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CAPACITY AND EFFECT

Rights, powers and duties: The Company, the Board, each Director and
each Shareholder have the rights, powers, duties and obligations set out in
the Act, except to the extent they are negated or modified, in accordance
with the Act, by this constitution.

Full capacity: Subject to this constitution, the Act, any other enactment
and the general law, the Company has full capacity, rights, powers and
privileges to carry on or undertake any business or activity, do any act, or
enter any transaction.

Shareholders’ agreement: If there is a shareholders’ agreement between
all of the Shareholders and the Company, to the extent permitted by law,
this constitution is subject to that shareholders’ agreement and in the event
of a conflict between this constitution and the shareholders’ agreement, the
shareholders’ agreement will prevail.
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No encumbrance: Except as provided in clause 4.5, a Shareholder must
not create or permit to subsist, any mortgage, security interest, charge, lien
or other encumbrance or adverse interest in any Share without the prior
written consent of the Board.

TRANSFER OF SHARES

Transfer of Shares: Subject to any restriction contained in this
constitution and to the terms on which the Share is issued, a Shareholder
may transfer any Share to another person by an instrument of transfer.

Restriction on transfer: Except as provided in clause 5.10, no Shares
may be sold or transferred by any Shareholder, liquidator, official assignee
or personal representative of any Shareholder, unless the rights of pre
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a the Board resolves within 10 working days of receipt of the transfer to
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i the Seller has exercised a Drag-Along Option (as defined in
paragraph 1 of Schedule 4; or

ii a Remaining Shareholder has exercised a Tag-Along Option (as
defined in paragraph 3 of Schedule 4.

5.11 Major Share sale: If one or more Shareholder wishes, in one transaction

6.1

6.2

or a series of linked transactions, to transfer Shares in the Company
carrying more than 50% of the Voting Rights to any other person then
Schedule 4 applies.

TRANSMISSION OF SHARES

Title in the Shares: If a Shareholder dies, the survivor(s) (if the deceased
was a joint Shareholder), or the personal representative(s), will be the only
persons recognised by the Company as having any title to or interest in the
Shares of the deceased Shareholder, but nothing in this clause releases the
estate of a deceased joint Shareholder from any liability for any Share, or
constitutes a release of any lien which the Company may have over any
Share.

Transfer Notice to be given: If:

a a Shareholder (other than a joint shareholder) dies or becomes
mentally incapacitated; or

b a liquidator, receiver, manager, statutory manager, official assignee,
inspector, trustee or other similar person is appointed in respect of a
Shareholder or the whole or any part of its assets,

the personal representative, liquidator, receiver, manager, statutory
manager, official assignee, inspector, trustee or other similar person as the
case may be must give to the Board a written transfer notice in respect of
all Shares registered in the name of the Shareholder at “fair market value”
for the Shares as assessed by a suitably qualified independent valuer
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Distributions do not accrue interest: The Company is not liable to pay
any interest on distributions.

MEETINGS OF SHAREHOLDERS

Annual general meetings: An annual general meeting of Shareholders
must be held not later than:

a 6 months after the balance date of the Company; and
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POWERS AND DUTIES OF DIRECTORS

Management of Company: The business and affairs of the Company
must be managed by, or under the direction or supervision of, the Board.

Exercise of powers by Board: The Board may exercise all the powers of
the Company that are not required, either by the Act or this constitution, to
be exercised by the Shareholders or any other person.

Compliance with constitution: Despite clauses 11.1 and 11.2, the
business and affairs of the Company must be managed in accordance with
the applicable provisions of this constitution.
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effect insurance for a Director or employee of the Company in respect
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Process for distribution in kind: For that purpose, the liquidator may:
a attribute values to assets as the liquidator considers appropriate; and

b determine how the division will be carried out as between
Shareholders.

Trusts: With the approval of Shareholders, the liquidator may vest the
whole or any part of any surplus assets of the Company in trustees upon
trust for the benefit of Shareholders. The liquidator may determine the
terms of the trust.

NOTICES

Manner of sending: Any notices, reports, accounts or documents required
to be sent to a Shareholder must be sent in the manner set out in section
391 of the Act.

Notices to joint holders: A notice may be given by the Company to the
joint holders of a Share in the Company by giving the notice to the joint
holder named first in the Share register in respect of the Share.

INTERPRETATION

Definitions: In this constitution the following words have the following

meanings:
Definition Meaning
Act the Companies Act 1993.

Alternate Director a person appointed in accordance with this
constitution to act in place of a Director.

Board the Directors who number not less than the
required quorum, acting together as a board of
Directors.

Company [Company Name] Limited.

Director

14
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18.2 Terms defined in Act: Terms defined in the Act have the same meaning

18.3

18.4

when used in this constitution.

Interpretation: In this constitution, unless the context otherwise requires:

a

an expression referring to writing includes e-mail communications;

a reference to a person includes any company, trust, partnership,
joint venture, association, body corporate or public authority;

a reference to any legislation includes:

i that legislation as from time to time amended, re-enacted or
substituted; and

ii any statutory instruments, regulations, rules and orders issued
under that legislation or provision from time to time;

a reference to a clause, part, schedule or attachment is a
reference to a clause, part, schedule or attachment of or to this
constitution;

a reference to a paragraph is a reference to a paragraph of a
schedule to this constitution;

including and similar words do not imply any limitation;
the singular includes the plural and vice versa; and

the expression with the approval of the Shareholders means with
the approval of the Shareholders by ordinary resolution.

Conflicts between the Act and this constitution: If there is any conflict

between a provision in this constitution and a mandatory provision in the

Act, the provision in the Act prevails.

15



11

1.2

13

1.4

Constitution of [insert company name] Limited
Company number: [insert company number]

SCHEDULE 1

Calls, forfeiture and liens
CALLS ON SHARES

Shareholders must pay calls: Subject to this constitution, the terms of
issue of any Shares or the terms of the contract for the issue of any Shares,
every Shareholder on receiving at least 48 hours' written notice specifying
the time or times and the place of payment must pay, in accordance with
that notice, the amount called to be paid in respect of any Shares that are
not fully paid Shares and that he or she holds. The Board may revoke or
postpone a call, or require a call to be paid by instalments.

Calls to apply equally: Subject to the terms of issue of any Shares and to
paragraph 1.7, unless all the holders of a class of Shares subject to a call
unanimously agree, a call (or the postponement or revocation of a call) will
apply to all the holders of Shares of the class equally.

Calls made when Board resolution passed: A call is regarded as having
been made at the time when the Board resolution authorising the call was
passed.
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SCHEDULE 2
Proceedings of Board meetings

NOTICES

Power to convene meeting: A Director or, if requested by a Director to
do so, an employee of the Company, may convene a meeting of the Board
by giving notice in accordance with

20
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a expressly abstains from voting; or

b dissents from or votes against the resolution.

2.11 Minutes: The Board must ensure that minutes are kept of all proceedings

3.1

at meetings of the Board. Minutes which have been signed correct by the
chairperson of the meeting are evidence of the proceedings at the meeting
unless they are shown to be inaccurate.

RESOLUTIONS

Written resolution: A resolution in writing, signed or assented to in

22
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SETTLEMENT

The Company must notify the Proposing Transferor and each Offeree of the
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paragraph by the date specified in paragraph 3ciii, then the
Seller will not be entitled to sell, transfer or otherwise dispose of
any of its Shares to the Third Party.
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