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n accordance with
Section 1046 of the
Companies Act 2006 &
Regitation #{(1) of the
Overseas Companies
Regulatrons 2009

0S INOT ™

Registration of an overseas company opening
a UK estabiishment

A fee 1s payable with this form
Please see ‘How to pay' on the last page

< What this form is for

You cannot use this for
the detalls of an existin

You may use this form to register a
UK establishment

officer or establishment o

AD4

i

COMPANIES HOUSE
What this form 1s NO -- -

A26

01/07/2014 #4

1

*A3B4X46B"
30/06/2014 #29
COMPANIES HOUSE
*A39XEYCJS*
13/06/2014 #157

COMPANIES HOUSE

Part 1

Overseas company details (Name)

e

B

Corporate name of overseas company

Corporate name @

Doyle Sails New Zealand Limited

Do you propose to carry on business in the UK under the corporate name as
incorporated in your home state or country, or under an alternative name?

+ To register using your corporate name, go to Section A3
+ To register using an alternative name, go to Section A2

-+ Filling in this form
Please complete In typescript (10pt
or above), or in bold black caprtals

All hields are mandatory unless
specified or indicated by *

© This must be the corporate name In
the home state or country in which
the company Is Incorporated

Alternative name of overseas company *

Please show the alternative name that the company will use to do business
in the UK

Alternative name
{if applcable} @

! Stratis Sails UK Lirmted

& A company may regester an
alternative name under which 1t
proposes to carry on business in the
United Kingdom under Section 1048
of the Compamies Act 2006 Once
registered 1t 15 treated as being its
corporate name for the purposes of
law 1n the UK

~

Overseas company name restrictions®

Ttus section does not apply to a European Ecanomuc Area (EEA) company
registering Its corporate name

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specified body

waords or expressions and that approval, where appropriate, has been

copy of their response

(] 1 confirm that the proposed company name contains sensitive or restricted

sought of a government department or other specified body and | attach a

8 Overseas company name
restrictions

A list of sensttive or restricted words
or expressions that require ¢consent
can be found in guidance available
on our website

www companieshouse gov uk

i

P

BIS

Department for Business
Innovation & Skills
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Part 2

0S5 INOT

Registration of an overseas company opening a UK establishment

Overseas company details

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment @

+ No Goto Section B2

+ Yes Please enter the registration number below and then go to Part 5
of the form Please note the onginat UK establishment particulars
must be filed up to date

UK estabhishment
registration number

BUNEEEEEE

@The particulars are legal form,
identity of register, number In
registration, director and secretaries
details, whether the company 15
a credit or financial institution,
law, governing law, accounting
requirements, ohjects, share capital,
constitution, and accounts

Credit or financial institution

Is the company a credit or financial institution? @

] Yes
No

O Please tick one box

Company details

If the company 1s registered in its country of incorporation, please enter the
details below

Legal form © NZ Limited Company

Country of |New Zealand

incorporation * ’

Identity of register |Companles Office New Zealand
in which it s

registered @

Registration number in
that register

|
felrafel7lsl T T T

© Please state whether or not the
company I1s limited Please also
include whether the company 1s
a private or public company If
applicable

O This will be the registry where the
company 15 registered in \ts parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections B5 and B6
9 No Go to Section B6

Governing law and accounting requirements

Please give the law under which the company 1s incorporated

Governing law®

| New Zealand EpapgadiES AT 1977%

|

Is the company required to prepare, audit and disclose accounting documents
under parent law?

4 Yes Complete the details below
+No GotoPart3

© This means the relevant rules or
legislation which regulates the
incorporation of companies in that
state

CHFPOOO
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From
To

\ -
Months

A\

0S INO1

Registration of an overseas company opening a UK establishment

Please qive the period for which the company 1s required to prepare accounts by
parent law

Sl

Please give the ptﬂ;d allowed for the preparation and pubhc disclosure of
accounts for the above accounting penod

[

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, if
apphcable, with a certified translation @

] Yes

Please indicate what documents have been disclosed
[] Please tick this box if you have enclosed a copy of the accounts

(] Please tick this box if you have enclosed a certified translation of the
accounts

Blease tick this box If no accounts have been disclosed

O Please tick the appropnate box{es)

CHFPOOO
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Regustration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The following documents must be delivered with this application
- Certfied copy of the company’s constitutien and, if applicable, a certified
translation

Please tick the appropriate box(es) below
| have enclosed a certified copy of the company’s constitution @
[[1 tenclose a certified translation, if applicable @

Q A certified copy 1s defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, admimistrator,
administrative receiver, receiver
manager, recewver and liqudator

@ A certified translation into English
must be authenticated by the
secretary of a director of the
company, permanent representative,
administrator, administrative
Tecelver, recelver manager, receiver
and iquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Goto Section C3
2 No Go to Part 4 'Officers of the company’

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the

company?

- Address of principal place of business or registered office in home country
of incorporation

- Objects of the Company

- Amount of issued share capital

2 Yes  Go to Part 4 ‘Officers of the company’
4 No  If any of the above details are not included in the constitutional
documents, please enter them in Section C4
The information 1s not required if it 1s contained within the constitutional
documents accompanying this reqistration

Information not included in the constitutional documents

Please give the address of pnincipal place of business or registered office in the
country of incorporation ©

Burlding name/number

320
Street |Rosebank Road
Post town |AVOnda|e
County/Region | Auckland
s [ [ [ [ [ [
Country INew Zealand
Please give the objects of the company and the amount of issued share capital
Objects of the Salmakers
company @

Amount of 1ssued
share capital®@

|1000 Ordinary Shares - Share Capital NZ$730,100

©This address will appear on the
public record

OPlease give a brief description of the
company's business

@ ?lease speaify the amount of shares
issued and the value

CHFPOOO
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0S INO1

Registration of an overseas company opening a UK establishment

Part4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

+ Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
+ No Complete the officer details

For & secretary who 1s an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 15 an individual, go to Section F1, or for a
corporate director, go to Section G1

Continuation pages

Please use a continuation page
1f you need to enter more officer
details

o1}

Secretary details®

Use this section to hist all the secretanes of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page if necessary

Full forename(s)

Christopher James

Surname

mcMaster

Former name(s)®

© Corporate details
Please use Sections E1-E5 to enter
corporate secretary details

Former name(s)

Please prowide any previous names
which have been used for business
purposes during the penod of

this return Marrted women do

not need to give former names
unless previously used for business
purposes

2]

Secretary’s service address®

Burlding name/number EZO

©5ervice address
This 15 the address that will appear

Street [Rosebank Road on the public record This does not
have to be your usual residential
[ address
Post town r If you provide your residential
Avondale address here it will appear on the
County/Region I:uckland public record
Postcade [ 1|7 ’ 4 |6 l
Country New Zealand
W Secretary's authority
Please enter the extent of your authority as secretary Please tick one box O1f you have indicated that the extent
of your authonty 1s imited, please
Extent of authority provide a brief descniption of the
O Limited @ hmited authonty in the box below
Unlimited

Description of imited
authonty, if applicable

Are you autherised to act alone or jointly? Please tick one box

Alone
O Jontlye

if apphcable, name(s)
of person(s) with
whom you are

acting Jointly

-

=

-

O If you have indicated that you are
not authorised to act alone but only
Jointly, please enter the name(s) of
the persan{s} with whom you are
authonsed to act below

CHFPOOO
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0S INO1

Registration of an overseas company opening a UK establishment

Corporate secretary

Bl

Corporate secretary details®

Use this section to list all the corporate secretanes of the company
Please complete Sections E1-E5 Please use a continuation page if necessary

Name of corporate
body or frm

Building name/number

Street

Post town

County/Region

Postcode

HEEREEEE

Country

QRegistered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delvery of documents It cannot be
a PO box number {unless contatned
within a full address), DX number or
LP (Legal Post in Scotfand} number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ©

Please give details of the reqister where the company file 1s kept {including the
relevant state) and the registration number in that register

Where the company/
firm 1s registered ©@

Registration number

OEEA
A full list of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

@ This 1s the register mentioned in
Articte 3 of the First Company Law
Directive {68/151/EEC})

i

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give detatls of the register in which
it 1s entered {including the state) and Its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 1s
registered @

If applicabie, the
registration number

|
|
|
|
|
|

O Non-EEA
Where you have provided details of
the register (Including state) where
the company or firm 1s registered,
you must alse provide 1ts number i
that regsster

CHFPOOO
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Registration of an overseas company opening a UK establishment

E Corporate secretary’s authority

Please enter the extent of your authority as corporate secretary
Please tick one box

Extent of authority O Lmited ©

O Unlimited

Description of imited

©1f you have indicated that the extent
of your authority 1s limited, please
provide a bnef description of the
hmited authanty in the box below

@I{ you have indicated that you are
not authonsed to act alone but only
jointly, please enter the name(s) of
the person({s) with whom you are

author ) if applicable authorsed to act below
. 1 app I Are you authonsed to act alone or jointly? Please tick one box

O Alone

O Jointly @
If applicable, name({s) |
of person{s) with
whom you are |
acting jointly |

CHFPOOD
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Director

0S INO1

Registration of an overseas company opening a UK establishment

Director details ©

Use this section to hist all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-GS Please
use a continuation page if necessary

Full forename(s)

Christopher
Surname McMaster
Former name(s)®
rc;:]:\:xs t;te of New Zealand
Nationality New Zealand
Date of burth IBFK_ gg-— W[ZTEE

Business occupation
(if any) ©

(o DiceckSf

© Corporate details
Please use Sections G1 G5 to enter
corporate director details

© Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of restdence
This 15 1n respect of your usual
residential address as stated in
Section F3

© Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address @

Building name/number |320

Street

|Rosebank Road

|
Post town |Avondale
County/Region |Auckland
Postcode ’_fil'_l—_,_’i’_r
Country New Zealand

© Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here it wall appear on the
pubhic record

CHFPQO0O
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0S INO1

Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authonty as director Please tick one box

Extent of authority

O Lrmited ®
Unlimited

Description of kmited
authority, if applicable

[

[Are you authonsed to act alone or jointly? Please tick one box

1 Alone
0 lontly®

If applicable, name(s)
of person(s) with
whom you are

acting jointly

[

[

©1f you have indicated that the extent
of your authonity 1s himited, please
provide a brief description of the
limited authority in the box below

@ 1f you have indicated that you are
not authonised to act alone but only
Jontly, please enter the name(s} of
the person(s) with whom you are
authonsed to act below

CHFPOOO
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Director

0S INOT

Registration of an overseas company opening a UK establishment

Director details®

Use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s)

Richard

Surname

Bouzaid

Former name{s) &

Country/State of

residence ® New Zealand
Nationality | New Zealand
Date of birth

i (2 1G5

Bustness occupation
{if any) ©

’7(_0 TN A

@ Corporate details
Please use Sections G1-G5 to enter
corporate director details

& Former name(s)
Please prowide any previous names
which have been used for business
purpases (n the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

O Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
Section F3

€ Business accupation
1f you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address ©

Building name/number @

Street ’Rosebank Road
li
Post town mndale
County/Region Auckland
Postcode ’/ Iii‘ F"fl_l_’_
Country lNieW Zealand

O Service address
This I1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here 1t wil appear on the
public record

CHFPO00
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0S INO1

Registration of an overseas company opening a UK establishment

Director’s authority
Please enter the extent of your authority as director Please tick one box O1f you have indicated that the extent
of your authority 1s limited, please
Extent of authonity provide a bref description of the
O Lmited @ hmited authonty in the box below
Unlimited @ 1f you have indicated that you are
not authonsed to act alone but only
Description of imited Jointly, please enter the name(s) of
authonity, if applicable the person(s) with whom you are
Are you authorised to act alone or jointly? Please tick one box authonsed 1o act below
@ Alone
O Jontly®
If applicable, name(s) |
of person(s) with
whom you are |
acting jomtly

CHFPQOO
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Director

0S INOT

Registration of an overseas company opening a UK establishment

&

Director details @

Use this section to fist all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page if necessary

Full forename(s)

Michael James

Surname

ISanderson
Former name(s)® I
CountryfState of |
residence © New Zealand
Nationality I New Zealand
Date of birth

2lg [l Tilall)

Business occupation
(if any) ®

‘ &O‘ FD‘.fQ__C:\o(

O Corporate details
Please use Secttons G1-G5 to enter
corporate director details

@ Former name(s}
Please provide any previous names
which have been used for business
purposes In the last 20 years
Marmied women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s In respect of your usual
residential address as stated in
Section F3

@ Business accupation
If you have a business occupation,
please entet here If you do nat,
please leave blank

F2

Director’s service address®

Building name/number |320

Street

|Rosebank Reoad

|
Post town | Avondale
County/Region | Auckland
Postcode F r—[_l_’_!-_ ’_- ’7
Country New Zealand

