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

3. (Replaceable Rules). The provisions of the Corpora W Cth) Wthl{Q\b
operate as replaceable rules apply to the compan ave been ex ly
included herein. Where the replaceable n included t
expressly excluded.

4, (Interpretation). ‘2\%’? Q,

otherwise requlr f(&_ ing words and

‘Q

(a) In this Constitution unless t

phrases have these meanings:

“ASIC” means the Australian ities an estments %@ 1@

“Constitution” means thi t all subse @a ents to it;

orporations Act

N
N
istered offieg for th&time being of the company;
es” means th la ¢ rules referred to in the Corporations Act;
( of

the commo@

“Secre ’means a Qrson %pomted to perform the duties of a secretary of the company;

the company;

“Section” means %Elon of the Corporations Act.

(b)  The dié'&onary in Part 1-2 Division 1 of the Corporations Act applies to this
Constitution as if that dictionary were fully set out herein;

(c) 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;
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The Constitution of Company Pty Ltd

(d) Where a Section is referred to in this Constitution it is a Section of the Corporations
Act.

PART 2 - GENERAL MEETINGS

5. Calling and notice of General Meetings

(a) (Calling General Meetings). Any director of the company or the company secretary
on the written request of any director or of any shareholder holding not less than ten

percent (10%) of the voting shares in the company may callf§@ meeting of the

company’s members.
(b) (Service). A notice of general meeting must in writing and be
member entitled to attend and vote at the general

company and if the company has appointed an

For a notice to be effectively served it must besgi {5,"'-

(1)  posted to the member, director or a its last kno dress; or

(i1)) personally handed to the directors, atidi < . @e case of
a member that is not a being left ag\‘ié' re&}lsgfed office or

handed to a director of th ember. Q}Q qQ"
(c) (Date of Service). A ngti
(1)  in the case of \ays @ posting;
W
e se personall th@e it is handed to the recipient
or left re red office or ha'?\ to ‘(@éctor of that corporate member.

(Conte e = Section i® I_\_:},Q..notice of a meeting of a company’s

W O | .
lace date m @the meeting (and, if the meeting is to be held

0 Oor more ple% he Q:,hnology that will be used to facilitate this); and
1y

the gene@

fa specia]é?olu@'ls to be proposed at the meeting, set out an intention to

(i) in the cas

(d)

¢ business;

proposQL@ special resolution and state the resolution; and

(iv) if _i@ mber 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;

(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.
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The Constitution of Company Pty Ltd

(a)

(b)

(©)

(d)

(b)

(©)

Initial:

Quorum

(Quorum — Section 249T — a replaceable rule). The quorum for a meeting of the
company’s members is two members and the quorum must be present at all times
during the meeting.

(Determining whether quorum is present — Section 249T(2) — a replaceable rule).
In determining whether a quorum is present, count individuals attending as proxies or

body corporate representatives. However, if a member has appoi

proxy or representative, count only one of them. If an indivi js'attending both as

a member and as a proxy or body corporate representatiyg, count them

Note 1: For rights to appoint proxies, see section 24§
Note 2: For body corporate representatives, see &
(No quorum present — Section 249T(3) -, eplaeeablefpuile). A m@ng of the

within thi inutes after

(ii1) if the placé

4) — a replaceable rule). If no
csumed me&g wt@.m thirty minutes after the time for the
is dlssolvedh ﬁb
SRS
of Chairpers ‘\Th@embers shall elect an individual who is a member
pany (or pre@\ tive of a member of the company) to chair general
gs. {}(’ QQ"
(Standing Q_Q‘person) The members may elect a person to be a standing
chalrpegi@ nd that person shall chair all general meetings at which he or she is
present.
(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
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The Constitution of Company Pty Ltd

(a)

(b)

(©)

10.

Initial:

general meeting after the election of a chairperson for that general meeting then the
standing chairperson shall take over as chairperson of the meeting.

(Chairperson’s casting vote — Section 250E(3) — a replaceable rule). The
chairperson has a casting vote and also, if he or she is a member, any vote he or she
has in his or her capacity as a member.

Note 1: The chairperson may be precluded from voting, for example, by a conflict of
interest.

Note 2: For rights to appoint proxies, see Section 249X.

Adjournments
(Chairperson must adjourn - Section 249U(4 laceable rule). Q;e
with a ma "‘hty of

must do s

are eable rule).
eral meet after an

ngs,— Section 24@ QQ?placeable rule).

ew notlce ed general meeting

chairperson must adjourn a general meeting if t
votes at the general meeting agree or direct th
(Business at adjourned general meeti

Only unfinished business is to be transact

adjournment.
(Notice of adjourned gener

When a general meeti

must be given if th s adj oume(@bne@lth or more.

Voting and Pol

(a) Section 250J(1_2\Q ?é\’!@able rule). A resolution put to
T

meetmg dQQlded on a show of hands unless a poll

is adJ ou

- Sectlonﬁ(}\& a replaceable rule). Before a vote is taken

is de
Echalrperson m ,\nfo the general meeting whether any proxy votes have
received -tabproxy votes are to be cast.

Result - @(2) — a replaceable rule). On a show of hands, a

declar y the chairperson is conclusive evidence of the result, provided that
th_& aration 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.

(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.
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Initial:

(e)

®

(i1)
(2

(h)

(1)

(b)

(©)

(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 rule). Subject to
any rights or restrictions attached to any class of shares, at a general meeting:

on a show of hands, each member has one vote; and

on a poll, each member has one vote for each share they hol
(Jointly held shares). If a share is held jointly and n one member

votes in respect of that share, only the vote of the gnember whos

me appears
first in the register of members counts.

1S a person"%?ose

(Mental Incapacity). If a member is o

estate is liable to be dealt with in ag aws relati mental
health, the member’s committee or her person @ay properly
have the management of his or her estate gexercise any Q S 0&3% member
in relation to a general m g as if the committee trust\é'bor person were

the member.

