimile to 'S’%r her last known facsimile number; or sent by prepaid post to the
director&k@?known residential address; or where the notice has been sent by email to
him or her whether or not that email has been opened; or where there is evidence that
attempts have been made to telephone the director at his or her last known telephone
numbers without success.
(Inadequacy of notice). Where there is any inadequacy in a notice given to any

director that inadequacy shall not invalidate any meeting of directors unless at that
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meeting the directors then present resolve that the directors’ meeting should not
proceed because of that inadequacy.

19. Chairperson of Directors Meetings

(a) (Election of chairperson). The directors may by resolution elect one of their
directors to act as the chairperson of a particular directors meeting or all directors

meetings. The directors’ resolution may determine the period for which the particular

meetings of the company, the directors may

any time -qhd

notwithstanding that the chairperson is a standi ge the chali'ﬂsrson
of their directors meetings. QS"'-
(b) (First item of business). Where there is ompany the

20.  Voting at Directors Meetings Q qQ"'
(a) (Majority vote). A re ctors mus be pa@by a majority of the

ote on the ut1 &nd on the basis that each

N
can cast 2‘1&&( for@gainst the resolution.

directors present th,

director has one

(b) h@§€hairperson has %fgalnﬁ\& if necessary. This shall be in
t BC or she h GQher capacity as a director.
(c) (\% ion of transactio a director of the company has a material

e a matter t.l@\}el @6 the affairs of the company then the director

ose the nature @*ext t of the interest and its relation to the affairs of the

t or prior me of the directors. If at a meeting of directors where a

t transactiou-is b@‘ considered then the disclosure must be made before the

transaction 1&2‘@%er into.

(d (No req@ ent for disclosure). There is no requirement under paragraph (c) of
this clause to disclose an interest that is one which under Section 191(2) of the
Corporations Act a director does not have to disclose.

(e) (Consequences of disclosure). Provided that where there has been an obligation on
the part of the director to make a disclosure of his interest and that disclosure has been
made, the director may vote on matters that relate to the interest and:

(1) any transactions that relate to the interest may proceed; and
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21.
(a)

(b)

22.
(a)

(b)

Initial:

(i1)) the director may retain all benefits under the transaction even though the
director has the interest; and

(iii) the company cannot avoid the transaction merely because of the existence of the
interest.

Directors Meetings held using Technology

(Telephone or video link up). Subject to paragraph (b) hereof the directors may hold

or other form of

board meetings by telephone conference calls or link ups; by vid
visual or audio link up where all directors can orally hear a nicate with all

other directors so linked up. All directors’ resolutionsgso passed sh.

fully effective.

Q
r by conseﬂ&ng to

tings bein@g?d using

. Any dire participating
Constitu% dggmed to be

of the directom‘& e &}{ejéf technology
diregtor to the use@ecl@bgy may only be

ior to a g@:tor’%{ﬁeeting at which the
N

(Consent). For the purposes of the Corporatio

be a director of the company has consented

&
4 y ‘ééttor may by a written notice of

Stson who ﬁ%ﬁ)nse@pd in writing to being so appointed to

<

rnate at an}\gjrect@neeting or meetings. Such appointment

rom the la. Q"gc the following:

delivery to ((;@\cor@,any secretary of the signed written notice of

intment s@g 0 full name and address of the alternate director;

he delivexéd th@mpany secretary of the written consent duly signed by the

alternanE?irector consenting to being appointed as the alternate to the

ag&@}?mg director;

(ii1)) The signed consent of all other directors of the company to the appointment of
the alternate or the passing of a board resolution approving of the appointment
of the alternate.

(Powers of an alternate director). The appointment of an alternate director can be a

standing appointment. An alternate director so appointed shall be entitled to exercise

all of the powers of the director appointing him or her unless that director qualifies or
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limits the powers of his or her alternate in the appointment. The appointment may be
for a particular meeting or for a particular period. If the appointment is so limited
then the alternate director is not entitled to vote or exercise any rights beyond the
particular meeting or particular purpose. The appointment of an alternate may
expressly include a power to sign any minute of directors’ resolution or to sign any
document which under this Constitution the director appointing the alternate would

have power or authority to sign on the company’s behalf.