©Service address
This is the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here 1t will appear on the
public record

CHFPOOO
05/12 Version 5 0




0S INOT

Registration of an overseas company opening a UK establishment

Director’s authority ’
Please enter the extent of your authonty as director Please tick one box © I you have indicated that the extent
of your authority 1s imited, please
Extent of authority provide a brief description of the
O Limited @ iimited authority in the box below
Unlimited © 1 you have indicated that you are
not authonsed to act alone but only
Description of imited jomntly, please enter the name(s) of
authonity, if apphcable the personis) with whom you are
. 1t app | Are you authonsed to act alone or jointiy? Please tick one box authorised te act below
@ Alone
O Jontly @
If applicable, nameqs) |
of person(s) with
whom you are |
acting jointly
CHFPO0O
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0S INOT

Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details @

Use this section to list all the corporate directors of the company
Please complete G1-G5 Please use a continuation page if necessary

Name of corporate
body or firm

Street

|
|
Building namelnumber|
|
|
Post town ]

County/Region |

Postcode

rrrrrrrr

Country

© Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address}, BX number or
LP (Legal Post in Scotland} number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/

firm 1s registered @ l

Registration number l

OEEA
A tull dist of countres of the EEA can
be found m our guidance
www companieshouse gov uk

©This 15 the register mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC)

ca

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which it 1s governed If apphicable, please also give details of the register in which
it1s entered (induding the state} and its registration number in that register

Legal form of the
corporate body

or firm

If applicable, where

the company/firm 15
registered @

If applicable, the

Governing law I
registration number |

O Non-EEA

Whese you have prowded details of
the register {including state) where
the company or firm 1s registered,
you must also provide its number in
that register

CHFPOOOO
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0S INO1 '

Registration of an overseas company opening a UK establishment

E Corporate director’s authority
Please enter the extent of your authority as corporate director ©1f you have tmdicated that the extent
Please tick one box of your authority 1s limited, please
provide a brief description of the
Extent of authonty O Lmited © limited authonity in the box below
& If you have indicated that you are
O Unhmited not authonsed to act alone but only
[ontly, please enter the name(s) of
Description of mited the person(s} with whom you are
authonity, if applicable authorised to act below
. app Are you authorised to act alone or jointly? Please tick one box
O Alone
8 Jontly @

If applicable, name(s)
of person(s) with
whom you are J
acting jointly

CHFPOOO
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Part5

0S INO1

Registration of an overseas company opening a UK establishment

UK establishment details

UK estabhishment
registration number

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constrtution with matenal delered in respect of another UK establishment?
+ No Goto Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H2

DOEEERERE

UK establishment
registration number

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with matenal dehvered in respect of another UK estabhshment?

+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H3

BN

‘ Sections H3 and H4 must be completed in all cases

Delivery of accounts and reports

Please state if the company intends to comply with accounting requirements
with respect to this establishment or in respect of another UK estabhshment ©

In respect of this establishment Please go to Section H4

71 In respect of another UK establishment Please give the registratton number
below, then go to Section H4

UK establishment
registration number

SR T T

O Please tick the appropriate box

CHFPO00
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0S INOT

Registration of an overseas company opening a UK establishment

W Particulars of UK establishment @

Please enter the name and address of the UK establishment

Name of establishment| Stratis Sails UK Ltd

Building name/number I 21

Street l Brecon House, Canal Side
’ Gunwharf Quays
Post town IFO rtismouth
County/Reglon i Hampshire
Postcode I l_’_—[—,_lil_l_
Country |

Please give the date the establishment was opened and the business of the
establishment

Date establishment '5’7_ ’51?_ E’?W W

opened

Business carried on at

the UK establishment | Sail Distribution

O Address
This 1s the address that will appear
on the public record

CHFPQODO
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0S INO1

Registration of an overseas company opening a UK establishment

Part 6 Permanent representative
Please enter the name and address of every person authonised to represent the
company as a permanent representative of the company 1n respect of the UK
establishment

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sectians 11-14

Full forename(s)

Continuation pages
Please use a continuation page if you
need to enter more details

Mark Thomas
Surname Howard
Permanent representative’s service address @

Building name/number |320

O Service address
This is the address that will appear

Street | Rosebank Road on the pubfic record This does not

have to be your usual residential
| address

Post town | Avondale If you provide your residential
address here 1t will appear on the

County/Region I Auckland public record

s [ [ [ [ [[ [

Country New Zealand

Permanent representative’s authority

Please enter the extent of your authority as permanent representative
Please tick one bax

Extent of authority O Umited @

2 Unhmited

Description of himited

authonty, if applicable
.t app Are you authorised to act alone or jointly? Please tick one box

Alone
O Jontly®

If applicable, name(s) I

of person(s) with
whom you are I
acting Jointly

©if you have inticated that the extent
of your authority 1s limited, please
provide a brief description of the
Iimited authority in the box belew

©If you have indicated that you are
not authorised to act alone but only
Jjointly, please enter the namefs) of
the person(s) with whom you are
authonsed to act below

CHFP0OO
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0S INO1

Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person(s} in the UK authonised to accept service of
documents on behalf of the company in respect of its UK estabhishment?

4 Yes Please enter the name and service address of every person(s)
authonsed below
%+ No Tick the box below then go to Part 8 'Signature’

Y !Z( If there 1s no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to st all the persons’ authorised to accept service below
Please complete Sections K1-K2

Fult forename(s)h

Surname

i
F

Continuation pages
Please use a continuation page if you
need to enter more details

Service address of person authorised to accept service @

Bullding name/number r

Street r
-
Post town { r
County/Region [
G A
Country |

@ Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
atddiess Please note, a DX address
would not be acceptable

CHFPOO0
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

I am signing this form on behalf of the company

Signature Signature
X /A/ X

This form may be signed by
Director, Secretary, Permanent representative

CHFPOOOD
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OS INO1

Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

You do not have to give any contact information, but tf
you do 1t will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Mark Howard

Company name

Doyle Sails New Zealand Limited

Address

PO Box 19687

Pest town

Avondale
[ CountylRegion - Ay 1~k land
[ Til7[efe [ T T T

| MY New Zealand
DX

mark howard@doylesails co nz

Telephone

+64 9 820 9140 Ext 40

Checklist

We may return forms completed mcorrectly or
with information missing

Please make sure you have remembered the

following
The overseas corporate name on the form matches
the constitutional documents exactly

™ You have included a copy of the appropnate
correspondence th regard to sensitive words, if

[{appropnate

You have included certified copres and certified
translations of the constitutional documents, if
appropnate

® You have included a copy of the latest disclosed
accounts and certified translations, if appropnate
You have completed all of the company details in
Section B3 1f the company has not registered an
existing establishment

& You have complete details for all company
secretanes and directors in Part 4 if the company
has not registered an existing establishment

lH’Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full senvice address), DX or LP (Legal Post 1n
Scotland} number
You have completed details for all permanent
representatives in Part 6 and persons authorised to
accept service in Part 7

[T You have signed the form

IZI/ You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee of £20 is payable to Companies House in
respect of a registration of an overseas company
Make cheques or postal orders payable to
‘Companies House'

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

The Registrar of Comparues, Companies House,
Fourth flaor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

Northern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem ireland, BT2 88G

DX 481 NR Beffast 1

Higher protection

If you are applying for, or have been granted, higher
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The Companies Act 1993 Document Number

Constitution of
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o
C,m {for proposed company )
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PART 1. THE SCHEDULE
1.1. The schedule i this part | which 1s refered 1o later 1n this constitution 1s as follows

Appoiniment and removal of directors
(1) (a) Directors may from iime to ime be appointed and removed from office n accordance with clause 19 | [Appointment
and removal of directors) by special resolution of the company, or

(b} The majonty of votes required to appoint or remove from office the directors of the company 1n accordance

with clause 19 | [Appotniment and removal of directors] must be at least Q’ Q per cent of the votes cast at a poll taken
at g meeting of the company which 1s called for that purpose

{c) 1 neather opuion (2) nor opuon (b)1s deleted orif ophion (a) 15 deleted but no percentage figure 18 inserted in option (b),
then option (a) 1< deemed 10 apply

Quorum of shareholders of interest group
{2) Thenumberof members of aninterest group which constitutes aquorum of an tnterest group in accordance with clause 4 4(2){a)
Alteration of shareholder nghts) 1s

Quorum of shareholders
{3) The number of sharcholders which constuutes & quorum of <hareholders 1n accordance with clause 17 4(2) [Quorum of
shareholders] (hotding the shares specified in that subclause) 1s

Quorum of directors
(4) The number of directors which constitutes a quorum of direciors 1n accordance with clause 25 4(1) [Quorum) l5'+ N
If no number 15 specified then the querum < a mayjonty of directors

Issue of shares on registration and amalgamation
(5) In accordance with clause 14 2(2) [lssue of shares on registranion or amalgamation] the details of payment of imual shares on
regisiranon are

Class of share set out below 14 212)(a) Consideration sei out below 14 202)(b) Date payment due set oul below

{

O(a\no-f‘y Gt OO PQ( C“l‘ To\o:.e_ o den 30
ord N S d SL\Q-—?

14 2(2)(<) Place of payment ﬁuk\c\(\c‘

Prescnted by R t L\’\"' rd 1\\'_'):. eho-t Account No

Posial Address (lb . g:}-ﬁ‘ 5’5 <3

Telcphone @153 T
uue\\e.;\_p_/ 8“-—-@..»4 ) £ 383

Facsimile 2,1 [oAalLss

\'A ] CF 202




PART 2. SPECIAL PROVISIONS

21 The clauses in this part 2 {Special provisioas] are clauses paramount Whenever these clauses paramount are jpconsistent with
clauses in the remainder of this constiuon, these clavses paramount prevas), except to the extent to which the other clauses merely
reflect statutory provisions which ere mandatory.
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PART ). GENERAL
Interpretation
3.1 (1)Inthis constitutton, unless the context otherwise requires—
“The Act” — means the Companies Act 1993
Definitions 1n Act — Words or expressions contained i this
constitution bear the same meamngs as in the Act {or any startory
modificanion of 1t) 1n force at the date on which this constituton
becomes binding on the company
“Exempt company” — mezans a company. other than an overseas
company or an 1ssuer, where, sn the accouniing penod for which
financial statements are required,—
(8) The value of the total assets of the company did not exceed
$450,000 or such other amount as s, from lime o ume, prescnbed
by Order mn Council for the purposes of this paragraph, and
(b) The tumover of the company did not exceed $1.,000.000 or such
otheramount as)s. from titne totime, prescribed by Order in Council
for the purposes of tus paragraph, and
(¢) The company was not a subsidiary of another body corporate or
associalion of persons, and
(d) The company did not have any subsidianes
(See section 2 of the Financial Reporung Act 1993)
Masculine, fermnine, and neuter -— Words which import any
gender inglude the other penders
“Month" — means calendar monih
“Person” — includes partnerships, assoctations and corporauons
as well as indivicuals
“Protection attorney’’ — means an attarney who 1s appowted and
acting under the Protection of Personal and Property Raghts Act
1988
“Schedule' — means (where not otherwise defined) a schedule ot
the Compamies Act 1993
"“Secretary” — means uny person appoinied 1o perforn the duties
of the secretary of the company
“Sechron ' — means (where not otherwise detined) a sechion of the
Compames Act 1993
Singular and plural — Words » hsch impon the singutar and plural
number include the plural and singular number respectively
“Subclause " — means [where not otherwise defined) o sub Jouse
within the same «lavse as the reference oceurs
Wnning -~ References 1o writing (including writen)} tnclude print
g, typing and other modes of represening words in visible form
(2) Fresent tense applies lo future ime — This constilunon 15
always speaking Whenever any natter or thing 1s expressed 1n the
present lense, then the matieror theng 15 applied toihe corcumnstances
as they anse, so that effect may be given o this constitulion and
every pari of it accordng 1o its spunt true intent and meaning
Capacity
3.2. Subject 10 the Acl, uny other enactment and the generat law
the company has, both mside and cutside New Zeatand —
{z) Full capacny tocarry on or undenake any business oractvity do
any act, or entes st any transaclion and
(b} For the purposes of paragraph (a), full righis. powers and
privileges
{Ser sccuon 16 [Capaciny and powers))
Change of name
3.3 An applrauon to change the nume of the company 15 an
amendment of the consttution for the purposes of the Act
(See secnion 23(2) [Change of name])
PART 4, SHARES
4. SHARE CAPITAL AND VARIATION OF RIGHTS
Rights and powers attaching to shares
4.1. +1) Subject o subclause (2), a share vonfers on the holder—
(ay The night 10 une vote un o poll a1 2 meenng of the company

on any resslution including any resolution 10—

0}  Appoini of remove o director or audiar

(1) Adapt 2 constitunon

(1) Alter ihis copstilution

{1v) Approve a major wansachion

(v) Approve an amalgamanon under seciion 221 [Approvel
of amalgamation proposal]
tv1)) Put the company into liquidation