(Unpaid Calls). member ot be enti $ at a general meeting
unless all cal presently @ .Q/ e member in respect of
shares in t y havgtbeen pa1d {(/

ht to vote). iﬁallﬁé’to a right to vote at a general

e at the me.q)ng,

rmined by \h ose decision is final.
3\

01ntmen$%’06ﬂ$ Section 249X(1) — a replaceable rule). A member
ho is enéd to@end and cast a vote at a general meeting may appoint a

personﬁ@?
m_@]g.

(Proportion or number of votes — Section 249X(2) — a replaceable rule).

e member’s proxy to attend and vote for the member at that general

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
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Initial:

(d)

(e)

®

(2

(h)

two proxies 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.

(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.

(Particular Resolution). An instrument appointing ay specify the

lution and,

entitled to
&

Specify that&pc?roxy is

manner in which the proxy is to vote in respect of a particular

where an instrument of proxy so provides, the
on the resolution except as specified in thegd

(Abstention). An instrument appointiigsa

to abstain from voting in respect resolution , where an
instrument of proxy so provides, t #shall not V% i r@ct of the
resolution. 43\ (_g’

(Demand for Poll). A ment appointing @)xyqqa be deemed to
confer authority tggdemand o demandil%ﬁﬁ)olléc:"

(Form of Pr nt appoint@ pr@shall be in the following
form or i similar to ngolld@h:g form as the circumstances

Q/
(O

APPON@?&ROXY
ot

N
A
embers oa,é\ths:} Q:hjovenamed company, hereby  appoint

A

S ﬁ or, failing him/her,
or, failing him/her, the

allow:

, being a

<

chairperson gf tlie meeting as my/our proxy to vote for me/us and on my/our behalf*
p g

Qal meetings of the company until further notice/* at the *annual

at all

general/*general meeting of the company to be held on the =~ day of
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.
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For Against Abstain
[Description of resolution]

*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 in§kument in respect

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

a poll, place a sufficient indication (including, without limita a tick or a

o)
this

cross) in the relevant box in respect of that it
(ii) To direct the appointee to cast som s covered
instrument in respect of an item of busi cular man@‘place in

the relevant box in respect of tha either the ber of votes

entage of t al yggy covered
by this instrument to beg@ cast on a poll. This direa@, } , is also an

' i
ng to @pp@e s discretion on
O O

n ent appoi a f“&' shall not be treated as
pp Q’ y

ru of proxa&&d % ower of attorney or other

nder which the_if@ruly\gﬁofs signed or a notarially certified

Or authorit.&&r are,b

d, not less than 48 @rs before the time for holding the general

(1)
ing or adj d i&al meeting at which the person named in the
instrumen@oif?o vote at the office or at such other place in
Austra@ sp d for that purpose in the notice convening the general
% meég; OQQ-

(i) .4 ?\e case of a poll, deposited not less than 24 hours before the time

to be cast in that manner on a poll'e

instruction to the appo votegaccordi

a show of hands,

(1) (Receipt of P

"3&{} appointed for the taking of the poll, at the office or at such other place in
Australia as is specified for that purpose in the notice convening the
general meeting; or

(iii)  in any case, handed to the Chairperson of the general meeting prior to
the commencement of the general meeting.
() (Standing Proxy). Notwithstanding anything elsewhere contained the

appointment of a proxy may be a standing one.
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12.

Initial:

(k)

(ii)
(iii)
(iv)

™)
M

Convening of General Meetings

(a)

(b)

(b)

(©)

(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:

the appointing member dies; or

the member is mentally incapacitated; or

the member revokes the proxy’s appointment; or
the member revokes the authority under which the p appointed by a
third party; or

given.

»
1S suspended‘ﬁile
&

é(«

)

general me @ a or more

gives the@*‘é’b&@ whole a
S &

Notwi andjé’ anything elsewhere
N

the member transfers the share in respect of w
(Proxy and member present). A proxy’

the member is present at the general meeti

(Several locations). The company

(General meeti

contained un ntitled to d anVote at general meetings
W O TE °

agree in ry all gen&%‘ﬁee@ of members must be held in

State in which &aj of members reside or have their

p there is &ch S{a.te then the State in which the greatest

num bers reside qglaveébr place of business.
13. R‘v "\.{ a&eral Meeting
qa) ned minute 0% lut'Qr,l). Subject to Section 249A the company may pass
olution W@J @al meeting being held if all the members entitled to

ote on th olu@r sign a document containing a statement that they are in
favour. qt?e resolution set out in the document.
(S_s\@' 1 counterparts). A minute of resolution passed pursuant to paragraph
(a) may be signed in separate copies provided the resolution and the statement
are identical in all copies.
(Time passed). A resolution passed pursuant to paragraph (a) or (b) shall for all
the purposes of this Constitution be passed when the last member signs the

document or counterpart.
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(d) (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 appointed for that company under Section
250D of the Corporations Act, may sign such resolution.

(e) (Notification). Where under the Corporations Act there is a requirement that

information or documents be given to members then that réquirement shall be

satisfied if such information or documents are given mbers with the

document to be signed.

() (Lodgement). Where under the requirements orati@ns Act a co f

ASIC, it sﬁil be

embers is@c'ged with

f any otheg*document or

the notice of the general meeting mus
sufficient if the copy of the docume
ASIC and if there is a requiremg
information be lodged with ASIC th8

documents are so lodged.

PART THREE - DIRECTORS AN
14. Appointment of Direc
(a) i members) %Vld@ person has consented in

é any then the company may
ut aa& that effect passed at a general

pany mus %@' at le@ one director at all times.

of dlrector.gf r directors). Provided a person has

(b)
writing @e %) nted as a director of a company then the

ctors of the cc@n

1tector of the pa
Term of éﬂin@ht). The resolution appointing a director may specify the

y directors’ resolution appoint that person as a

term 0@_ her appointment. Where no such term is specified then that person
sh_iﬂ} ntinue as a director:-

(1) until any other director’s term of appointment comes to an end and then that
appointee shall be eligible for reappointment; or

(i)  where the other directors do not have any term or terms of appointment then the
appointee shall continue as a director until he or she retires resigns dies or is

removed.
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15.