(c) (Notice to be sent to alternate). If the appointing director he company to

give his or her alternate director notice of directors’ megtings, then the pany must
do so. Where any director or shareholder has pow i titution to calba
directors meeting then the company secretary
entitled to notice of the directors meeting th
notice to the alternate.

(d) (Exercise of powers — Section 201K(3) eable rule) ertgg alternate

exercises the director’s powers exercise of the powers is @as 6 ive as if the

> &

(e) (Director present). W, i has appoi E:léﬂgate is present at the
ate shall \"no 1 \ to vote or participate in
the directors’ mé ing the ¢ <s/of @ectors’ meeting at which the
alternate dir is ptesent the director x@apy\ d him or her joins the directors’
the appo'@g diz;aetor joining the directors’ meeting the
1 have no rigll‘g_ to VQS&H participate in the directors’ meeting.

app0intma.@m"‘:'"':«mIlr hz%ppointing director may terminate his or her

powers were exercised by the

®

irector’s appai entQt, any time by giving written notice thereof to the

nd to the @an@@etary

23. m at Dir S ng

(a) (Quorum anl ectors’ meeting). Unless the directors determine otherwise, the
quorum _i directors’ meeting of the company shall be two directors and the quorum
must be present at all times during the directors’ meeting. For determining whether a
quorum exists, alternate directors present shall be included.

(b) (Quorum not present). Where a quorum of directors is not present then the
directors’ meeting may be adjourned by the chairperson or on the motion of any

director to a date not more than seven (7) days after the convened date of the

directors’ meeting.

Initial: Page 16 of 31



The Constitution of Company Pty Ltd

(c) (Insufficient directors). Where there are insufficient directors of the company to
constitute a quorum then the director or directors present shall only have the following
powers:

(i) to appoint a person who has consented in writing to being a director as a further
and new director of the company;
(i1)) to call a meeting of members of the company for the purposes of appointing a

further director;

(ii1) to exercise any powers of the directors of the compa re by previous
directors’ resolution delegated to that director or digectors.
24. Minute of Directors Resolution

(a) (Resolutions — Section 248A(1) — a replaceab

»
tors of a co'fhgmy

may pass a resolution without a directors 1d if all irectors
entitled to vote on the resolution sign a d
in favour of the resolution set out in the do@

(b) (Copies — Section 248A(2) —

Y &
o
placeable rule). Separatg plg_(j a document

theywording of t@olu@r and statement is
&

(c) (When a resoluti ection 24 @eplaceable rule). The
resolution is pas he 1 irector s1 @
(d) i he Company on ﬁs 0 tector a director’s resolution will

sole dlre 31 n%a document recording the director’s

may be used for signing by di

identical in each copy.

tor’s resolutiqy e dated by the Director.

oftment of d@o mmittee member
of acts). All @on@y any meeting of the director or of a committee of
r§¥or by an@so&.h ing as a director shall, notwithstanding that it is
ards discovéeﬂ th@.‘here was some defect in the appointment of a person to be

a director orQ,_S’?ember of the committee, or to act as, a director, or that a person so

25.
(a

appointe gs disqualified, be as valid as if the person had been duly appointed and
was qualified to be a director or to be a member of the committee.

(b) (No liability). Where a defect is discovered in the appointment of a person as a
director or a member of a committee and where that person has acted in good faith in
the discharge of his or her duties or powers then that person shall not, simply because
of the defect in his or her appointment be liable to the company or to indemnify the

company in respect to any loss or liability incurred by the company.
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PART FOUR — OTHER OFFICERS

26. Managing Director

(a) (Appointment of managing directors). The directors of a company may appoint one
or more of themselves to the office of managing director of the company for such
period, and on such terms (including as to remuneration), as the directors so resolve.
A person shall not be appointed as managing director unless he or she has consented

in writing to being appointed as managing director.

(b) (Cease to be managing director — Section 203F(1) — ble rule). A

director ceases to be managing director if they cease to be a director. rson ceases
to be the managing director if he or she resigns, r
resolution as managing director.

(©) (Powers to revoke or vary appointmen

(d) (Remuneration). A managing director s

to the te §§ Qgggreement

entered into in a particular case g@€cive such remuneration ( @her@ay of salary,

rtly in one v@ d@‘t in another) as

Y
ion 1)-a r@ea@ule) The directors of a

commission or participation in
the directors determine.
(e) (Conferral of powg
company may cd ma g dlrecto&i& of owers that the directors can

exercise.