(b) Subjectioclavse B and clauses 18 4and 18 5,the nght to an
equal share in dividends authonsed by the board

(c) Subjecitoclause 36 | |Surplus assets), the nght to an equal
share in the disinbution of the surplus assets of the company
(See section 36(1) [Raghts and powers attaching 1o shares])

(2) Subgect to clause 18 2 [Dividends payable pan passu], the
nghts speoified in subclause (1) may be negated, altered, or added
10 by this consutwtion, whether 16 pant 2 or elsewhere or in
accordance with the terms on which the share 1s issued under clause
14 2(3) or clauses 14 3 [Issue of other shares] or 14 4 [Shareholder
spproval for wssuc of new shares)

(See section 36(2))

Classes of shares

4.2, (1) Dnfferent classes of shares may be issued by the company
{2) ‘Without limeting subclause (1), shares may

(a) Be redeemable within the meansng of clause 4 3 [Redeem-
uble shares] or

{b) Confer preferennal nghis to distnbutions of capital or 1n-
come, or

(¢) Confer special, himited, or condinionat s oling nghts or

(d) Not confer voting nghts
tSce secion 37 {Types of shares])

Redcemable shares

4 3. Any shares may with the sanction of a special resolution, be

msued on the terms that they may be redeemed by the company—
ta) At the option of the company or

thy A1 the option of the holder of the share. or

ic) On a dute specified in this constuunon —
for a Lonsidecation that 1s —

(d) Specified or

te) To be calevlated by reference to a formula or

() Reywmrcdiobe fixedby a suntably quabificd person who 1s not
associated with or interesied in the company
{See seenon 68 |Meaning of “redeemable” J)

{Refer for qualificotions to section 69 [Redempuion at ophon of
company} to secton 75 [Redemption on fixed date])

Alteration of shareholder nights

Special resolunon of interest group

4.4. (1Y The company must not 1a%e action that affects the nghis
attached 10 shares unless thar aciion has been approved by a specizl
resululion of esch imterest group

(See section 1 17} [Aheraton of shareholder nghts]}

Quorum of interest group

(1A)yNobusiness may be transacted s1.21meeting of aninterest group
il 2 quorum s net present I a quorum s not present within 30
minuies afler the ume appownted 1or the meehing, the meetng 1s
adjourmediothe same day inthe following week at the same trme and
place or to such vher date tme, and place as the direciors may
appant and if, at the adjourned meeting a quorum is nol present
withn ¥ minutes after the ume appomted tor the meeung, the
members nF the 1nerest group present of their proxies are aguorum
(2) A quorum for 2 meetmg of an interest group is present f
members of that interest group or their proxies are present or have
cast posial votes who betwesn them

{2) 1040l the nuinber specified in the schedule in clause 1 or

(b} If nonumber 15 specified, then are sble 10 exercise a majonty of
the votes (o be casion the business 10 be Iransacted by the meeting
Rights atiached to shares

{31 Forihe purposes ot subclause (1) the nghis sniached (o sharey
mnclude—

(a) The nghuy pnvileges limitatrons, and condiions attached
1o the share by the Actor by this constution inchuding vonng nights
and nights 1o disinbutions

(b) Pre-emptinenghts ansing under clause 14 6 [Entilernent to
new shures) or elsewhere under this Lonstitution

{t)  The nghuiolave the procedure in this clause and any further
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procedure required elsewhere by this constituuon for the amend-
ment or alieration of nights, observed by the company

(d) The nght that a procedure required elsewhere by this consu-
twnon for the emendment ot alterauon of nghts not be amended or
ahered
(See section FIT(2)

Issue of further shares

(4) For the purposes of subclause (1), the 1ssue of further shares
ranking equally with, or in prionity 10, exisung shares whetheras o
vouing nghts or distnbutions, 1s deemed to be acuion affecung the
nghts attached to the existing shares, unless—

(a) This constnution elsewhere expressly permits the issue of
further shares rankng equally with, or in priority to, those shares, or

{t) Thessue 15 made in accordance with the pre-emptive nghts
of sharcholders under clause 14 6 [Entitlement to new shares) or
elsewhere under this constrtution
tSee secuion 117(3))

(Refer to section 116 [Meaning of ‘classes’ and “wterest groups™|
to section 119 |Actions pot mnvahd}}

No notice of trosts

4.5, Nonoticeof alrust. whether capress, imphed, or constructive
may be entered on the share register

(See section 92 (Trusts not to be entered on register]}

Personal representative may be registered

4,6.(1) Notwnhsianding clause 4 § [No natice of trusts), a per-
sonzl representative of a deceased person whose name s regisiered
wnthe share register as holder of that share ss entsiled tobe regisiered
as the holder of thal share as personal represcniative

{See section 93(1) | Personal represeniative may be regisiered))
Beneficial entitlement where not registered

(2} Notwithstanding clause 4 5 (No notice of rusis], a personal
representative of a deceased person beneficially entitled 10 a share
inthe company betng a share registered in the share regsster s, with
the consent of the company and the regestered holder ot tha share,
entitled to be remstered as the holder of 1hat share as penonal
representanive

(See section 9U2Y)

No notice of trust

(3) The registration of 2 trusiee, evecutor, or adminisirator pursu-
ont to this clause docs not constuule notice of a trust

{See sectian 93(3))

Statement of rights to be given to shareholders

47. (1) The company musl 1ssue to 3 sharcholder on request. a
siatcment that sels out—

(a) Theclass of shares held by ihe shareholder. the totaf number
of shares of that class 155ued by the company and the number of
shares of that class held by the ~hareholder and

(b) The nghis, pnvileges condruons and limiations incliding
restricnions on iransfer, staching io the shares held by the share-
holder, and

(c) The relationship of the shares held by the shareholder 1o
other classes of shares
(See section 83(1) [Statement of nghis to be given to sharcholders])
When no statement required
(2} The company 1s not obliged (o provide a shareholder with a
statement Jf—

(0} Astatement has been provided withinthe previous< 6 months
and

{b) The shareholder has not acquired or disposed of sharessince
the previous statement wos provided, und

{c} The nghts anached o <hares of the company have not been
ahered since the previous siztement was provided and

{d} There are special circumstances that make it reasonable tor
the company 10 refuse the request
{See section 83(2))

Not evidence of title
3) The statement 15 not evidence of title to the shares or of any of
the matters et out in
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(See section B3(3))

(4) The statement must state m a prominent place that it is not
evidence of ule to the shares or of the maners set out tn nt

{See section 83{4))

issue of share certificates

4.8. (1) A shareholder may apply to the company for a ceruficate
relating 10 some or all of his or her shares in the company

(See sectron 95(3))

{2) Subctause (1) docs not apply 1f the company's shares can be
trans{erred under the Secunties Transfer Act 1991 without a share
cerulicale

(See secion 95(2))

Duties of company

(3) Onreceiptof an apphicationfor ashare ceruficate, the company
must within 20 workung days aficr recerving the apphication—

(a) Il the apphicavon relates 10 some but not all of the shares,
separate the shares shown in the register 2s owned by the applicam
nto séparate parcels, one parcel being the shares wo which the share
certificate relates, and the other parcel being any remaming shares,
and

(b) In &ll cases, send to the sharcholder a cerulicate staung—

(11 The name of the company and

(n) The class of shares held by the shareholder, and

(1) The number ot shasesheld by (the sharcholderto which the
cerificate relates
{See section 95¢4))
Jownt holding
(4) In respect of shares held jointly by several persons the com-
pany need not ssue more thon one cenificate Debivery of a
ceruficare for a share to one of several joint holders 1s sufficient
delivery 1o all holders
Duphicate share certificates
4.9 If o share cemificate 15 defaced tost or destroyed, then it may
be renewed on whatcver tierms (il any) as io evidence and indemmnly
and the payment of owt-of-pocket expenscs of the company of
nvestigaing e idence the board thinks fin
Share register
4.1G. (1} The company must maintain a share register that records
the shares issued by the company and siates—

(a) Whether under thas consutution or the terms of issue of the
shares, there arc anv restncuions or limitations on thewr transter, and

(b) Where any document that contains the restniclions or imita
tions may be 1nspected
{See sechon 87( 1 |Company 10 mainlam share register])

Detauls required
(2) The shase register must state with respect Lo <ach class of
sharcs —

(a) The names, alphabetically arranged, and the latest known
address of cach person who 15 or has withn the last 10 years been,
a shareholder and

(b) The number of shares of that ¢lass keld by each shareholder
withsn the last 10 years and

(¢} The date of any—

(" Issuc of shares to, or

() Repurchase or redempuion of shares from. or

(a1} Transfer of shares by or 10—
each shareholder within the last 10 years and in relonion to the
transfer, the narnc of the person 10 or from whom the shares were
ansferred
{See secuon BT(2))
() An agent may maintam the share repister
{Sec secuon 87(1))
Evidence of legal litle
4.11 (1) Subject 10 sectron 9 [Power of Count 1o reculy share
register] the entry of the name of a person n the share register as
holder of a share 1s prima Facie evidence that legol title to the share
vesis in that per<on
(See section 89(! | {Share regiier as evidence of fegal tuie])




Entitlement to rights
(2) The company may treal the regisiered holder of a share a5 the
only person entitled 10—

(2) Exercise the nght 1o vote attaching to the share, and

(b} Receive notices, and

(c) Rececive a distnbunion m respect of the share and

(d) Exercise the other nghis and powers ataching to the share
{See secuon 89(2))
Directors’ duty
4.12. [t 15 the duty of each director 1o take reasonable steps 1o
ensure that the share regisier 1s properly kept and that share transfers
are prompily entered on it i accordance with clzuse 10 (Transler of
shares}
(See section 90 |Derectors’ duty to supcrvise share register])
Liability of shareholders
413, (1) A shareholder 15 not hable for an obligation of the com-
pany by reason only of being a shareholder
{See section 97(1) [Lashality of shareholders))
Liability humited
(2) The hability of a sharcholder s tnmied 10,

{a) Any amount unpaid on a share held by the shareholder,

{b) Any lability cxpressly provided for elcewhere in this consti-
mion,

€) Any habiity under section 131 to secuon 137 that anses
through section 12642)

(d) Any liabihty to repay a distnibution recoverable under section
56
{Sce secnon 972N
Liabillty of former shareholders
4.14 (1) A former sharcholder wha ceased 1w be a shareholder
dunng the specilied penod 1s hable jo the company i respect of any
ameunt unpaid on the shares held by thal formier shareholder or any
habiluy provided for an this constitution for which that former
sharcholder was liable 1o the company if the Coun 1~ satisfied that the
sharehotders of the company are unable 1o discharge any habtwley—

{a) For any amount unpaid on shares held by them or

(b} Expressly provided for elscw here in this comstitution
1See section 98(1) [Liabnhiy of fonmer shareholders])
Debts contracied later
(2) A former sharcholder 1s not liable under subclause () for ony
deblor iability of the company which was convacted afier ceasing
10 be o sharcholder
(See section Y8(2))
Reregistered compames
(3) Subelauses (1) and (2 apply. wath whatever modificangns are
necessary, In relauion o an exisung company that has become
reregistered in accordance with the Companies Reregistrateon Act
1993 and as 1f the reference 10 a former shareholder included a
reference to a person who was a member of the company before the
reregistmIon
{See section 98(3))
Mearmng of “specified periad™
(4) For the purposes of subclause (1) “specified period  has the
meaning defined in section 98(6)
{Whete hmated liabihty becomes unlimited labiluy, refer 10 sec-
uons 98(4) and 98(5) )
§ COMPANY HOLDING ITS OWN SHARES
Company holding its own shares
§1. (1) The company may. pursuanl to clause 5 2 10 clause 5 6,
and section 59 | Acquisition of company s own shares] to seciion 66
|Canceltation of shares repurchased), clause 15 4 [Unanimous <hare-
holder agreements] and section [0 [Sharchelder may require
company 10 purchase shares) 1o section 112 [Purchase by coinpany}
but not otherwise hold 1Ls own shares
{See secuon 58(1) {Company may acquire uis own shares))
Cancellation of non-campluance
{2) Shares acquired by the company otherwise than in sccordance
with
(a) sechion 39 |Acquenion of company 's own shares | w sechion 66