Initial:

Ceasing to be a Director.

(a)

(b)

(©)

(e)

(Death or resignation). 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

(i)  the date and time it is served on the company at its #gistered office or
upon the company secretary or if there is no co etary upon any

other director of the company.

(Removal by members). Subject to paragra ay be rem

from office by ordinary resolution of the mpany. Th&s all

cified in t rector’s

) t contract @ﬁngement or
all be a dir cﬁ?of @company
QY ¢
aragraph (d@ire ay be removed
of the direéﬁ; of, ompany. This shall
m

term of ap

have effect notwithstanding any term g
appointment and notwithstanding
service agreement stipulating that th@

for a specified term.

(Removal by directors): ctt

%

from office by digggtors” res

have effect ng ;»:S’Q?\peciﬁed in that director’s
nding an <ﬁ‘?plo@nt contract arrangement or
Q%aer@ﬂall be a director of the company
Agreement)v%/r@%re is a shareholders agreement between
of the conﬁi';:;/ provides that a person may not be removed
pt with a wri té;%on@t or approval of any particular member or person
heén the right&b@‘ th mab bers in paragraph (b) hereof and the directors in
aragraph éﬂereQﬁmn only be exercised if the consent or approval required
under @_S?\areholders agreement has first been obtained;

(A atic Cessation). A person shall cease to be a director automatically and
without the need for the passing of any resolution removing him or her if by
virtue of Section 206B of the Corporations Act that person is disqualified from
managing a corporation. A person shall also cease to be a director automatically
if that person:

(1) Becomes an insolvent under administration under any Act;
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Initial:

®

(b)

(i)  Becomes a person of unsound mind who is a person whose person or
affairs or estate is being dealt with in any way under the laws then
applying in respect to mental health.

(Other rights 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

attend three consecutive directors meeting
consent of all of the other directors;
(i)  changed his or her residential ad

secretary of his or her new regid

N
of the fa t@h&oﬁg she is an

director for \MQ&CVGI‘ on ceases to

> &

(ii1))  if the director is a director b

(iv)  if the dire i the comp nd
his or her @s a@ when that call becomes
i ©
{(/

ctor has a matefial p. al interest in any contract or

she fails to pay any

call m;

)
nt" with the &pam@nd he or she fails to disclose that

personal intgrest t of the directors of the company within a

nable tlmaﬁhe @e becoming aware of such material personal

interest. &
e &
neration, dlr@s fs\ nd expenses

Directorsés’y fﬁﬁleir remuneration). The directors of the company may
from ti S?o time by resolution fix the directors fees payable to directors and
ar;@ er remuneration payable to directors generally or to any particular
director.

(Expenses). The company may from time to time pay a directors’ travelling
and other expenses are properly incurred by him or her in:

(1) attending directors’ meeting or any meetings of committees of directors;
and

(1)  attending any general meetings of the company; or
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17.

Initial:

(iii))  connection with the company’s business.
Where a director has incurred an expense then the company may reimburse
that expense to the director upon being provided with such evidence thereof as

the company may reasonably require.

Powers of Directors

(a)

(b)

(©)

(d)

(&)

(Management of Business — Section 198A(1) — a replaceable rule). The

business of a company is to be managed by or under th@i direction of the
directors.
(Exercise of powers). The directors may exegtci ers of the
company except any powers that under the
Constitution is required to be exercised o

resolution of the members of the compaan

(Appointment of attorneys). The power of ey, appoint
any person or persons to be the attotfie orneys of the m]r&g,y for such
purposes, with such p and dis‘;@ns (&fng powers,
authorities and discretio in,or exercisabl@ thqﬁ'rectors) for such
period and subjec i0DS as they thi ‘-}

y attorney@ny{’ power of attorney may

contain sué ] he protecEQ(*‘d venience of persons dealing

the directors t ay also authorise the attorney to
ny of the 1&& authorltles and discretions vested in the
>
i f negotiab@hst ent — Section 198B(1) — a replaceable rule).
two directors{a@e cc@yany, may sign, draw, accept, endorse or otherwise
ute a neg(@ie i@c%lent.

Directors y @ermlne different execution — Section 198B(2) — a
replac@% rule). The directors may determine by resolution that a negotiable
in ent may be signed, drawn, accepted, endorsed or otherwise executed in a
different way.

(Delegation of powers). The directors may from time to time by resolution
delegate any of their powers to:

(1) the managing director of the company;

(i)  any executive director of the company;

(iii))  any committee or committees of directors of the company;
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Initial:

(h)

@

her
k)

(iv)  any non-executive director of the company;

(v) any other person employed by the company or retained as an agent or
representative of the company.

In delegating such powers the directors may impose such conditions, limitations

and qualifications to the exercise of those powers as they may think fit.

(Committees of Directors). A committee to which any powers have been

delegated shall exercise those powers delegated in acd@kdance with any

directions of the directors and a power so exercised eemed to have

been exercised by the directors.

(Appointment of Chairperson). The memb a cogmnittee shall t

as the first item of business one of t airperson o'f\t eir

Q’qﬂn
%E
mnutes aft&rf (-%gmppomted

eeting or 1s Unwilling to ngz‘

mittge that are pr@ shﬁ%ct one of their
itfe§me

meetings. Where such committee megti
(1) a chairperson has not been e

(1))  the chairperson is not present

(iii)  the members of

number to at commi @

. . N .
(Committee committe dlgg,’%fs may meet and adjourn
as they t S arisingé“d m@}lg of a committee shall be

ajority of votes _&tﬁe @ers of the committee present and
se"of an equa &f VGQ&, the chairperson, in addition to his or

vote (if anwhall@(t? a casting vote.

nology). @’%{d at all of the members of a committee consent,
members may@ict& in a meeting of the committee by means of any
S

ology all g ons participating in the meeting to hear each other

(
e 2@2
t the saméﬂe. @y member of a committee participating in such a meeting

shall o@_@purposes of this Constitution be deemed to be personally present at
th&@eting. The consent of a member of a committee to the use of technology
may be a standing one. Any consent of a member of a committee to the use of
technology may be withdrawn only within a reasonable period prior to a

meeting at which the technology is to be used.
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18.