® (Power or varied &cthd%C(Z) — a replaceable rule). The
or vary a coq..grral @owers of the managing director.
(2) managm@rec . Subject to any resolution of the directors to

y, the managi rech, shall always be answerable to the board in respect
ers exerc1@) r her and to make a full and proper disclosure of all
tions in wéﬂ th@mpany is involved.

(h) (Delegation %e managing director may subject to any directors’ resolution to the
contrary‘é;te any of his or her powers to any executive or management employee
of the company and subject to such terms and conditions as the managing director
shall think fit.

(1) (Duty to the company). The managing director shall discharge and exercise all of his
or her powers as managing director of the company carefully, with skill, diligently

and always in the best interests of the company.
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27. Chief Executive Officer

(a) (Appointment of chief executive officer). The directors of a company may appoint a
person who is an employee of the company but not a director as the chief executive
officer of the company for such period, and on such terms (including as to
remuneration), as the directors so resolve. A person shall not be appointed as chief
executive officer unless he or she has consented in writing to being appointed as chief

executive officer.

(b) (Cease to be chief executive officer). An employee ceases chief executive

officer if he or she cease to be an employee of the co eases to be

any. A pers
the chief executive officer if he or she resigns, re 1
resolution as chief executive officer.

(©) (Powers to revoke or vary appointmen

appointment of a chief executive officer a fect.
(d) (Remuneration). A chief executive o all, subject t t%m of any
agreement entered into in a p , receive such re@\ whether by

in profits, or @y 1@7&: way and partly

Y
of a com \Qt'n @nfer on a chief executive
as

(e)
rci Q
6y} l or varied). Tlli@ect(géay revoke or vary a conferral of
ve officer 1}3‘ Q\
(2) ief executive 0 c@ Subject to any resolution of the directors

chief exe@'\/e ¢r shall always be answerable to the board in
all powers ex&ﬁ d&lm or her and to make a full and proper disclosure

rafiSactions in mpany is involved.

(h) ation). TQ%IG@ECUHVG officer may subject to any directors’ resolution to

the contra\§qlﬁggate any of his or her powers to any executive or management

employe the company and subject to such terms and conditions as the chief
executive ofﬁcer shall think fit.

(1) (Duty to the company). The chief executive officer shall discharge and exercise all
of his or her powers as chief executive officer of the company carefully, with skill,

diligently and always in the best interests of the company.
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28. Company Secretary

(a) (Appointment of company secretary). The directors of a company may appoint a
person as company secretary whether or not that person is a director of the company.
A person shall not be appointed as company secretary unless he or she has consented
in writing to being appointed as company secretary.

(b) (Cease to be company secretary). A person ceases to be the company secretary if he

(c) (Powers to revoke or vary appointment). The directors

(d) (Remuneration). A company secretary shall, subj

the directors determine.

(e) (Conferral of powers). Unless othet

appointing the company secret re ible for and

istration of the c@ny@' n respect to all

have all powers ancillary to t
rporate c lia The directors of a
secretary @ot@owers that the directors

aspects of corporate ernance
company may con mp X
resolve. QQ/ @

A7) or varied). Tlli@ect(géay revoke or vary a conferral of
L
S \'.!Rh

mpany sec@aryb\&%ject to any resolution of the directors to
N

() (Power can
retary.
(2)
mpany se y always be answerable to the board in respect
ers exercised im @er and to make a full and proper disclosure of all
tiohs in whic%% co y is involved.

(h) to the coéa‘ny)q e company secretary shall discharge and exercise all of
his or her po&%as company secretary of the company carefully, with skill, diligently
and alw_@ the best interests of the company.

PART FIVE - COMMON SEAL, BOOKS AND REGISTERS

29. Common Seal

(a) (Custody of the common seal). The directors shall have custody of the common seal

and shall ensure that it is kept safe and is only used pursuant to resolutions of the

directors authorising its use.
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(b)

(©)

(d)

30.
(a)

(b)

Initial:

(Use of the seal). The common seal shall be used for the purposes of executing
documents which are required to be executed under seal or which the company
through its directors resolves shall be executed under seal. The affixing of the
common seal of the company to any document shall only be done in the presence of:
(1) two persons, one being a director and the other the company secretary; or

(1)) two persons who are directors of the company; or

(iil) two persons who the directors authorise by resolution to witli€ss the affixing of
the common seal; or

(iv) one director and another person, which other pegson the boar thorises by

resolution to witness the affixing of the comm:
In the case of there being one director, the
presence of the one director who shall witngssei igning the#ﬂment to

which it is affixed on that page next to or i on seal as affixed.