{Cancellanon of shares repurchased}, and
(b} section 1 10 {Sharchotder may require company to repurchase
shares] to secuion 112 [Purchase by company}
— are deemed 1o be cancelled immediately on acquisition
(Sce secuon 58(2))
Nonce to Registrar
(3) Wahuin 10 working days of the purchase or acquisiion of the
shares. the board must ensure that notice 1n the prescnbed form of
the purchase or acquisition s delivered 10 the Registrar for regestra-
Lion
(Sec seciion S8(3))
Acquisition of company’s own shares
5.2 (1) Subject 10 clause 18 | [Solvency test], the comnpany s
enpressly permoitied 10 purchase or otherwise acquire sharcs 1ssued
byn
(Sec secuon 59(1) [Acquisiion of company’s own shares])
(2) The purchase or acquisiiton must be made 1n accordance with
clause 33 {Board may make offes to acquire shases}
(Sece section 59(2))
Board may make offer io acquire shares
5.3 (1) The board may make an offer w acquire shases 1ssucd by
the company 1f the offer 15—
ia) An offer to all sharcholders 1o acquire a proportion of thear
shares thar—
(1) Would. il accepted, leave unaffected relauve vouung and
disinbution nights. and
(u) Affords 2 reasonable opponuntly 10 accepi the ofler; or
(b) An offer to one or more shareholders to acquire shares—
(t) To which all shareholders have consented in wnung, or
(1) That s expressly permited elsewhere by thes constitu-
uon and 1s made 1n accordapce with clause § 4 | Special offers 1o
acquire shares)
(See secuon 60 1) [Board may make offer 1o acquire shares|)
Addwional shares
{2y Where an otfer s inade i accordance siath subs lausse {1 Ma),—
{a) Theoffer may alvo permit the company Lo acquire addimional
shares from a sharcholder 1o the extent that another sharcholder docs
nol accept the offer or accepts the offer only 1 part, and
tb) I the number of additional shares excecds the number of
shares thar the company 15 entitled 1o ouquire, the number of
addiliona) shares must be reduced rateably
[See section 6012}
Prior resolunon
(3) The board may make an offer under subclause (1) only «f i has
previcusly resolved—
(a) That the acquisstion i Question i n the best inierests of the
cumpany, and
{b) That ihe terms of The offer and the consideration offered for
the shares are tair and eeasonable to the company and
{c) That 1 15 not aware of any nformanon that will not be
disclosed 1o shareholders—
1) Which i« matenal © an assesysment of the value of the
shares., and
(n) Asasesult of which the terms of the offer and considera.
ton offered for the shares are unfair to sharcholders accepting the
ofter
{See secuion 604 1)
Reasons for conclustons
(4 The resolunion must <et out 1n full the reasons for the directors”
conclusions
(Sce secuon 6((4))
Certtficate
(5) The directors who vote in favour of a resolutien required by
subelavee (3) must vign a cerificate as to the maiters sel out 1n that
subulouse and may combine w with the cemificate required by
clause 13 | | Solvency 1est) and any certificaic required under clause
5 4 [Speual offers tv acquire shares)
(See section 60(5)
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Change (n circumstances
(6) The board must not make un offer under subclouse (11if afier
the passing of a resolution under subclause (3) and before the
making of the offer 1o acquire the shares,—

(a) The board ceases to be sousfied that the scquisiion in
question s in the bes interests of the company, or

(b} The board ceases 1o be satisficd thar the terms of the of fer and
1he consideration offered for the shares are tarr and reasonable tothe
company of

(c) Theboard becomes aware of any information thal will not be
disclosed 10 shareholders—

(13  Which 1s matenal (o an assessment of the value of the
shares or
{n} As a resuli of which the terms of the offer and the

camudertion offered for the shares would be unfair to shareholders
accepting the offer
{See section 60(6))
Special offers to scquire shares
54 (1) The board may make an ofter under clause 3 J(1bitn)
ooby 1l it has previously resohved—

(a) That the acquisition i1s of benefit 1o the remaming sharehold-
ers and

{b} Thaithe terms of the ofter and 1he considecation offered for the
shares are fair and reasonable to the remuiming <harcholders
{See cection 61{11 1Special offers 10 acquere shaces|}
Reasons for conclusions
(2) The resolution must sel outin {ull the reasons for the directors’
conclusions
(Sce sectomn 6102))
Certificate
(1) The directors who vote i fasour of a resolution reqmred by
subclause (1) must sign a certificate as to the matiees set out 10 that
subclause
(See secyon bl{3)
Change in circumsignces
t4) The board must not make an olter under clavse § X Dibunf,
after passing of o resolution under subclavse (1) and belore the
making of the offer 10 acquire 1he shares, the boand ceaves 1o be
saushied that—

{a) The uequisiuon is 0f benefit (o the remaning shareholders,
or

tb) The terms of the offer and the consideration ol fered jor the
shares arc fair und reasonable o the remaming sharchalders
{See section 61(4))
Dusclosure
{3) Beforcanotfer s made purcant 1oa resolitson under subciause
(11, the company musi <end oul 10 cach shareholder a disclosure
document that complies wih clause $ § [Dhsclosure document)
1See section 61(5))
{6) The otter must be made not less than 10 working days and not
mare than 12 months after the dieselosure document has been <ent to
each sharehotder
(Sex secuon GE{G))
Right to obfect
{7+ A shareholder or the company may apply te the Coun for an
order resteatmng the proposed acgusivon on the grounds thar—

(2 Ttisnot inthe best interests of the company and ol benefit to
remaining sharcholders or

{b) The iermis of the offer and the consideration offered for the
shares are nal farr and reasonable 1o the company and remaming
sharcholders
{Sec seclion 61{8))
Disclasure document
55, For the purposes of clause § 4 [Special offers 1o acquire
shares] a disclosure docomem i o dociment that <ets oul-—

12) The aoure and 1erns of the uffer and 1If made to «peaified
shareholders 10 whom o will be made and

(b) The nature and exicnt of any relevant interes of any direclor
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tn any shares the subject of the offer and

(c) The text of the resoluuon required by clause S 4 1ogether
with such further information and explanation as may be necessary
to enable a reasonable shareholder 1o undersiand the nature and
implications for the company and 1ts shareholders of the proposed
acquisibion
(See section 62 | Disclosure document])
Cancellation of shares repurchased
5.6, Subjctiodause 5 710 clause 5 9, shares tha are acquired by
a company pursuant 1o clause 5 2 {Acquisiion of company s own
shares)1 or secuon 112 JPurchase by company] are deemed to be
cancelled immedintely on acquisiuon bur may bhe reissucd in
accordance with pant Vi ot the Act {Shares]
18ee secnion 66 [Cancellanion of shares repurchased|)
Compeny may hold its own shares
£.7 (1) Sharesocquired by the company pursuant to clause 5 2 or
section 112 are not deemed 10 be cancelled under clouse 5.6 \7—
{(2) The board resolves that the shares concemed shall not be
cancelled nn acqusiion. and
{b) The number of shares nuquired when aggregated with shares of
the same class held by the company pursuantiothis clause atthe ume
of the acquisiion does not exceed § per cent of the shares of that
class previously 1ssued by the company, ex.luding shares previ-
ously deemed 10 be cancelled under Jlouse 5 6
{See «ecnon 67AC1 (Company may bold us own shares))
To be held by company in uself
(2) Shares acquired by the company pursuant 10 clause 5 2 or
section 112 that pursuant to this «Jause are not decmed 10 be
cancelled must be held by the company n itselfl
{Sec weolion GTALD)
uscretion to cancel
11) A share that the compans holds in iself under subctanse (2)
may he cancelled by the board re<olving that the share 1s cancelled,
and the share 15 deemed 1o be cancelled on the making of the
resoiutinn
(See section 6TA(3}
Rights and obligations of shares company holds in wiself sus-
pended
S8 (1) The nghis und obligations anaching 1o a share thatl the
vompany holds inisell pursuant o clavse § 7 shall not be evercised
bv or apainst the company while il hulds the share
(See sevtion 67B(1) (Rights and obbgatsons of shares rompany
holds 1n itwe!l suspended])
Suspension of vouung nghts and distnibutions
(2) Weabout hmung sublause (i), while the company holds a
share 1 uself pursuant to clause 5 7, the company shall pot—
() Exercise any vonag nights anaching to the share or
() Make or recene any distnbution authonsed or payable in
respect of the share
[See secuon 67B12))
Reissue of shares company holds in itself
59. (1Y Subjectiosubelause (2) clause 14 Tapplies tothe transfer
of a share held by the company m #elf as 1t the iransfer were the
1ssue uf the share under clause 14 3 orelanse 14 4
(Sex section 67C1 1} [Reissuc of shares company holds in iseif])
Electronic transfer of securines
(23 Clause 14 7(2}does not apply tothe transfer of a share held by
the company 1n itself if the share 1< 1ransferred by a sy stem appros ed
under section 7 of the Secunties Teansfer Act 199]
tSee secuon 67C23)
Share iransfer vot subject 1o Aci or constintion
{3)  Subyect tosubelause (1}, the iransfer of a share by the company
i tiselt 15 not subjet 10 any provisions i the Act or in this
conalifution relaung 1o the ssue of shares except fo the extent that
this constinunion expressly applics these provisions
(See secuon 67CI2))
6. ASSISTANCE BY COMPANY IN PURCHASE OF OWN
SHARES




Financial assistance
6.1. {1) Thecompanymay give financialassistance toa person for
the purpose of, or in connection with the purchase of a share issued
or 10 be 1ssued by the company, of by its holding company whether
directly or indirectly, only 1f the financial essistance 1s given in
accordance with subclause (2) and—

{a} Allsharcholders have consented in wnung to the assistance,
ar

{b) Clause 6 3 [Special financia) assistance] is followed, or

(¢y The financinl assistonce 1s g1ven 1n accordance with clause
6.5 [Financial assistance not exceedmg § per cent of shareholders®
funds]
(See section 76{1) [Financmal assistance|)
Pnor resolution
(2) The company may give financial assistance under subclause
(1)1 the board has previously resolved thai—

(a) The company should provide the assistance, and

(b) Giving the assisiance 15 in the best interests of the company,
and

{c} Thetermsand condionsunder whichthe assistance 1s given
are fair and reasonable 10 the company
(See section 76(2))
Reasons for conclusions
13) The resolution must set outin full the grounds for the directors
conclusions
{See section 76(3))
Cernificate
(4) Thedrreciors who vote infavour of a resolutionunder subclause
(2) must sign a certificate as to the matters set out tn that subclause
and may coinbine that certificate weth the cemficate required under
clause 6 2 [Solvency test] and any certificate required under clause
6 3 [Special financial assistance]
(See section T6(4))
Change 1n circumstances
(5) A company must not give financial assistance under subclause
(1) f after passing a resolunion under subclause (2) and before the
assistance s given the board ceases 1o be salishied tha—

{ay The giving of the assistance 15 1n the best mierests of the
company, or

(b) The terms and conditions under which the assistonce 1<
proposed are fair and reasonable to the company
(See section 76({5))
Loan, guarantee, and secunty
(6} For the purposes of this clause “financial assistance™ includes
aloan, a puarantee, and the provisson of a secunty
(See section 76(6))
Selvency lest
6.2. (1) The company must not give any financial assistance under
clause 6 t unlessthe boardss satisiied on reasonable grounds that the
company will, immediately afier the giving of the financial assist
ance, sansfy the solvency test
{See secunn 77(1) |Companv musi satisfy solvency test])
Certificate
(2) The direclors who vate in favour of giving financial assistance
must sign a certificate siating that n their opinon the cumpany
will, immediately afier the financial assistance 1s prvea satisfy the
solvency test and the grounds for that apinon
(See section TH(2)
Change in circumstances
(3) 1, after a resotutson 15 passed under subclause (1) and before
the financial asvistance is given the boand ceases to be satisfied on
reasenable grounds that the company will, immediately after the
financial aswistance 1s given satisfy the sofvency test, any financial
assistance given by the company 1s deemed not to have been
authonsed
{Sec section 77(3))
Assets ond babilintes
{4) In applying the solvency iest for this clause "assets” and

“habiliies * have the meanings given by section TT(6)
(See secrion 7(6))
Special inancial assistance
6.3. (1) Finencial assisisnce may be given under cleuse 6 1(1)(b)
ouly 1f the board has previously resolved—

(a) That giving the assistance 1n question is of benefii to those
sharcholders not tecerving assistance and

(b} That the terms and conditions under which the assistance 15
g1ven are faur and reasonable 10 those sharcholders not receiving the
assistance
(See section 78(1) [Special financial assistance])
Reasons
(2) Theresoluhon must set out 1n full the reasons for the directors’
conclustons
(See seclion 78(2))
Certyficate
(3) The directors who vote i favour of a resolution required by
subclause (1) must sign a certilicate as to Lhe matters st out in that
subclause
(See secuon 78(3))
Change in circumstances
(4) The company must not give financial assistance under clause
6 1(1){b)f, after the pascing of a resoluhon under subclause (1) and
before the financial assistance 1s given, the board censes to be
sausfied that—