Initial:

Directors Meetings

(a)

(b)

(©)

(d)

(Proceedings of Directors). Where there is more than one director the
directors may meet together as a board for the despatch of business and adjourn
and otherwise regulate their meetings as they think fit.

(Calling Directors” Meetings). Any directors’ meeting may be called by any

director by giving reasonable notice to every other director. Such notice shall

set out the time and place of such meeting and a short descripion of the matters

proposed to be discussed. Such notice may be given facsimile or by

telephonic

N
F valid bec 2 of

ed reason@i'?ttempts
e conclusit%%/idence that

@act that dire%o?% tla%cgotice has
Known facsim\% nuréf; or sent by

n residential@res%ﬁwhem the notice
whether ox fi6t thgs'e-mail has been opened;
or where thesem t attempts e @made to telephone the

W
n teleph Q{;ﬁlm without success.

email an in urgent situations may be given orally by any fo

communication.
(Failure to give notice). A meeting of di

any failure to give notice to any parti

ptice). Where tll?\r'gas a’?\géﬁdequacy in a notice given to any
equacy shall nvaal,@ate any meeting of directors unless at

directors then e@b resolve that the directors meeting should

pr
ecause of.@\‘fn @acy.
son of Direct% eet@s

ction of chajrpe . The directors may by resolution elect one of their
irectors té&t aq%e chairperson of a particular directors meeting or all
directoq_%eetings. The directors’ resolution may determine the period for
wl@ the particular director is to act as and be the chairperson. The
appointment of a chairperson can be a standing appointment. Except where
under any shareholders agreement or agreement between directors there is a
contractual right to act as chairperson of directors meetings of the company, the
directors may by resolution at any time and notwithstanding that the chairperson

is a standing appointment change the chairperson of their directors meetings.
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20.

21.

Initial:

(b)

(First item of business). Where there is no standing chairperson of the
company the directors must as the first item of business at every directors’

meeting elect a director present to act as chairperson of the directors’ meeting.

Voting at Directors Meetings

(a)

(b)

(©)

(d)

(e)

(Majority vote). A resolution of the directors must be passed by a majority of

the directors present that are entitled to vote on the resolution and on the basis

that each director has one vote that he or she can cast eithéffor or against the
resolution.
(Casting vote). The chairperson has a casting vojg 1 “Fhis shall be
in addition to any vote that he or she has in his
(Voting and completion of transaction

material personal interest in a matter tha affairs of @eompany

the disclosure must be m. @er

1re% under paragraph (c)
w@ under Section 191(2) of
a difgetor does n gﬁe t lose
disclosure). _:I\Qvi &hat where there has been an
of the di &t toQake a disclosure of his interest and that
,sthe diﬁhr may vote on matters that relate to the
N
and? .$ Q\

any transac '\ thx{,elate to the interest may proceed; and

of this clause

the Corpo

the dire ain all benefits under the transaction even though the

dlra€§? ha& interest; and

3) Ql_e company cannot avoid the transaction merely because of the

""&G existence of the interest.

Directors Meetings held using Technology

(a)

(Telephone or video link up). Subject to paragraph (b) hereof the directors
may hold board meetings by telephone conference calls or link ups; by video or
other form of visual or audio link up where all directors can orally hear and
communicate with all other directors so linked up. All directors’ resolutions so

passed shall be valid and fully effective.
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22.

Initial:

(b)

Appointment of alternate directors

(@)

(Consent). For the purposes of the Corporations Act each director by
consenting to be a director of the company has consented to directors meetings
being held using technology in accordance with paragraph (a) of this clause.
Any director participating in such a meeting shall for the purposes of this
Constitution be deemed to be personally present at the meeting. The consent of

the director to the use of technology is a standing one. Any consent of a

director to the use of technology may only be withdrawn Within a reasonable

period prior to a directors meeting at which the technol e used.

(Appointment of alternate directors). Any y by@written notice 'ef

iting to beﬂg SO
. e I
meeting @meetmgs.

appointment appoint a person who ha

appointed to act as his or her alternate

Such appointment shall be effective ' ccur of theg@lowing:

(1) of the sig&e( ritfémnotice of
appointment setti fame and SS{:} e alternate
director; Q}Q qQ"

(i1) secretary wri consent duly signed
by the aite i onsenting Q&m@oimed as the alternate to

cariger. QY P
(iii) d consent of ﬂ&e&@éctom of the company to the

ent” of the a&te Qg the passing of a board resolution
ing of the appqliptm@(?the alternate.

an altern ir . The appointment of an alternate director
e a standin éoin@nt. An alternate director so appointed shall be
led to exe@ all e powers of the director appointing him or her unless
hat directﬂ(dua!&s or limits the powers of his or her alternate in the
appoin@_e t. The appointment may be for a particular meeting or for a
pey_@?ar 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.
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(c) (Notice to be sent to alternate). If the appointing director requests the
company to give his or her alternate director notice of directors’ meetings, then
the company must do so. Where any director or shareholder has power under
this Constitution to call a directors’ meeting then the company secretary must
ensure that where an alternate is entitled to notice of the directors’ meeting that

such shareholder or director also gives notice to the alternate.

(d) (Exercise of powers — Section 201K(3) — a replaceabl . When an
alternate exercises the director’s powers, the exercise wers is just as

effective as if the powers were exercised by the diggctor.