(Signatures of witnesses). The persons the affixin %mmon seal
shall sign the document to whi xced in their q@tlty 43,Witnesses and
it shall be apparent on the et 0se persons are

directors, company secrgtary or oth
Books and Registex
(Minute Book)# ympany secretary Q{’ r@ that a minute book of all
directors me neetings of mem e‘@is ined and that:

directors @gs all documents containing directors’

x@nee and all documents containing resolutions of

bers are kept '@ﬁt n@te book;

igned con@S to% intment as officers of the company are kept in the

inute bO(Q(-’I

(iv) all dls@%es of materlal personal interest made pursuant to Section 191 of the
C ations Act are kept in the minute book;

(v)  such other documents as the directors may resolve be kept in the minute book.

(Register). The company secretary shall ensure that the following registers are kept

and at all times maintained:

(i) a register of members to be kept in accordance with the provisions of the

Corporations Act;
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(i1)) a register of charges to be kept in accordance with the provisions of the
Corporations Act;

(iii) a register of options to be kept in accordance with the provisions of the
Corporations Act;

(c) (Other Registers). The company secretary shall keep and maintain such other

registers and records as the directors by resolution and/or the managing director or

chief executive officer may direct be kept in order to ens good corporate

(d) (Inspection of books, registers and records). All dirgctors shall ha
times to the book, records and registers of the comp
or the company by a resolution passed at a gene
a member to inspect the books and records g

(e) (Location of books, registers and records

00ks, reco@nd registers

and shall\%ﬁi&% custody
S &

\gb %(9

ject to para@ @his clause, the directors

to ti%?(iéfn s available determine that a

shall be kept at the registered office of th@

and control of the company sec
PART SIX - DIVIDENDS
31. Dividends
(a) (Directors may fi
may as they thi

dividend is

X

’ \y‘l G:}'C:r

f payment;@ Qg"

her the divide &s ful%%nked, partly franked or unfranked.

ds of pa@\ ‘S'rgclude the payment of cash, the issue of shares, the

f options he @s er of assets.

(b) (Interest — %Sﬁ’on 254U(2) — a replaceable rule). Interest is not payable on a
diVidena{}

(c) (Corporations Act — Section 254T). Notwithstanding paragraph (a) of this clause, a
dividend may only be paid out of profits of the company.

(d) (Special rights to dividends). Subject to the rights of persons (if any) entitled to
shares with special rights as to dividend, all dividends shall be declared and paid
according to the amounts paid or credited as paid on the shares in respect of which the

dividend is paid.
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(e) (Apportionment of dividends). All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the dividend is paid, but, if any
share is issued on terms providing that it will rank for dividend as from a particular
date, that share shall rank for dividend accordingly.

® (Deduction from dividends). The directors may deduct from any dividend payable

member to the

s held by that

to a member all sums of money (if any) presently payable by

company on account of calls or otherwise in relation to

member in the company.

N
e in cash in ?%snp\ect

32. Payments

(a) (Payments in cash). Any dividend, interest or
of shares may be paid by cheque sent by prepai
(1)  the address of the holder of those sk the registerggfmembers, or

n in the regi OED@mbers as

e registe embars; or

in the case of joint holders, to the ad

the address of the joint ho first namecd

r orgoint holders i@tiu&%‘rects or direct.

(i)  to such other address as

(b) (Receipts). Any one o olders m tual receipts for any

églve
dividends, interest ne yable in r@t ({@ shares held by them as
joint holders. QQ/ @

¥ &
PART SEVEN — N D WINDING _Eﬁ)
S

33, ﬁg— S
(a) ). A noticexpay b@ren to any member either by serving it on

ally or byl\@h n %‘y post to the member at his, her or its address

n the register @e \a&ess supplied by the member to the company for the
r o it
Q

otices to @ e

(b) es to dire ). &mtice may be given to any director either by serving it on
the directo&%nally, by sending it by post to the director at his or her last known
address of With

(c) (Notice to joint members). Notice to joint members must be given to the joint

the director’s consent by facsimile, email or by telephone.

member named first in the register of members.