(a) 1he gaving of the financial assistance 15 of benefit 1o those
shareholders not receiving the assistance, or

(b) Thetermsand condinons under which the assistance 1s given
are Tair and reasonable 10 those shareholders nol receiving it
{See section 78(4))
Disclosure document
{%) Before the finanuial aswistance 1s grven under clavse 6 1(1){b),
the company must send to each shareholder a disclosure document
that complses with clause 6 4
{See section 78IS
Tume lunn
(6) The assisionce may be given not les< than 10 working days and
not more thon 1 2monthsafter the disclosure docuinent has been sent
ta ench shareholder
{See secton 78(6)}
Reght to obyect
(7) A shareholder or the company may apply to the Court for an
order restrarning the proposed asststance being given on the ground
that—

(a) ltis notLanthe best interests of the company and of benefit to
those shareholders not receiving rthe assistance. or

(b} The termsand conditions under which the assistance 1< 10 be
given gre not far and reasonable 1o the company and 1o those
shareholders not reLeiving the assistance
(See <ection 78(T))
Disclosure document
6 4. Forihe purposes of chiuse 6 1 {Specral financial assistance], &
disclosure document 15 a document Lthat sets out—

() The natureand wrs of the financial assistance to be given
and to whom it will be given, and

(b) Il the financial assisiance 15 10 be given 10 a nomanee for
another person the name of thar other person, and

(c) Thetextof the resolution required by ¢lause 6 3(1). together
with such further information and explanation as may be necessary
10 enable o reasonable shareholder 10 understand the nature and
implicahons for the company and its shareholders of the propesed
transaction
(See section 79 [Disclosure document])
Financial assistance not over 5% of shareholders® funds
6.5. Financial assistance may he given under clause 6 [(1)c), only
i—
Amounit

{a) Thc amount of financial assistance, together with any other
financial assistance given by the company pursuant 1o this para.
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graph, repaymem of which remains outstandhng, would not exceed
$ per cent of the aggregate of amounts recerved by the company in
respect of the issue of shares and reserves as disclosed in the most
recent financial statements of the company that comply with secuon
10 of the Financial Reporting Act 1993, and the company receives
faur value 1 connecuon with the assistance, and
Notice
(b) Within 10 working days of providing ¢ financial assist-
ance the company sends to each shareholder o notice containing the
following particulars
(1) The class and numbes of shares 1n respect of which the
financial assistance has been provided
{n) Theconsiderauon pasd or payable for the sharesin respect
of which the financial assistance has been provided
(1) The wdenuty of the person recewving the financinl assist-
ance and. if thai person 15 not the beneficial owner of the shares in
respect of which the financial assistance has been provided, the
wentity of that beneficial owner
v) Thenature and, ifquantfiable the amountof the financial
assisiance
{See section 80 1) [Financial assistance nol exceeding 5 per cent of
shareholders' funds])
7. CALLS ON SHARES
Power to make call
7.1.(1) Subject to the terms of 155ue, the board may by resolution
make calis upon the sharcholders in respect of any money unpaid on
thesr shares which 15 not (by the terms of rssue of the shares) made
payable at flined tirnes
Nonice
(2) Each shareholder must (subject 1o receiving at least 14 days’
nobice specifying the time and place of payment) pay to the company
(a1 the ume and place specified) the amount which was ¢alled on that
sharebuldes s shaes
Equal treatmeni
(3) A wall may be revuhed ur pustponed as the board resolves
Subject 1o clavse 7 6 [Differennanion between sharest and to the
terms of issue of any class of shares, a call, postponement or
revocation applies equally to all the sharcholders of the class
cqually
Time call made
72.(1) Unlessthe board resols es 10 the contrary, a call 1s deemed
10 be made at the ume when the resolution of the board awthonsing
the call was passed
(2) The board may resolve that a call is required to be paid by
imstalments
Liability
Prior holders not Liable
7.2 (1)  Where a share renders its holder labie 1o calls or other-
wis¢ imposes a liability on its holder that Tiabsliy anaches lo the
holder of the share for the ime being, and not 10 the pnor holder of
the share, whether ornot the labil iy becune enforceabie before the
share was registered in the name of the current holder.
{Scec section 100(1) [Liabaluy for calls])
Subsequent holders not lable
(2} Wherew—
(a) Allorpanofthe consederatron payable i respeci of she issue
of a share remains vnsatisfied, and
(b} The person 1o whom the share was issued no longer holds
thar share —
Liability in respect of that unsabsfied consideratton does not attach
10 subsequent holder of the share but rematns the Labthity of the
person to whom the share was issued, or of any other person who
assumed that hability at the time of 1ssue
(See secuion 100(2))
Jowt and several
(3) The poant holders of a hare are Jointly and severafly hable to
pay all calls in respect of the share
Interest on calls 1n arrears
74.41) 1 aswn which 15 called in respect of a share 1s not paid
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before or an the day which 1s appointed for paymentof the sum, then
the person from whom the sum is due must pay interest on the sum
(from the day appomied for payment of the sum to the ume of
payment) at the rate and a1 the ime which the board resolves

(2) The board may waive paymen? of thal mterest wholly orinpant
Proof

(3) Atany tnal or heanng for recovery of money due on a call, 1t
15 sufficient to prove—

{a)} That the shareholder who 15 being sued 1s entered on the
share register as holder (or os one of the holders) of the shares on
which the debr 15 due, and

(b} Thatthe resolution makng that call 1s entered in the board's
minute bock, and

() That notice of the call was given to the sharcholder in
accordance with this constiiunon
(4) Proof of those matiess 15 vonclusive evidence of the debt
(5) No evidence 15 needed af the appomntment or qualifiattons of
the direciors or of any other maiter
Extended meaning of call
1.5 (1) Anysum which (by the terins of 1ssue of a share) becomes
payable on aflotment or at any fixed daie is, for the purposes of thes
constitution deemed to be a call duly made and payable on the date
on which (by the terms of 1s3ue) the sum becomes payable
(2) If the sum s not paud, then all the relevant provisions of this
constitation as Lo payment of interest and expenses forfeiture, or
otherwise, apply as if the ~um had become payable by vinue of acall
duly made and notified
Differentiation between shares
7.6. Thcboard may on the issue of shares, by agrecing with the
sharcholders concerned, datfereniate between the sharcholders of
the same class o5 to the amount of calls to be pasd and the imes of
payment
Calls in advance
7.7.41y  The board may (f u thinks fit) recerve from any share-
holder who 15 willing to adsance the moncy all or any pan of the
money which 15 uncalled and unpaid upen any shares held by hum
or her
Interest
{2) The hoard may upon all or any part of the moncy sv advanced
{until the money would. bul {or the advance, become payable) pay
nlerest at whatever sate 15 agreed upon between the board and the
sharcholder who pays the sum 1n advance
Repayment
(1) The board may {21 any nnie) repay the amount sn advanced
upon giving o the shareholder three montha' notice 1n wnling
No nght
(4) No shareholder 1s entitled as of nght to any payment on any
amount paid 1n adsance unless sgreed 1n accordance with this
clause The bourd need not agree to pay ntenst or (o allow
participation
8. SUSPENSION OF RIGHT TO DIVIDENDS
Naotice of suspension
8.1. (1) Ifashareholder fails to pay any cal) or snstatment of a call
on the due date, then the board may, while any pan of the call or
instalment remains unpaid. serve a notrce on the shareholder requue-
ing payment of that pan of the call or insiatment whach 1s unpaid
together wuh any inlerest which has accrued and all expenses that
mcurred by the company because of the non-payment
(1) ‘The rotice musi slate

(o) another date (not earher than § doys from service of the
noti e} on o before which the payment required by the notice 1s o
be made, and

(b) tha. if payment i~ not made on or before the me appointed,
then the nght to dividends 1n respect of the shares subject to the call
will be suspended
Application of suspended dividends
B.2. (1) All dividends ihat would hase been payable in respect of
shares subject to o suspension of the nght to dividends must be




withhedd by the company and applied 10 reduce the amount w hich
1s owing under the call

(2) Theamounowing underiheall for the purposesalthisclause
8 may include any terest which has accrued and afl expenses
1ncurred by the company because of non-pasment by the share-
holder under the call

Liabillty not discharged

83. A sharcholder whose shares are the subject of a suspension of
the nght 10 dividends remains hable to the company lor all money
which 1» owing under the calt That habtlny is not exunguished by
a iransfer 1o a thrd party of the shares which are subject to the
suspension

Lifting of suspension

8.4 When the tolal dividends whech have been withheld and
apphed under this clause 8 equal the total amount which 1s owing
under the call (including amounts owing under clause 8 22)) or
when the shares are trunsierred 10 a third panty., then the suspension
of the nght 10 dividends will be hifted and all nghis 10 be pad
dinvidends on the shares will resume

9. LIEN

Lien on shares

9.1, (17 The company has< a first aind paraimount hen upon all the
shares regssterad in the name of each shareholder—

(1) Whether solely or joinily with others for s or her debty
habhues and engapenmenis solely or joinsly with any nther person
1o or with the company

(b) Whether incurved before or afier nouce of any equitable
mterest in tiny person other than the registered bolder

() Whether the peaiod tor the repaymrent fulfilment or diy
charge of those debts batiliies or engagements has actually
amved or net
(2 Such hen extends to all divedends or bonuses from ime to ime
declared in respect of such shares
{3) Unless otherwise agreed the registration ol a transfer of shares
operales as o waner of the compuny s bien, if ony on such shares
Power to sell
9.2.(1) The company tnay sell {(in whatever manner the bourd
thanks ft) any shares on which the company hac a ben
t2) No sale may be made—

(a) Unless a sumn respect of which the lien evists is presently
payable and

(b} Unnl the expiranion of 14 Jays commencing on the day a
notice in wnting (which states and demands payment of that pan of
theamount inrespect of which the Jienexisis asis presently payabled
has been piven—

(1) Ta the registered holder of the share, or

(n) To the person who 1s entitled 10 the share hy reason of the
holder’s mental disorder death or bankrupicy
Authority to transfer
9.) (1) Togiveelfectiosuch asale the board may authonse some
person (o tranxfer the shares sold to the purhuaser of the share
{2) The purchaser must be regisicred as the holder of the shares
comprised 1n such a ransfer
{3) The purchaser need not see to the apphication of the purchase
maoney nor s hisor herute o the shares eftected by any irregulanty
or invaludsty sn the proveedings in reference o the sple
(4) The remedy of any person who s aggneved by 1he <ale 150
domages ontly and hes only against the company
(5) I the share ceruficate 1s not delivered to the company, the
board may 1ssue a new cermificate and may distimguish it from 1he
cemficate not delivered
Proceeds of sale
9.4 (1) The proceeds of the sate niust be received by 1he company
and applied in payment of that pan of the amoun in sespectof which
the hen exisis as s presently payable
{2) The residue 1l any must (subject 10 a hke lten tor sums not
presently payable as exisied upon the shares before the sale) be paid
1o the per-on entitled 10 the shares al the date of the sale
10 TRANSFER OF SHARE)D

Execution and registratien

10.1. (1) Shares may be iransferred by entry of the name of the
wansferee on the share register

(Sce secuon 84 (1) | Transfer of shares))

(2) Farthe purpose of iransfernng shares, & form of transfer ugned
by the present holder of the shares or by s or her personal
representative must be delnercd to—

{a) The company, or

(b An agent of the company who maintains the share regrstes
under clause 4 10
{Sec secnon R4 (21)

(3} The form of wransfer must be signed by the iransferee (f
registranson as holder of the shares imposes a habiluy o the com-
pany on the transferee

{See secuon 84 (3))

Form of transfer

10.2. Subjectiosuch of the restnictions of this Lonstitution as may
be applicable any sharcholder may Lransfer all or any of his ar her
shares by instrument in wriing—

(a} 1n aoy wsual or common torm or

(b) n any other form of which the board may approve, or

(€} 1 the form sew cut i the First Schedule to the Secunnes
Transier Act 1991
Rights (0 refuse transfer
10.3. The board may refuse o register any transfer of a share

(a1 Where the compuny has u lten on the share or

{bj Where the holder of the shares has failed 10 pay money
owing to the company in respect of those shares whether by way of
consideration for the issue of the shares or in respect of sums payable
by 1he halder of the shares i accordance with this constiunon, or
{See secion B4(5Y)

{c) Where the board has notice of any agreement by the share
toldertotransieronly to some specified personor peronsorsubject
to some specified conduton or conditions, or

{d) Where the iransieree 1> mentally disordeced, or

(e) Where the board believes effecting the transfer would be a
breach ot the law or

(1) Wihere the m<trument of tronsfer is 1n respect of more than
one class of share, and