(e) (Director present). Where a director who ha rnate is prE} t

at the directors’ meeting then his or her no right to vote or

participate in the directors’ meeting. course o rectors’

meeting at which the alternate direc i pointed him
or her joins the directors’ meeting ‘the oilﬁggg director
joining the directors’ meeti d LK e n right to vote or

participate in the directo

QQ-

€ appoin %}j ay terminate his or
ent at any ng written notice thereof

“’\

(f)  (Termination of
her alternate di

to the alte pany se%&r.
Q @’sz

23. Quorum at
(a) ctors’ meeti &Unle%g the directors determine otherwise, the
irectors’ meegpg 0%& company shall be two directors and the
st be pres@"' at imes during the directors’ meeting. For
rmining whe& @mm exists, alternate directors present shall be
ded.
Quorum é’p @1 Where a quorum of directors is not present then the
directoq,’_%eetmg may be adjourned by the chairperson or on the motion of any
dir to a date not more than seven days after the convened date of the
directors meeting.
(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:

(1) to appoint a person who has consented in writing to being a director as a

further and new director of the company;
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(i1))  to call a meeting of members of the company for the purposes of
appointing a further director;
(iii)  to exercise any powers of the directors of the company that were by
previous directors’ resolution delegated to that director or directors.
24. Minute of Directors Resolution

(a) (Resolutions — Section 248A(1) — a replaceable rule). The directors of a

(b) (Copies — Section 248A(2) — a replaceab

g of the res&ution
&

a repla@ rule). The

W . oS

only has ongi‘h’lre 01,*a director’s

resolution will be validl 1 sole directo S ument recording

the directors resolation. r’s resoh@ﬁ shg@be dated by the sole
director. 'éf:} \?

W
25. Defect in appoi [ di r or com@é m@er
i : All acts dolf{%y @%eeting of the director or of a

iréctors or \'.L an erson acting as a director shall,
that it is afggrwa 1scovered that there was some defect in

notw
N
inthent of a pe@'ﬁ tQ Q%' director or a member of the committee, or to
s a director o&/@i a pérson so appointed was disqualified, be as valid as if
h&person had d&ﬁ‘a pointed and was qualified to be a director or to be a

ember of; ox@ﬂee.

(b) (No lizQi_ﬁ?y). Where a defect is discovered in the appointment of a person as a

document may be used for signing by dir:
and statement is identical in each cop

(c) (When a resolution is passed — S

(d) (Sole Director).

dg@) 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.

Initial:

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 appoffited as managing

director.

(b) (Cease to be managing director — Section 203E(l) — a replac erule). A

director ceases to be managing director if the jtector. A p rs@n

ceases to be the managing director if he o s or is removed by

&

(c) (Powers to revoke or vary appoi ' irectors ma oke or vary

directors’ resolution as managing dire

an appointment of a managing directofia he by resolytign’to @effect.
(d) (Remuneration). ing director shall, subj@% %{_";férms of any
agreement entered into 1 case, receive re@'ﬂeration (whether
by way of salary. issi rticipation ro@)r partly in one way
, N
and partly in A
i Y

(e) tion 198 Q‘ a ceable rule). The directors

y confer on a n_llil%lng\ééctor any of the powers that the

(Po revoked on\;}rieﬁécgection 198C(2) — a replaceable rule).
o '

s may re (K\ﬁ?y a conferral of powers of the managing

&)
ire
ctor. g\ Q,
% ountabili@gﬁ@%ing directors). Subject to any resolution of the

irectors t co@ry the managing director shall always be answerable to the
board 'Q__gspect to all powers exercised by him or her and to make a full and
pr_@' isclosure of all transactions in which the company is involved.

(h) (Delegation). The managing director may subject to any directors’ resolution to
the contrary delegate 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.
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27.

Initial:

(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.

Chief Executive Officer

(a)

(b)

(©)

(d)

()

f)

(h)

(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, on such terms

(including as to remuneration), as the directors so resol son shall not be

appointed as chief executive officer unless he or she has consentS@in writing to

N
es to be thE@ief

e of the c@g%ny. A
or she resig$

retires or is

being appointed as chief executive officer.
(Cease to be chief executive officer).
executive officer if he or she cease
person ceases to be the chief exec
removed by directors’ resolution as ve officer. Q‘- C:,GJ

(Powers to revoke or v i The direc@ revoke or vary

m
at an@w @'resolution to that

(Remuneratig i utive ofﬁ@l{@ect to the terms of any

articular &t,g’ rec@ such remuneration (whether

commission or _?\a'gcipé( in profits, or partly in one way
cr) as the di&&fs dqla.rmine.

powers). 'Ehe dir@ts of a company may confer on a chief
¢'Officer any 0@ pow& that the directors can exercise.

er can be rdéékedQl; varied). The directors may revoke or vary a

an appointment of a ch tivg, office

effect.

erral of p(@s 0 ief executive officer.

Accountabili q@nef executive officer). Subject to any resolution of the
directoq_% the contrary the chief executive officer shall always be answerable
to __{\@ oard in respect to all powers exercised by him or her and to make a full
and proper disclosure of all transactions in which the company is involved.
(Delegation). The chief executive officer may, subject to any directors’
resolution to the contrary, delegate any of his or her powers to any executive or
management employee of the company and subject to such terms and conditions

as the chief executive officer shall think fit.
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(i) (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.

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

(b) (Cease to be company secretary). A perso
secretary if he or she resigns, retires or is re
company secretary.

(c) (Powers to revoke or vary appointmes

)
IS may re@e or vary

an appointment of a company secre imeby resolutio at effect.

, subject tothe t&oﬁgs of any

¢, receive sucl\‘lénun tdtion (whether

o = i
icipation in @ts, @?drtly in one way

(d) (Remuneration). A company sect

by way of salary, comm

and partly in anot as the detennin%‘::) ‘-}
(¢) (Conferral o wss othem@ﬁte@he directors’ resolution
appointingQany retary, thag){{ﬁpaltb\\sbcretary shall be responsible
wers ancillary _f@e istration of the company and in
ects of corpi)iﬁ' gove,tnance and corporate compliance. The

ompany mwonfesbn a company secretary any other powers

direc
? tors resolv@x‘?v A\Qg"
f) er can be E,ggkedQl; varied). The directors may revoke or vary a
erral of p(@s owompany secretary.