(d) (Legal representatives and beneficiaries). A notice may be served or given to a
person entitled to a share in consequence of the death or bankruptcy of a member by
serving it on the person personally or by sending it to him or her by post addressed to

the person by name, or by the title of representative of the deceased or assignee of the
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bankrupt, or by any like description, at the address (if any) in Australia supplied for
that purpose by the person. If such an address has not been supplied, then service of
the notice can be made at the address to which the notice might have been sent if the
death or bankruptcy had not occurred.

(e) (Notices given by facsimile or email). Notwithstanding the foregoing and subject to

the Corporations Act, if a person to whom a notice is to be given has supplied to the

® (Notices sent by facsimile). Except as provided in clauge 5 or otherw1
Constitution a notice sent by facsimile or e-mail sh
upon the completion of sending if such comp

place where the addressee’s facsimile machia

(2) (Business hours, Business days). For t

means from 9.00am to 5.00p

major trading banks are open essgat the place O@theqﬁstal district where

the addressee’s facsimi i ter is locgé& %(3
» O

34.  Winding Up & S
a liquid é’ L company is wound up, the

(a) (Dividends and
anction of a spsﬁig]?'res ¥0n, divide among the members in

kind th art of the p% y oQbhe company and may for that purpose
1der,

&)

liquidator cq&g' r upon any property to be so divided and
w the div@ghv @be carried out as between the members or
asses of merr&: Q,
f propertyi r@@) The liquidator may, with the sanction of a special
ion, vest t@g}hoﬁ%‘ any part of any such property in trustees upon such trusts
for the bene@__g;I the contributors as the liquidator thinks fit, but so that no member
shall be _&@}1 elled to accept any shares or other securities in respect of which there is
any liability.
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PART EIGHT - INDEMNITY OF OFFICERS

35. Indemnity of Officers

(a) (Indemnity). Except to the extent that it is prohibited from doing so by the
Corporations Act the company may indemnify every person who is or has been an
officer or auditor of the company or of any related body corporate of the company

against any liability or loss incurred by him or her in that capacity.

(b) (Payment of insurance premiums). Except to the extent that itfi§ prohibited from
doing so by the Corporations Act the company may pay or a a premium in
respect of a contract insuring any officer, or auditor of the company
any liability.

PART NINE — SHARES AND SHARE CAPITAL

36. Shares and Share Capital

&

resolutio@ue shares in

(a) (Directors power to issue shares). The
the company to such persons as they think terms as é(h(@hi t and for

ares may ue lly paid or

erms as to th@/m

shares are partly paid a i fit. X é{b

calls where the

(b) (Application for 3 ares shall \iss@uﬂless the company has
received an appli€e ent from Q%’all duly signed specifying the

ed for, the subscﬂz@n prige¥and a statement to the effect that
nd*by the te this@onstitution if the shares applied for or
e allotted to, him, abor it. Unless otherwise directed by the
ation for a&\%e ust be accompanied by a cheque or cash or
consideration @ese@g the subscription price for the shares.
réfce shares% ubjett"to the Corporations Act, the company may issue
nce share lu@'redeemable preference shares.
(d) (Classes of @%s). The directors may issue shares of any particular class and attach
rights in ect of those shares as part of the terms upon which they are allotted. The
holders of those shares shall thereafter be entitled to the enjoyment and benefit of
those rights.
(e) (Variation of class rights). The rights attaching to any class of shares so issued may
only be varied with the consent in writing of the holders of three-quarters of the issued

shares of that class, or with the sanction of a special resolution passed at a separate

general meeting of the holders of the shares of that class.
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® (Meetings of class shareholders). The provisions of this Constitution relating to

general meetings shall apply so far as they are capable of application and mutatus
mutandis to every such separate meeting except that:

(i) If there are two or more holders of shares of the class, a quorum shall be

constituted by two persons who, between them, hold or represent by proxy one-

third of the issued shares of the class;

(i) If there is only one person holding shares of the class, uorum shall be
constituted by that person; and