{g) Unless the instrument of transier 15 accompanied by such
other evidence & the board reasonably requires (o show the nght of
the transferor 10 make the transfer
Where share centificate issued
10.4 (1) Notwihstandingclause 10 § [Execution and registralion)
and scunion B4 [Transfer of shares] where 2 shore ceruficore bas
been 1ssued o transfer of the <hares to which if relaies musi no1 be
registered by Lhe company unless the farm of transfer 13 accompa-
med by the share cemilicate relating o the share, or by evidence as
10 115 toss or destruction and f required, an indemmity in a form
required by 1he board
(5ee section Y5(5) [Share cermilicites ]}

(2) Where shares 10 which g share centificote relates are to be
irunsferred and the share cestificate i3 seni to the Lompuany 10enable
the regstration of the transter, the share certificate must be can-
celled and no Further share ceruficate issued except at the request ot
the (ransferee

(Sce section 95(61)

Notice of refusal lo register

105 (1} On recaipt of a torm of trunsfer in accordance with
swhclause (2) of clause 101 ond 1f applicable subclause (3) of
cause 161 the company must forthwilth eater or cause to be entered
the name of the transferee on (he share regisier as a holder of the
shares, unless—

(a) The board resolves within W) working days of receipt of the
transfer 1o refusc or delay the registratton of the wransfer and the
resolulion sets out in tull the reasons for doang wo, and

(b) Notice of the resolunion, including those reasons s sent 1o
the transferor and to the transferee within § working days of the
tesolution being passed by the buard, and
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{c) The Actor this constilution expressly permits the boord ta
refuse or delay regiswation for the reasans stated
(See secuon B4(4})

11. RESTRICTION UPON TRANSFER OF SHARES
Ohjects of clsuse

11 8.1} Clouses 11 1 to 11 11 govern the sale of shares by and
berween sharcholders of the company

(2) Clauses 11 110 11 11 must be gaven a [air, large, and ltberal
interpretanion so as (o best aimn the following obyects-—

(a) If any sharcholder, managers, protcciion atiomey, or trusiee
nbankrupicy, or personal representative of any chareholder. desires
to sell or to transfer any of the shares whsch are held by hun or her.
then he or she must first offer them for sale to the existing sharehold-
ers tn accordance with clauses 11 Lo 11 11, and

{b) Any shares offered 1n accordance with paragraph (a} must
be sold—

(1) Atthe pnice fixed by the seller in accordance with Llause
11 2(2¥a) or

()} At the “fair value * of the shares as fixed by the expert in
eccordance with clause 11 4, and

(¢} Any offer 1o <ell made os provided n this clause may be
withdrawn by the seller if the “(air value™ as fixed by the expen in
nccordance with clause 11 415 not acceptable 1o the seller
Notice of desire to sefl
11.2. (1) Except where the transter 1s made purssant to clauses
11 10 or 11,11 every sharcholder. manager proiecuon atormey,
rustee 1n hankrupicy or personal representative of a shareholder,
whao desires to sell or to transter any shares of the shareholder (“the
proposing transferor’ | must give notice 1 wniung (2 tronsfer
notice *) 10 the company that he or she desires to transfer the thares
(2) The transfer notwe—

(4} Moust specily the sum which he or she considers to be the
vatue of the shures, and

(b} Mumt (subject as 15 heroinafier provided) constilue the
company his or her agent for the sale of shares (o uny other
shareholders of the company {ur (o any other persont nomtnoted by
the board) a1 the sum so fixed or (at the oplon of the purchaser) a
the fatr value (o be lixed in accordance with Jlause 11 4
Offer 1o shareholders
113 (1) The board must (immedately upon recept of the transfer
nolice) send to each of the shareholders of the company (orher than
the proposing transferor) a notice which—

{a) Advises him or her of the number of shares for sale. and

(b) Namesaday (being 28 days aficr the receipt by the company
of the transfer notice) on which the nght 10 acquire atl or any of the
shares if not already exercised 15 deemed 10 he declined
Allocation
(2)  After the receipt of rephies from all shareholders or the expiry
of the smd penod of 28 days (whichever is the earhier). the shares
must be allocated 1o thoae shareholders who are walling 1o purchase
the shares and. 1f more than one then i proporion to their evisung
share holding in that class
{3) If ao shareholder 1s walling to12ke all or any of the shares then
the shares wiich are not purchased by the shareholders musi be
allocated by the board 1o persons (selected by the board) who are
willing w0 purchase them
Fixing of “falr value™
11.4 (1) |f the proposing wransferor and the iransferee do nor agree
upon the pnce of the <hares. then the fair value musi be fixed on the
applicanon of either party—

(a) By opersen (“the expent™ to be nominated by the President
of the New Zealand Institute of Accouniants, or

(b) If for any reason that president fa1ls 1o make a nonunation
then by a person {“the expen *) to be nontnated by the President of
the Arbitrators and Medhators® Institute of New Zeatand Inc
(2) The cvpent (when nominated and in certify ing the sum which
inthe expert s opson s the fair vatue ol the shares) s an expertand
nol an rbstrator.
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t}  Accordingly the Arbatrauon Act 1996 does nol apply
{(4) The value fixed by the expen is the “jair value™
Part acceplance not effective
11.8. {1) Theoffer of the proposing transferor may consist of all or
part of the shares n the company which are held by him or her
(2) If the vransfer notice ynuludes several shares—

a) The proposing transferor need not sell or rransfer pan only
of the shares specified in the ransfer nouce, and

(b) The proposing transferos may revoke the sard notice unless
it as accepied in respect of all the shares which are offered by him or
her
Seller can withdraw
11,6, (1) il the far value fixed by the expert 1n accordance with
clause 11 4isless than the sumspecified by the proposing transferor
in hs or her transfer nolice as the sum which he or she eonsiders to
be the salue of the shares. then the praposing transleror may (at any
nme before the expiration of 14 days after the date on which the
propasing transferor received notice of the fair value fixed by the
expen) resoke the transfer nonce which was given by him or her
2) 1f the proposing transferot fails 1o revoke the transfer nouce
within the speaificd tnne then it remans in fubl force and effect and
the proposing transieror 1s bound by o
(1) Ewcepias provided in this clause the transfer nouce i revina-
ble only by resoluuon of the board
Sewslement
(4) Within 14 days ofier the board has alipcated the shares (f at the
price stated by the proposing vansferor) or within 14 days after the
expiry of the period wihin which the proposing transferor mnay
revoke the transfer notice OF at the fair value fiaed by the expen),
whichever occurs later—

{a) The purchasers must tender the price of the shares (o the
proposing ransferor and

(b} The propwsing transteror must lender Jn rétum to the pur-
chaser the segned share vansfer and the relative share ceruficate
Company may execute transfer
11.7.€1) If the proposing transferor after hecommg bound in
accordance with clavse 11 6{2) does not transfer the shares i1n
accordance with clause 11 6(4¥b) 1then—

(2} The company may execule transfers nf the <hares on behall
of the proposing ransleror and

(b} The vompany may recerve the purchase money
() Upon recerpr of the purchase money the company—

(2} Musi cause 1he names of the transferees to be enteted inthe
share ceguster as the holders, and

(b) Must hold the purchase money (subject to any lien in favour
of the company)  trust for the proposing transferor
(3) Theboard <receiptis agooddischarge 1othe transferces forthe
purchase pnce
(4) Noguesuon inay be raised as to the ute of the transferees tothe
shares after they are registered as the holders
Seller's rights If no buyers
11.8. i the board does not (within 28 days atrer being served with
a wransfer notice) give 1o the proposing transferos notice that it has
found a shareholder or other peeson whom the board 1s prepared to
repister as asharcholder w ho s walling 1o purchase the shares then—
The proposing trunsferor may (a1 the hme or within three months
afterwards) sell and iransterthe shares 10 any person ata pnce which
1 not lowes than the fesser of—

(2) The value which was specified by the proposing transferor
in the wansfer nodice, or

(b)  The fair value which was fixed by the expen as provided in
clause {1 4
Assignee to sel] shares o shareholders
11.9. If a sharchoider 15 adjudicated bankrupt. then the adjudica-
tton consitutes the board the agent of the bankrupt shareholder (and
of hus or her estate in bankruptcy }—

(a) Fo give tothe company a transfer notice, and

(b To <ell the shares as provided inclouses 1L 1 1o 11 1§




Transer by personal representatives
11.10. (1) Any share of adeceased shareholder may be transferred
by tis or her executors, admmmsirators or trustees o any child or
other 1ssue, adopted chuld, stepchild, son-in-law daughter-in-law,
widow or widower of the deceased shareholder
(2) The restcuons in clauses 11.1 to 11 9 do not apply o any
transfer which is authorised by this clause
Approval by all shareholders
IL1L{1) Any share may be rransferred by a sharcholder 1o any
person if the mstrument of transfer 1s approved or 1f the proposed
transferees arc approved 1n wnting which 1s signed by the holders
of all the shares in the company
{2) The restncuons in clauses 11 1 1o 11 9 do not apply to any
transfer which 1s authonsed by this clause
12. TRANSMISSION OF SHARES
Recognition of uile on death of shareholder
12.1. (1) If a sharcholder dies. then the survisor (where the de-
ceased was a joint hotder) and the legal personal represeniatinves of
the deceased (where he or she was a sole holder) are the only persons
recogmsed by the company as having any utle 10 his or her imerest
in the shares
(2} Thisclause does not release the exate of a deceased yont holder
from any Liabrlity tn respect of any share which had been jountly held
by ham er her with other persons
Flection of registration
122.(]) Any person becoming catitled 10 a share in consequence
of the death or bankrupicy of a sharcholder may {upon whatever
evidence being pronduced as s properly required by the board and
subject 10 the tollowing provisionsi elect esther—

ta) To be registered himsell or herself as holder of the share or

(b To have some person nominated by him or her 10 be regrs-
tered as the transferee of the share
(2) Howeverihe board i enher case has the same nght o decle
or suspend registration as 11 would have had in the case of a transler
of the share by that sharcholder before his or her death of bankruptey
Upon election
12.3. (1} Il the person so becooming entutled elects 10 be registered
msellor herself, then he vr she must deliver or vend 1o the company
anotice i wnling signed by m or her stating that ke or she seclects

21 Ifhe or she elects 10 have another person regintered then he or

she must Lestify to his or her election by

{a) Executingin favour of that person a transfer of the share, and

{b} Causing the transfer Lo be tendered 1o the board for regisifa-
tion
Provisions coninue to apply
(3) Allthe himiauons. restrictions. and provisions of this constitn.
ton relating 1o the nght wo transfer and the registration of ransfers
of share« are applicable to any such notice or transfer—

(a) As il the death or bankrupicy of the shareholder had nal
oceurred, and

(b) As il the nolwe were a transfer signed by thar shareholder
Transfer of shares by operation of law
124. Nowsthsianding anything 1n thas consutution shares i the
company may pass by operation of law
{See ~ection B6 [Transfer of shares by operanion of law))
Eatitlement 10 dividends and nghis
125.(1)  Where the registered holder of any share dies o be-
comes banknupl. then his or her personal representanise or the
assgnee of his or her estate (upon the production of whatever
evidence 15 properly required by the board) s enutled

{a) To the same divadends and other ads antages and

(b} To the same nghis (whether 1n relavon 10 meeungs of the
company, ot 10 voling, or utherwise}—
s the regisiered holder would have been entitled 10 1f he or she had
not died or become bankrupt
Joint entitlement
(2) Where two ur morc persons are jointly entstled 1o any share in
wonsequence of the death of the registered holder thev are, for the

purposes of this constitution, deemed to be joint holders of the
share
13. FORFEITURE AND SURRENDER OF SHARES
Failure to pay call or instalment
13.1. if asharcholder fails to pay any call (or instalment of a call}
on theday whichis appoumnted for payment of i, then the board may
(at any ume afierwards dunng the ume any part of the call or
mnstalment remastns unpaid) serve a notice on the sharehalder which
requires payment of-—

(a) The amount of rhe call or mstament which 1s unpad, and

(b} Any interest which has accrued
Notice of default
13.2.{1) The notice must name a further day (not earlier than the
expiraion of 14 days commencing on the date of service of the
notice) on or before which the payment required by the notice 1s to
be made
(2) The notice must state that if the payment ts not made at or
before the ime appomted then the shares 1n respect of which the
<all was miade will be heble to be forfeuted
Forfeture on non-compliance
13.3. (1) If the requirements of the nauce are not comphied with,
then any share in respect of which the notice has been given may (at
any tme afterwards before the payment required by the notice has
been made) be forfeited by a resoluion of the board o that cffect
{2y The forfenure includes afl dividends which are declared in
respect of the forferted shares and not pard before the forfeiture
Disposel of forfeited share
13.4. (1) A forfetted share may be sold, or otherwise disposed of
on whateser terms and in w hare ver manner the bourd resolves
(2) ALany time before a <ale or Jisposition the forfeature may be
cancelled on whatever teams the board resolves
Liabilty in respect of forfeited shares
13.5. {11 A person whose shares have been lorferred ceasesto bea
shareholder 1n respect of the forfested shares but rematns lable to
pay wthe cumpany—

tal All moncy which at the date ot forferture was payable by
him of her 10 the company in re<pect of the shares, and