Accounta@y @ompany secretary). Subject to any resolution of the

directoq_t the contrary the company secretary shall always be answerable to
th_& rd in respect to all powers exercised by him or her and to make a full and
proper disclosure of all transactions in which the company is involved.

(h) (Duty to the company). The company secretary shall discharge and exercise
all of his or her powers as company secretary of the company carefully, with

skill, diligently and always in the best interests of the company.
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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.
(b) (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

common seal of the company to any documeng, shall only

presence of: )
(i)  two persons, one being a director an any secreta g)r
(i) two persons who are directors o (5,"'-

(ii1)) two persons who the directOEs Orisc resolutiongfpr witness the

Y 5
% b
(iv) one director and a I person w other per@t & @fd authorises

affixing of the co@n s@g}

rector, th E&n al may be affixed in

r who sha@ne@ affixing by signing the
o

ge,@t to or through the common

xed on t
seal as : __k"'i) ,\s{\o

(d ( esses). p&;@ls who witness the affixing of the
co hall sign {;hf’ oc@ﬂ to which the Seal is affixed in their

m
) itnesses a@t sk\qﬁe apparent on the face of the document as to
her those pe&,{n& ar{(,directors, company secretary or other person so
orised. '\b® *-&‘Q

0. and Re%}qgr% QQQ
(a) (Minqu__ ok). The company secretary shall ensure that a minute book of all
dir

s’ meetings and meetings of members is maintained and that:

by resolution to wi
(¢) In the case of the
the presence

document

3

(1) all minutes of all directors’ meetings and all documents containing
directors’ resolutions are kept in that minute book;

(i) all minutes of all general meetings and all documents containing
resolutions of members are kept in that minute book;

(1i1) all signed consents to appointment as officers of the company are kept in

the minute book;
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Initial:

(b)

(©)

(d)

()

(2)

(iv) all disclosures of material personal interest made pursuant to Section 191
of the Corporations 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)  aregister of members to be kept in accordance with th@provisions of the
Corporations Act;

(i) a register of charges to be kept in accordange with the p ions of the

»
provisions"%-?the
&

ep and mai@l such other

registers and records as the directors esoliffon and/or t e?xan%gg director

Corporations Act;
(ii1) a register of options to be kept in
Corporations Act.
(Other Registers). The company

or chief executive officer, direct be KEpt in order t&‘é\sur d corporate

governance and good e gompliance p urQQare at all times

maintained. Q) ,ésﬂ'
. N
(Inspection o and recor@ Al]@ctors shall have access at

all times téjthe s and regi é’of @\ompany. The directors of a
ompany by a Eis ti ssed at a general meeting, may
a membe %spex%the books and records of the company.
00Ks, registers al@ecords). All of the books, records and
11 be kept a&ﬁe red office of the company and shall be within
ustody and 004,@& of % company secretary.

IDENDS Q@ \i@

ends Q(-’ QQQ

(DirecQ;Qmay fix dividends). Subject to paragraph (c) of this clause, the
dim_@?s may as they think fit and from time to time from profits available
determine that a dividend is payable and fix:

(i) the amount; and

(i)  the time for payment;

(iii) the method of payment;

(iv) whether the dividend is fully franked, partly franked or unfranked.
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(b)

(©)

(d)

(e)

®

32. Payments
(a)

(b)

Initial:

The methods of payment may include the payment of cash, the issue of shares,
the grant of options and the transfer of assets.

(Interest — Section 254U(2) — a replaceable rule). Interest is not payable on a
dividend.

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

(Special rights to dividends). Subject to the rights of pers@fis (if any) entitled

to shares with special rights as to dividend, all divide e declared and

paid according to the amounts paid or credited asgpaid on the s in respect

»
ortioned aﬂa\?aid

of which the dividend is paid.

(Apportionment of dividends). All divj
the shar%%c%ng any
the divide@ paid, but, if
vill rank fo ide&:’%s from a

rank for dividend accord@r. O

(Deduction from divi he,directors maxﬁlu(‘q c?n any dividend

payable to a me money (if. &fy) @ntly payable by the

member to thg unt of call@the@ in relation to the shares
~ & o

held by thatims mpany. {({3 %

RPN
. Any div'&d, in@xest or other money payable in cash in
s may be paid by c@e sent by prepaid post directed to:

(

resp
N

e "address of tb@lolﬁ\e{%f those shares as shown in the register of

members o%é&the Q}se of joint holders, to the address shown in the

register @eﬁ@%s the address of the joint holder first named in the

regisééf m@ers; or

(i1) th_ h other address as the holder or joint holders in writing directs or

-‘k@rect.
(Receipts). Any one or two or more joint holders may give effectual receipts

for any dividends, interest or other money payable in respect of the shares held

by them as joint holders.
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PART SEVEN — NOTICES AND WINDING UP

33.

Initial:

(2)

(b)

(©)

(d)

®

Notices

(Notices to members). A notice may be given to any member either by serving
it on the member personally or by sending it by post to the member at his, her or
its address as shown in the register or the address supplied by the member to the

company for the giving of notices to him, her or it.

telephone.

(Notice to joint members). Notice to joi
member named first in the register of paes {5,"'-

(Legal representatives and benefi€i# may be s& or given to

a person entitled to a share in conSgguence the deat a tcy of a

post addressed to the p name, or by the @of @Tesentative of the
deceased or assi , or by argﬂ(e @ption, at the address
that purp the \'rson. If such an address

service of <<ﬁ0ti% n be made at the address to
ight have beg{%nt K@e death or bankruptcy had not
NS

y facsimil.e:%r @(ﬂ) Notwithstanding the foregoing and
tothe Corporat@m @' a person to whom a notice is to be given has
lied to the co ‘\y a@cmmile number or email address for the service of
es on hireb%r 0 *.&"t en any such notice may be given or served on that
erson by @ﬂni]qﬁ"email.