(ii1)) Any holder of shares of the class, present in persom or by proxy, Mgy demand a

poll. -»b
(2) (Issue of further shares of a class to be a de i class rights').kgfhe
rights conferred upon the holders of the sha i h@fgrred or
other rights shall, unless otherwise expr the term@ssue of the
shares of that class, be deemed to be varie %@)f her share
ranking equally with the first-m .n::z‘ Q{j"
(h) (Alteration of share capital). mpany may by re@tio%ﬁ'accordance with

the Corporations Act, cgmvert all o r or smaller number

its shares, ffto
te

al
of shares. The can 10 uc res will co i.&’%uction of capital.
37. Calls on shares éQ/ @
(a) (Directors Q&:lls). The dirg&f% ID\ ake calls upon the members in

unpaid on th&&fes Q‘the members and not by the terms of

made payablgjlt ﬁ@lmes, except that no call shall be payable

e'month from ﬂ@‘:}e for the payment of the last preceding call.

of calls). E @em@&r shall, upon receiving at least fourteen (14) days

specifying theb%e 0 es and place of payment, pay to the company at the

T times an(éa’ce Qq;:eciﬁed the amount called on his shares.

(c) (Revocation@_ﬂlostponement of a call). The directors may revoke or postpone a
call. "'"\G

(d) (When call made). A call shall be deemed to have been made at the time when the
resolution of the directors authorising the call was passed and may be required to be
paid by instalments.

(e) (Calls on joint holders). The joint holders of a share shall be jointly and severally

liable to pay all calls in respect of the share.
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® (Failure to pay calls). If a sum called in respect of a share is not paid before or on
the day appointed of payment of the sun, the person from whom the sum is due shall
pay interest on the sum from the day appointed for payment to the time of actual
payment at such rate not exceeding the prescribed rate on the day appointed for
payment as the directors determine, but the directors may waive payment of that

interest wholly or in part.

(g)  (Deemed call on allotment). Any sum that, by the terms of issue share, becomes
payable on allotment or at a fixed date shall for the purpos Constitution be

deemed to be a call duly made and payable on the date

the sum becomes payable, and, in case of non-pay
this Constitution shall apply as if the sum had b irtue of a caﬂx uly
&

y, on the t@é of shares,

alls to be &i@n%@ times of
payment. ..:3* (j"
(1) (Payment without calls). Th S accept fron@en‘@‘%e whole or part
o part of ‘%gmo@nas been called up.
irectors ma o@payment by the company
or part of gﬁou@ accepted, until the amount
becomes pa h rate, no excgi@g ‘%éfaximum rate, as is agreed upon
i nd*the memb ying the sum. The maximum rate of interest
ny has, by@% ixed a rate, the rate so fixed or in any

N
of ten pe@t B@num calculated from the date of payment of
the company((eg\ Q,

t of Share@n

t?EF‘M
ction of s@é c ). The company may reduce its share capital in such

made and notified.
(h) (Differentiation of amount of calls).

differentiate between the holders as to the

of the amount unpaid onga share alt
() (Interest on early

of interest upon

manner as ifithihks fit provided that it is fair and reasonable to shareholders as a
whole, @Qot materially prejudice the company’s ability to pay its creditors and is
approved by shareholders under Section 256C of the Corporations Act. A
cancellation of a share for no consideration is a reduction of share capital.

(b) (Buy Back of Shares). The company may buy back any of its shares in accordance
with the provisions of chapter 2J part 2J(1) and the applicable procedures as set out in
division 2 of that part.
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39. Non Recognition of Trust

(a) (Non recognition). Except as provided by the Corporations Act, the company shall
not be bound by or compelled in any way to recognise any trust with respect to a
particular share.

(b) (Applications for shares). The company is not obliged when it issues shares that are
applied for by an allottee in its capacity as trustee to state either in the resolution

ister of members

allotting the shares or in any subsequent share certificate or in the
that the shares are held on trust.

40. Share Certificates

(a) (Issue of share certificate). The company secret surcgthat the com
issues share certificates in respect to all shares share certl"h-cates
shall be issued within one month of the_da and sent e new

shareholder at the address stated in the ap - . .:;3$

(b) (Jointly held shares). Where there are ) re%&e allotted
jointly the company shall not b nore than one@r cate.