{b) Costs and expenses incumed by the company—

{1) In connecnion with the forfenure of the shares, and
(1) Inconnection withthe atiempts to enforce payment of the

calls or instalnients
(2) The board may waive allor part of the payment of the cos1s and
expenses
(1) His or her dailny ceases of and when the company recerves
payment 1n full of all the money whch s specified 1n thes clause in
respedt of the shares
Notlce of forfeilure
13.6. On the forfeiure of any share the board—

(a) Musi cause a note of the forfenure and of the date of the
forfeuure 10 be entered 1n the share repister, and

(b) Musi cause notice of the forfenure and of the date of the
forfenure 10 be given to the sharcholder in whose name the share
stoud in the share register imimediately befare the forfenlure and

(¢} Must (upon the disposal of any forlewted share ) cause a note
of 1he manner and of the date of the disposal to be simatarly entered
Declaration of lorfefture
1.7, A siatutory dedlaranon in wniing that—

fa) The declarant 15 o director or the secretary of the company,
and

{b) A share in the company has been duly forferted on o date
stated in the declaranon—
15 conclusine evidence of the facis siied i the declaration as
aganst all persons who clam o be entitled 1o the share
Consideration for and transfer of forfeited share
13.8, (1) The company muy receive the considerauon, 1t any,
which s given for a lorfeiled share on any salc or other disposition
of the share
t2) The company may cxecule a tramsfer of the share in favour of
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the person to whom the share 1s sold or disposed of

(3} The company must thereupon register the transferee as the
holder of the share

{4) The transferee need not see 1o the application of the purchase
money, if any

{5) The wonsleree s ntle to the sharc 1s not affected by any
imegularity or invalidny n the proceedings 1n reterence to the
forfedure, sale, or disposal of the share

Sums due other than calls

13.9. These clauses as 1o torfeiure apply i the case of non-
payment ol any sum which (by the terms of 1ssue of a share ) becomes
payable at a fixed ume as1f the sum had been payable by vinue of
a call duly made amd noufied

Surrender of shares

13.10. The board may accept 2 survender of any shares that are
liable wo forfenure or any pan of those shares, upon whatever terms
are agreed upon by the shareholder and the board

14. ISSUE OF NEW SHARES

Time of issue of shares

14.1. A share s 1ssued when the nume of the holder 1s entered on
the share register

(See section 51 [Time of 1ssue of shares|)

Issue of shares on registeation or amalgamaltivn

14 2,11) The company must fonthwith after regisiration of the
company, 1ssue (o the persons namcd in the applcation for regisiea-
uon as shareholder, the number of shares specified 1n the applica-
uon as bewng the number of shares to be 1ssued 10 those persons
(See secnion 4ia) | Lssue of shares on regisiranon and zmalgana-
nonj)

Details of payment
() The details of payment are as follows
1a) The consideration {or each class of share s that specified in

the schedule If no consideraton s so speaified, thun the considera
won i 51 per cshare
th) Fhe date of payment ot that considerauon is that specified
in the achedule If no date of payment 1s so specified then the
consideranion must be paid on the daie for payment whih
resolved by the board The payment does not fal) due unti! the board
has given the sharehoider not lessthanseven days notice (commenc-
ing on the day the sharchokler s senved) of the resolution
«©) The place of payment 1s that specified un the schedule [fno
place of payment 15 so spetified, then the place of paymeant 1s the
registered ulfive of the company
Amalgamated company
() The company must 1n the case of an amalgamated company
fonthwith after the amnalgamaton 1 effective 1ssue (o any person
ealtled to a share or shares under the amalgamation proposal the
share or shares o which that person 1s enlitled
{Seesection 41(b))
Issue of other shares
14.3. Subject 1o the Act and approval by special resolution the
board may 1ssue shares at any ime and in any number if—

1a) Thesharesbelong 1o a class proviced for 1n thes constitulion,
and

{b) The numberof shares does aoteacced the maxnum number
of shares that may under this consiitution be 1ssued in that class of
shares, and

(c) The provisions of this constitution relating to the 1ssue of
shares are complied with
(Reter 1o section 42 [[ssuc of other shares])
Sharcholder approval for issue of new shares
14 4. (1) Notwithstanding wlause 193 [Issue of other shares] of
shares cannot be 1ssued by reason of any himitation of resiri hon
clsewhere in this constitution then the board may 1ssue shares if the
board obtains the approval tor the issue 1n the <ame manner as
approval is required for an alieration 1o 1his constitution that would
permit such an 1ssue
{See section 44{ 1} [Sharcholder approval for 1ssue of new shares |}
(2) Subject 1o the terms of the approval the shares may be issued
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2t any ume, Lo any person, and 1n any number the board thinks it
(See secrion 4442Y)
(3) Wuhin 1) workungdays of appros al being gaven undersubclause
(1) the board must ensure that notice of that approval in the
prescnbed form s delivered 10 the Registrar for registration
1See section 43{31
(4) Nothing inthisclayse affects the need 1o obtain the approval of
an interest group in accordance with clause 4 4 |Alteranon of
sharcholders’ nghis} il the issue affects the nghts of that interest
group
(See section 44(4N
Same conditions apply to new shares
14.5. The new shares are <ubject to the sanwe provisions with
reference 1o the payment of calls. hens wransfer, transmussion,
forfeiture, and ctherwise as the shares in the onigmal share capital
Entitlement to new shares
14.6, (1) Shares 1ssucd or proposed 1o be 1ssued that rank ar would
rank as to voing of distnbution nghts, or both, equally wih or pnor
10 shares olready rssued by the company must be otfered tor
ocguisiion to the holders of the shares alreadv 1ssued 1n a2 manner
and on terms that would, if accepted maintain the exisung voung or
distnbution nights. or both. of those holders
(Sce section 45(1) (Pre emptine nghis])
12} The offer must be made by notice specifying the aumber of
shares to which the shareholder i< enntied and Iimeung a time within
which the offer, 1f not accepted, 18 deemed to be declined
(3) The offer musi remon vpen for acceptance fur a reasonable
ume
(See section 45(2))
Offer not accepied
(4} Ater the expiranon of that nme or on the recapt of on
mtntaten from the <hareholder 1o whom such notice 1s given thas
he or shie declings 10 accept the shares offered the board must offer
those shares proportionately o the other then existing shareholders
Shares cannot be reasonably effered
(5) The board may dispose of any new shares which (by reason of
the ratio which the new shares bear to <hares held by persons entitled
to an offer of 1he new shares; cannot 1n the opinion of the board be
reasunably offered under this clause
Payment for assets
(6) Nothing contuncd in this ¢louse prevents the board from
wsutng (either as fully pawd up or partly pawd up) any shases in
payment or «n part payment ler the purchase of any asets or in
sausfuction or pant sanstaction of anv obligation 1nto which the
company has entered or agreed 10 enter
(Refer to section 46)
Consideration
14 7. (1) Beforethe board issues shares under clause 14 3 [lssue of
other shares] ur clause 14 4 [Shareholder approval for tssue of new
shares) the board must—

ta) Decide the conssderanion for which the shares will be insued
and the 1eems on which they will be 1ssued and

tb) 1M the shares are to be rss5ued other than for cash, detemune
the reasonable present cash value uf the considerauion for the issue,
and

() Resolve that ints opimion tw considetation for and 1enmy
of issue are Jair and reasonable to the company and to all existing
sharchoiders and

(d} Ifthe <hares are 1o be 1xsued other than for cash, resolve tha
0 1ts opinon, the present vash value of the consideration to be
provided for the 1ssue of the shares 1§ not less than the amount to be
credited for the 1ssue of the shares
(See ~ecnion 47 1) [Conwderanon 1o be decided by board])
Directors’ centificate
{2y Thedrectors who vuten favourof aresolution under subclause
{1) must sign a cenificate—

ta}  Siatng the considersnion for, and the terms of. the 1ssue and

(b) Describing the consideration in suflicient detanl 1o identify
i, and




{c) Where o present cash value has been determined wn accord-
ance with subclause {13(b), staung that value and the basis for
assessing W, and

(d) Stating that, n their opinion the constderation for and lerms
of issue are fasr and reasonable 1o the company and 1o 2l existing
sharehotders, and

{c) 1 the shares are 10 be 1ssued other than for cash staung ihat,
in thewr opiwon the preseot cash vatue of the consideration to be
provided for the 1ssuc of the shases 15 not less than the amount to be
credited for the 1ssue of the shares
(See section 47(2))

Present cash value resolunon
(3} Before sharesihat have atready beenissued are credited as fully
or partly paid up other than for cash. the buard must—

(a) Determine the reasonable present cash value of the vonsid-
erahion and

{(b) Resolve that n its opinion, the present cash value of the
vonsideration 15—

(HFair and reasonable to the company and 1o all existing
shareholders. and

(1) Not less than Lhe wnount to be credsted 1n respect of the
shares
(See section 47(3))
Directors’ certificate
{4) Thedireciors who vote in tavour of aresolutton under subclause
13) must sign a certificare—

(a} Descnbing the constderanon in sufficient detauil 10 idenufy
i, and

(b} Suaung—

(1 The present wash value ot the conuderation and the bass for
assessing 1 and
(1) Thatthe preseni cash value of the consideration is farr and
reasunable to the company and to all existing sharehotders, and
(11} That the present cash value of the Lonstderation 1s not less
than the amount to be credited 1n respect of the shanes
(Scc section 47(4))
Certificate to Registrar
(5) The board must dehver a copy of a ceruficate that complies
with subclause (2) or subclause (4) to the Registrar for registranon
within 10 workmng days aftee it 1s given
{See secion 47(5))
{For payments not tn cash refer 10 section 47(6))

PART 5, SHAREHOLDERS
15. SHAREHOLDER POWERS
Powers reserved to shareholders
15.1. Powers reserved 1o the shareholders by the Act may be
erercised onfy—

{a)} Al s meeting of sharcholders pursuant 1o clause 16 | [An-
nual meenngs of shareholders| or clause 16 2 [Special meetings of
shareholders], or

{b) By aresolution in lieu of @ meeling pursuant to clause 16 3
|Resotution n lieu of mecung)

(See secuon 104 |Exercise of powers reverved 1o shareholders|)
Ordinary resolutions

15.2. (1) Unless otherwise spevified inthe Actor this consilution
a power reserved to sharcholders may be exercised by an ordinary
resoluuon

(2} An ordinany resolution s 2 resolunion that 1s approved by a
simple majonty of the votes of those sharcholders enntled o vote
and voting on the queshion

{See sectron 105 {Exercise of powers by ardinary resolution])
Special resolutions

15.3 (1) When sharcholders exercise a power to—

(a) Adopt a consututon or alter or revoke the constiuution

(b) Approve a major transaction

(¢) Approse an amalgamation of the company under section
221 [Approval of amalgamaton preposal}

(d) Pul the company im0 liqundanon,—

the power must be exercised by specal resoluton

{2) A special resolunsion pursuant 10 paragraphs {a), or (b) or ()
can be rescinded only by a special nesolution

(3) A special resolution pursuamt to paragreph {d) cannot be
rescinded

(See section 106 [Powers exercised by special resolunon])

(4) A special resolution 1s a resclution approved by o majonity of
75 per cent of the votes of those shareholders entitled to vote and
voling on the question

{See secteon 2 {Interpretation])

Unanimous shareholder agreements

154. (1) Notwithstanding clause 18 | [Solvency test] but subject
toclause 15 5 [Solvency test). 1f all enutled persons have agreed or
concur,—

(u) A didend may be zuthonsed otherwise than in accordance
with clause 18 2 [Dividends payable),

{b) A discount scheme may be approved otherwise than n
accerdance with clause 18 7 |Sharcholder discounts),

() Shares in the company may be acquired otherwase than in
accordance with section 58 {Company may acquire 115 own shares)
toseclion 65 | Stoch exchange acquisitions not subject 1o priornotice
to shurcholders|.

(Refer to clauses 5 1 105.5)

(d) Shares in the company may be redeemed otherwise than in
accerdance with section 69 [Redemption at opuon of company] to
sechion 72 [Dhsclosure document].