(NoticQ__gnt by facsimile). Except as provided in clause 5 or otherwise stated
in _{@ onstitution a notice sent by facsimile or email shall be deemed served
immediately upon the completion of sending if such completion is within
business hours in the place where the addressee’s facsimile machine or
computer is located, but if not, then at 9.00am on the next occurring business

day at such place.
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(g) (Business hours, Business days). For the purposes of this clause, “business
hours” means from 9.00am to 5.00pm on a business day which means a day on
which the major trading banks are open for business at the place or in the postal
district where the addressee’s facsimile machine or computer is located.

34. Winding Up

(a) (Dividends and distributions by a liquidator). If the company is wound up,

to be so divided and may determine how th

between the members or different classes

(b) (Vesting of property in trustees). ’
special resolution, vest the whole oL y in trustees
upon such trusts for the benefit of i tors as the, liguidatorthinks fit,

1 be compelled to accegg”anyﬁéfes or other
e isany liability. Q‘} qQ"

%ﬁ @,e‘fﬂr

35.  Indemnity of Offi ‘Q
(a) (Indemni extent t <F'tfls @mlted from doing so by the
he company ma %& every person who is or has been
it

of the ¢ ny ngf any related body corporate of the

but so that no member
securities in respect of w

PART EIGHT - INDEMNIT),OF OF

t any hablht\O)r lo curred by him or her in that capacity.

lnsuranaﬁ'\'e s) Except to the extent that it is prohibited

doing so by &Go%@tlons Act, the company may pay or agree to pay a
ium in re 0 Q@ntract insuring any officer or auditor of the company
rom and aéist a@ability.
PART NINE — SH AND SHARE CAPITAL

36. Shares 3\ hare Capital
(a) (Directors power to issue shares). The directors may by resolution issue
shares in the company to such persons as they think fit, on such terms as they
think fit and for such subscription price as they think fit. Such shares may be
issued as fully paid or partly paid and the directors may fix such terms as to the
payment of calls where the shares are partly paid as the directors think fit.
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Initial:

(b)

(©)

(d)

(e)

®

(&)

(Application for allotment). No shares shall be issued unless the company has
received an application for allotment from the allottee duly signed specifying
the number of shares applied for, the subscription price and a statement to the
effect that the allottee will be bound by the terms of this Constitution if the
shares applied for or in portion thereof are allotted to him, her or it. Unless
otherwise directed by the directors an application for allotment must be

accompanied by a cheque or cash or such other considerati@fi representing the

subscription price for the shares.

(Preference shares). Subject to the Corporation

preference shares, including redeemable prefer @b
(Classes of shares). The directors may i articular cla'l'a‘s and
attach rights in respect of those share S upon w ey are

allotted. The holders of those itled to the

enjoyment and benefit of those rights Q:?- C:,CJ

(Variation of class right i aching to any&\és (6 es so issued
may only be varied with sentin writing of @\01 of three-quarters
of the issued sha, r with the cti%@ a special resolution

passed at a sepamate ting of the rs‘.\ﬁ}‘}e shares of that class.
Vi@ of this Constitution relating

os shall apply s&ﬁ a‘s\~é§ are capable of application and

is t0 every suc%&ar%e@leeting except that:
ol

¢ two or meyg of shares of the class, a quorum shall be

N
uted by t rs nz%'ho between them hold or represent by proxy

one-third of %} sue@hares of the class;

If there @ y @@erson holding shares of the class, a quorum shall be
constityted bq%at person; and

(111) A@yﬁﬂlolder of shares of the class present in person or by proxy may

K\ emand a poll.

(Issue of further shares of a class to be a deemed variation of class rights).
The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall, unless otherwise expressly provided by the terms
of issue of the shares of that class, be deemed to be varied by the creation or

issue of further share ranking equally with the first-mentioned shares.
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37.

Initial:

(h)

(Alteration of share capital). The company may by resolution in accordance
with the Corporations Act convert all or any of its shares into a larger or smaller
number of shares. The cancellation of such shares will constitute a reduction of

capital.

Calls on shares

(a)

(b)

(©)

(d)

(e)

(2

(Directors may make calls). The directors may make calls upon the members

in respect of any money unpaid on the shares of the mem and not by the

terms of issue of those shares made payable at fixed ept that no call

shall be payable earlier than one month from the date fixed for payment of

»
east fourteé‘hc?M)
payment<("g_a“:-}"?I to the
the arnoé alled on his

Y &
The d&&%’rsﬁ Qg?revoke or
> &
eemed to be ade at the time when
authorisin@ ca\ls}vas passed and may be
iy in &

aolders). The j_(q]{@%,o of a share shall be jointly and

oy all caufi@apea@f the share.

the last preceding call;
(Payment of calls). Each member shall
days notice specifying the time or
company at the time or times and

shares;

(Revocation or postpo

postpone a call.

(f) o (Fai calls). If asum ¢ in respect of a share is not paid before or
: N :
aysappointed Wf the sun, the person from whom the sum is
shall pay intz;é;&on % sum from the day appointed for payment to the
i

of actual (5 ch rate not exceeding the prescribed rate on the day
ppointed éﬂay@n as the directors determine, but the directors may waive
paymeq__o that interest wholly or in part.

(]?_@wd call on allotment). Any sum that, by the terms of issue of a share,
becomes payable on allotment or at a fixed date shall for the purposes of this
Constitution be deemed to be a call duly made and payable on the date on which
by the terms of issue the sum becomes payable, and, in case of non-payment, all
the relevant provisions of this Constitution shall apply as if the sum had become

payable by virtue of a call duly made and notified.
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(h) (Differentiation of amount of calls). The directors may, on the issue of shares,
differentiate between the holders as to the amount of calls to be paid and the
times of payment.

(i) (Payment without calls). The directors may accept from a member the whole
or part of the amount unpaid on a share although no part of that amount has

been called up.