(c) (Content of share certificat share certlﬁcates@ll @hfy by name the
shareholder, the numbe held and the shares are allotted as

rtificates s \be @d by a director or by the

share cer@g{e s@oe kept by the company with
N
Q
ors). A sha.bhol all be entitled to transfer his, her or its

company to any@her s&eholder of the company or to any third party
as areholde&ég%wd@the directors have by resolution approved of such

tration oféﬂn f@' No transfer of shares shall be registered unless it has
first been a ed by the directors by resolution to that effect. No transfer shall be

41.
(2)

(b)

reglster_q@ til the share transfer has been duly stamped in accordance with any
applicable state legislation dealing with the stamping and payment of duty in respect
to the transfer of shares. Provided however the directors may approve a share transfer
subject to the same being stamped.

(©) (Person remains holder until transfer registered etc - Section 1072F(1) — a

replaceable rule). A person transferring share remains the holder of the shares until
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(d)

(e)

®

42.
(a)

(©)

Initial:

the share transfer is registered and the name of the person to whom they are being
transferred is entered in the register of members in respect of the shares.

(Directors not required to register transfer - Section 1072F(2) — a replaceable
rule). The directors are not required to register a transfer of share sin the company
unless:

(1) the transfer and any share certificate have been lodged at the company’s

registered office; and

(i) any fee payable on registration of the transfer has been
(ii1) the directors have been given any further information they reason@aBly require to

establish the right of the person transferring th
(Directors may refuse to register). The direct,
shares in the company at their absolute di t ass1gn1ng¢ﬁry reason
for such refusal.
(Share certificates). The directors shall gistration of @algggee as the
ause to be g\'@bd Eﬁs‘?e certificate

der of those share %he @ctors shall also at

previous e cqéﬁ:ate issued in respect
N

ptcy of t %ﬂd@ shares

pintly — Sectio ‘% — a replaceable rule). If a

holder of the shares transferred im, her or 1
in the name of the transferee a
the same time cause th

to those shares.

not own shar mt ies, the company will recognise only

ntative of ﬂb édshareholder as being entitled to the

er’s inter t §%res

ssion - Secti ‘\107% (2) — a replaceable rule). If the personal

tive of th areholder gives the directors the information they

ably requlﬁ(ﬁ) 1sh the representative’s entitlement to be registered as

holder of th@a es:

(1) th&.@ sonal representative may by giving a written and signed notice to the
company, elect to be registered as the holder of the shares; or

(1)) by giving a completed transfer form to the company, transfer the shares to
another person.

(Rights of personal representative). The personal representative is entitled, whether

or not registered as the holder of the shares, to the same rights as the deceased

shareholder.
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(d)

(e)

®

(&)

Initial:

(Registration of personal representative). On receiving an election from the
personal representative pursuant to paragraph (b) of this clause to being registered as
the holder of the deceased shareholders shares the company must register the personal
representative as the holder of the shares.

(If shares held jointly - Section 1072A(5) — a replaceable rule). If a shareholder

who owns shares jointly dies, the company will recognise only the survivor as being

to shares because of the bankruptcy of a shar
i entitlement"jto be

&
y, elect to @egistered as
Qs

information they reasonably require to esta
registered as holder of the shares, the perso
(1) by giving a written and signed not

the holder of the shares; or

(i) by giving a complete trafi$fer form to

he companyg\‘kans §$ﬁe shares to
> &

ble rule).. On re ng an election under

another person.

(Election - Section 10 2)—a

paragraph (f) of thi t that the p \h el\tg&d to shares requires to be
registered as thefhie ares the ééﬁp’an)@st register that person as the

%%_. a rleaceable rule). This clause has effect
fcy Act 196@; th \?}

Section 1@(1 % replaceable rule). If a person entitled to

cause of the al l%apamty of a shareholder gives the directors the

ation they r@m quire to establish the person’s entitlement to be

red as the éder Qﬁ'& shares, the person may:

(i) by g1ng written and signed notice to the company, elect to be registered as
th_&. er of the shares; or

(i1)) by giving a completed transfer form to the company, transfer the share to
another person; and

(iii) the person is entitled, whether or not registered a the holder of the shares, to the

same rights as the shareholder.
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)] (Election). On receiving an election under paragraph (i) of this clause from that
person to the effect that he or she is to be registered as the holder of the shares the
company must register that person as the holder of the shares.

(k) (Transfer rules). A transfer of any shares pursuant to this clause is subject to the

same rules as apply to transfers of shares generally.

Initial: Page 31 of 31