() (Interest on early payments). The directors may authori§é payment by the

company of interest upon the whole or any part of an accepted, until
the amount becomes payable, at such rate, no exce
agreed upon between the directors and the
maximum rate of interest shall be if the co, ution, ﬁxed"’&rate,
]
n percen@ annum
to compan@
S
Ao &

e@&t @gﬁre capital in

the rate so fixed or in any other cas
calculated from the date of payment

38. Reduction of Share Capital
(a) (Reduction of share capi
such manner as it thinks
as a whole, doe
y sharehol 3 u (E} Section 256C of the
ation of ek(ggg(e f@‘?‘ consideration is a reduction

¥

(b) hares). Th &npa@g may buy back any of its shares in
ith the provisigns apter 2J part 2J(1) and the applicable

(
acco
resias set out 1%@ of that part.
3 on gnition of Tl@ Q,
recogni@. %&t as provided by the Corporations Act, the company

hall not kﬁ%buné%‘y or compelled in any way to recognise any trust with

creditors an

Corporati

respec ?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 allotting the shares or in any subsequent share certificate or in the
register of members that the shares are held on trust.

40. Share Certificates
(a) (Issue of share certificate). The company secretary shall ensure that the

company issues share certificates in respect to all shares allotted by it. Such
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share certificates shall be issued within one month of the date of allotment and
sent to the new shareholder at the address stated in the application for allotment.
(b) (Jointly held shares). Where there are two allottees to whom shares are
allotted jointly, the company shall not be bound to issue more than one share
certificate.
(c) (Content of share certificate). The share certificates shall identify by name the

shareholder, the number and class of shares held and wh

allotted as fully paid or partly paid. The share certifi
director or by the company secretary. A copy ofithe share ce
kept by the company with its books and recor

41. Transfer of shares

(a) (Approval of Directors). A sharcholde , her or
its shares in the company to any ¢ of the co@y or to any
third party who is not a shareholde edithe directo& ) %gesolution

S Q{ﬁ"
trapsfer of share@ll ‘tq%gistered unless it

approved of such transfer

(b) (Registration of transf

has first been app wectors by res%{foon t%%t effect. No transfer
shall be registened e transfer ee &%/ stamped in accordance
with any appl statc®l@gislation d Q{S‘g W@e stamping and payment of
duty i the transfer of shiwes. K@(lded however the directors may

ansfer subj ect@fhe e being stamped.
A\ iy

ins holder g}gl tr@r registered etc - Section 1072F(1) — a
rule). A p$bn sﬁferring share remains the holder of the shares
the share tra ,\ is %istered and the name of the person to whom they

a
(C) (Per

eing tra@ed } tered in the register of members in respect of the

hares. Q(-’ QQ‘"

(d) (DirecQ;s not required to register transfer - Section 1072F(2) — a
rq&@ able rule). The directors are not required to register a transfer of shares
in 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 paid; and
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42.

Initial:

(e)

®

(ii1) the directors have been given any further information they reasonably
require to establish the right of the person transferring the shares to make
the transfer.

(Directors may refuse to register). The directors may refuse to register a

transfer of shares in the company at their absolute discretion and without

assigning any reason for such refusal.

(Share certificates). The directors shall upon the registrati f a transferee as

the holder of the shares transferred to him, her or it ¢ issued a share

Ider of tho ares. The

previous h%e
O

certificate in the name of the transferee as the

directors shall also at the same time cause the ion o

certificate issued in respect to those share

Transmission by death or bankruptcy of th J {5,??

(a) (If shares not held jointly — Sec a replacea@ rule). Ifa
shareholder who does not own shar@ gdics, the co lzﬁn ve':,&recognise
only the personal represe e of the decCased sharehe@r aE_:} g entitled to
the deceased sharcholde inithe shares. Q}Q qQ"

(b) (Transmission - — a repl bl e). If the personal

(d)

(e)

representativ hareholder: s @irectors the information

Sy
establish Q@re@ntative’s entitlement to be

of the shares: |, Q’
A
ay Q\glvmg a written and signed notice to

presentat'\&i
Qe

ny, elect tobe, regi d as the holder of the shares; or

they reas

@

ing a com %’tr r form to the company, transfer the shares to

another pers&l\ Q,
hts of pe@al Sﬁsentative). The personal representative is entitled,

hether or re@ted as the holder of the shares, to the same rights as the
decea sQareholder.

(l_l_@ ration 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 shareholder’s 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 entitled to the deceased shareholder’s interest in the shares.
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®

(2

(h)

(1)

Q)

(k)

The estate of the deceased shareholder is not released from any liability in
respect of the shares.

(Transmission - Section 1072B(1) — a replaceable rule). If a person who is
entitled to shares because of the bankruptcy of a shareholder gives the directors
the information they reasonably require to establish the person’s entitlement to

be registered as holder of the shares, the person may:

(i) by giving a written and signed notice to the comipany, elect to be
registered as the holder of the shares; or

(i) by giving a completed transfer form to the ¢
another person.

(Election - Section 1072B(2) — a replac eiving an eléction

under paragraph (f) of this clause to these ti 0 shares
requires to be registered as the hold , the comp@nust register
that person as the holder of those shat Q:?? ng
(Bankruptcy Act - Secti : e rule). @fs clause has
effect subject to the Ban . Q}Q qQ"

(Transmission — — a repla le rule). If a person entitled

to shares bec incapacit@'a shﬁsgiholder gives the directors

rea ly requig est@ the person’s entitlement to

holder of the s&tﬁ ths\-é@‘on may:
a "written a§$gn€;@otice to the company, elect to be

as the holdeu) th res; or

the info

(i

ing a com z&ér form to the company, transfer the share to
another pers@nd Q,
i)y the pers@en&@whetber or not registered as the holder of the shares,

to t%@)e @B as the shareholder.

(Electi@). On receiving an election under paragraph (i) of this clause from that
pg\@ 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.

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

the same rules as apply to transfers of shares generally.
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