() Financial assistance may be given for the purpose of, or In
connechion with the purchase of shares otherwise than in accord
ance with section 76 [Financial assistance] to secnion 80 [Financial
assisiance not exceeding 5% of sharcholden’ funds),

tf)  Any of the matters referred 1o in clause 27 2(1) [Remunera-
tion and other benefits of directors] may be authonsed otherw ise
than in accordance with that clavse
(See section 107(1) {Unammous assent to cenain types of actron])
Issue of shares
(21 If all enntled persons have agreed or concur, shares may be
1ssued otherwise than in accordance with clause 14 3 [Tssue of other
shares). wr clavse 14 4 [Sharcholder approva! for issue of new
shares), or clavse 14 6 {Entilement 1o new shares]

(Sce secuion 107(2))

IXirecior's interest

(3) Ifall entuled persons have agreed 1o or concur m the company
entenng into a vansactson sn which a director 15 interested, nothing
nclause 2t 3 [Disclosure of inerest| and clause 21 4 [Avowdance
of transacitons] applies to that transaction

(Sec section 107(3))

In wnting

(4) Forihe purposes of this clause, no agreement or concurrence of
the entiled persons 1s vahd or enforceable unless the agreement or
cancumrende 1s in wnung

(Sce secion 107(4))

Particular or general

(5) An agreement or concurrence may be-—

(a} A »>cparute agreement 1o, or concurrence 1n, the particular
exercise of Lthe power referred to, or

(b)Y An agreement 10, or concurrence in, the exercise of the
power generally or from time to ume
(Sce secnon HYS))

Wuhdrawal

(6) Anentitled person may, ot any time, by notice 1o winting to the
company wilhdraw from any agreemeni or concurrence referred o
1n subclause (3)(b), and any such notice takes effect accordingly
(Sce secuon 107(6))

Notiee

() Where a power 15 exercised pursuant to an agreemenl or
concumrence referred 1o 1n subclause (5)(b) the board must within
10 working days of 1he exercise send to every entitled person a
nutice 1n wriling contasung detals of the exercise

(See wecuon 1077)
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Solvency test

15.5. (1) A power referred to in clause 154 (1) must not be
exercised unless the board is sansfied on reasonable grounds that the
company will, immediately after the exercise, sausfy the solvency
test

(See section 108(1) (Company 10 satsfy solvency test])
Cerntficate

(2) The dircctors who vote ¢n favour of the exercise must sign a
ceruficate stabng that, in their opinion the company wall, after the
excrorse, sausfy the solvency test

(See seciion 108(2))

Change in circumsiances

(3) [f. efter 8 resclution 1s passed under subclause (1) and before
the power s exercised, the board ceases to be sauis fied on reasonable
grounds that the company will, immediately after the power 1s
exercised, satisfy the solvency test, any exercise of the power 1s
deemed not 1o have been authonsed

{See section 108(3))

(In applying the solvency test Jor the purposes of <lause 15 4(1)(e)
refer 1o secnon 108(S) for defimutons of “assets’ and “Labibities )
Management review by shareholders

15,6, (1} The chairperson of a meeung of sharcholders must allow
areasonable opportumiy for shareholders atthe meeting loquestion,
discuss or commeni on the management

Resolunion

(2) A mecting of shareholders may pass a resolution under this
clause relating 10 the managemen

Not hinding

(3} Unlessthis consintuiton elsewhere provides, aresolunon passed
pursuant 10 subclause (2) 1s not binding on the board

(Sce section 109 |[Management review by sharchotders])
Minoruy buy-oul rights

157 Where—

(a) A shareholder 1s entitled to vote on the exercise of one or
more of the powen in—

(1Clause 1S tinay |Adopung altering or cevoking the con-
sntunon]. and the proposed alieralion tniposes OF removes a resiric-
ton on the activies ot the company or

(m) Clause 153(1)b) or 15 M1)e) [Major transaction or
amaeigamauen] and

(b) The sharcholders resolved, pursuant 1o clause 15 3 [Special
resolutions] W exercise the power. and

(c) The shareholder cast all the votes (attached 10 shares rogis-
tered 1n the sharcholder s name and having the same benclicial
owner) againsi the exercise of the power or

(d) Where the resolulion wos passed underclause 16 3 [Resolu-
tion 1n heu of mecungl the sharcholder dad not sign the resolu-
non,—
that sharehulder 1+ entatled 10 requsre the company Lo purchase those
shares in accordance with clause 15 9 [Notice requinng purchase]
(See secunn 110 [Shareholder may require sompany 0 purhase
shares])

Interest groups buy-out rights
158 Where—

(a} Aninterest group has, under clause 4 4 |Alteration of share-
hotder ngins), approved, by special rerolunon, the wking of action
that affects the nghis attached 1o shares and

(b) The company becomes enutied to take the achion and

(c) A shareholder who was a member of the mierest group cast
allthe votes(aitached 1o shares registered in that sharehokder™s name
and having the same beneficial ow neryagamst approving the action
or

(d) Where the resohuion approving the 1aking of the aci:on was
passed under clawse 16 3 [Resolution 1n lieu of meeting] a share-
holder who was a member of the interest group did ot sign the
reolution, —
that shareholder 15 cuwled (o requure the company o punchase thase
shares in accordance with clause 15 9 [Notiue requinng purchase]

CF-202 16

(See sechon 118 [Shareholder may require company to purchase
shares])
Notice requiring purchase
15.9.(1) A shareholder who 15 enutled to require the company to
purchase shares by vinue of clause 15 7 [Minority buy-ou nghts) or
clause 15 8 [Interest groups buy-out nghts) may,—

(a) Wrthin (0 working days of the passing of the resoluuon at a
mecting of shareholders, or

{b) Where the resolunon was passed under clause 16 3 [Resolu-
won 1n Lieu of mecung). before the expiranon of 10 working days
after the date on which nouce of the passing of the resolution ts given
to the sharcholder,—
give o wnilen nouce to the company requinng the company 10
purchase those shares
See section 111{1){ Nouce requinng purchase)
(2} Wuhin 20 working days of recesving a notice under subclause
(1), the board must comply with section 1] 1(2)
(See section 111(2))
16. MEETINGS AND RESOLUTIONS
Annual meeting of shareholders
When held
16.1 (1) The board must call an annual meeting of shareholders o
be held —

(a) Once in each calendar year, and

(by Euher—

(4} In the case of an exempt company, il all the sharcholders of
the company agree, not later than 10 months afier 1he balance date
of the company or

n) In the case of a company. 1ol beng, a company to which
<ubparagraph (1} applies ol Jater than 6 months after the balance
date of the ¢company, and

(1 Notlaer than 15 months afier the previous annual meeang
(See sectron 1201} [Annual meeting of vhareholders])
(2) The company, tf it s not a company thai 1s reregistered undet
the Act does not have 1o hold 1ts first annugl meeting 1n the calendar
year of its regisication but niust hold that meenng within 18 monihs
of 1s registrahion
{See secuon 120(2Y)
(M) The company, if i 15 a company 1hal i< reregistered under the
Act does not have to hold its first annoal meeung i the calendar
year of its reregistraton but must hold that meeung wihin 18
months of us regisiration under the Compamies Act 1955
(Sce ~ectzon 120{3))
(4) The company must hold the meeting on the date on which 1t 1s
calied to be held
(See secnon 1 20¢4))
Time and place
(5) The annual meeting must be held at auch nine and place as the
directors appoint
{See seclion |1 2045))
Special meetings of shareholders
16.2. A special meetng of shareholdurs enutled 1o vote on an
1550C —

(a1 May be called at any ume by—

() The board, or

() A person whois authonsed by (s constitution to call the
meelhing

(b} Musi be called by the board on the wruien request of
sharcholders holding <hares carrying together not less than 5 per
vent of the votng nghts entinled 10 be exercised on the ssue
(See sectian £21 |Special mecungs of sharcholders])

Resolution in heu of meeting

16.2, (1) Subyect o subclauses (2) and (1), a resolution In wnting
signed by not less than—

{a) 5% or

(n Such other percemage as this constitution may reyuire for
passing a special resolunon,—

whicheveris the gieater of the shaceholden who would be enunled
1o vote on that resolution ot 2 mecting of sharcholders who together




hold not less than 75% ar. 1f a higher percentage ts required by this
constitution, that higher percentage, of the votes entitled to be cast
on that resotution, is as vo!sd os o 1t had been passed 212 meeung of
those shareholders

{See secuon 122(1) [Resotution in lieu of meehing])

Required decision shareholders entitled

(2) A resoluvon in wnung that—

{(a) Relzics to a maiter thar 1s required by the Act or by 1s
constitution to be decided ar o meenng of the shareholders of the
company. and

(b) Issigned by all the shareholders specified i subclouse (3)—
1s made 1n occordance with the Act and this consutetion
(See section 122(2))

Which sharehelders entuled
{3) For the purposes of subclause (2){b) the shareholders are,—

(a) In the case of a resolution under clause 31 1(1) [When no
auditors required) all the shareholders who are entilled to voie on
the resolution

(b) 1o any other cose. the sharcholders referved 10 1n subclause
)

(See section 122(3)

(3A)  For the purposes of subclause (2), any such resolunon may
constst of one or more documents in similar form{including letters
telegrams, cables, facsimiles, ielex messages, electronic mal, or
other sinular means of commumcation) each signed or assented 10
by or on behall of one or more of the shareholders specified in
subclause (3)

Resolution n lieu of annual meeting

(4) Thecompany need nat hold an annual meeting of sharcholders
under clavse 16 | {Annual mecting of shareholders] if everything
required (o be done at that meeting (by resolunion or otherwise) 1s
done by resolution in accordance with subelauses (2) and (3}

{Sec section 122(4))

Copy o non-signatory

(%) Within § working days of a resolunion being passed onder this
clause, the company must send a copy of the resoluuon to every
sharcholder who did not sign the resolution or on whose behall the
resolution was not signed

(See secuon 122(5h)

Nonice not requured

(6) A resolunon may be signed under subelauses (1 }or (2) without
any pnior notice being given to shareholders

{See secuon 122(6))

Ascertaining shareholders

16.4. (1) The sharcholders who are—

{a) Enntled 10 cecewve distnbulions ©of

{6) Enttled 10 exercise pre-cmplive nghts 1o acguire shares tn
accordance with clause 14 6 [Enutlement to new shares}, or

(c) Enttled 1o exercise any other nght or recewve any other
benefit under the Act or this constitution—
are—

(d) 1fthe board fixes a daie for the purpose, those shareholders
whose names are regisiered 1n the share regisier on that date

{e) If the boatrd docs not fix a date for the purpose those
shareholders whose nanes are registered 1n the share register on the
day on which the board passes the resolution concermed
(See secuon 125(1) |Shareholders entitled to recerve distnbulions,
atiend meetings. and excrcise nghts])

Date under subclause (1)

(2) A dae must not be fixed under subclause (1) thal precedes by
more than 20 workmg days the date an which the proposed action
will be taken

(See section 125(2))

Nonice required

{3) The shareholders who are enntled 10 receive notice of a
meering of shareholders are —

(3) If the board fixes a dote for the purpose. those shareholders
whose names are registered 1n the share register on that date,

(b) ¥ the board does not fix a dale for the purpose. those
sharcholders whose names are registered i the share register at the
close of business on the day immediately preceding the day on
which the nouce 15 given
{See secuon 125(3))

Date under subclause (3)

(4) A date must not be fixed under subclause (3) that precedes by
more than 30 working days or less than 10 working days the date on
which the meenng 45 to be held

(See section 125(4))

17. PROCEEDINGS AT MEETINGS OF
SHAREHOLDERS

(See first schedule)

Chalirperson

171 (1) If the directors have elected a charperson of the board,
and the chairperson of the board 1 preseni at a mecting of sharchold-
ers, then he or she must chair the meeting

If charperson ol present

{2) If no charperson of the board has been elected or if, at any
meenng of shareholders, the chairperson of the board 1s not present
within 15 minutes of the ume appointed for the commencement of
the meeung, then

{a) The directors whoare preseni must ¢lect one of thewr number
10 be chairperson of the meeting,

(b} Ef no director 1s present witun 15 minutes of the time
appanted for the commencenent of the meeting. then the share-
holders present may choose one of their number 1o be chuirpersen
of the meeting
Nolice of meetings
17.2,(1) Wnilten nouce of the ume and place of a meeting of
sharehotders must be sent to every sharcholder entiled 10 receive
notice of the mecting and to every director and an avditor of the
company not kss than 10 working days before the meeting
Contents
€2} The notice must state—

{(2) The nature of the business to be transacied al the meeting in
suffiient detarl o enable a sharcholder to form a reasoned Judgment
1n relanen to 11, and

tb) The text of any special resotunion to be submitted to the
mecting
Wairer
(3) An wregulanty in 8 nolice of 8 meeung 15 waived of all the
sharcholders entitled to attend and vote at the meetiag attend the
meeting without protest as to the wregulanty, or if af) such share-
holders agree to the waiver
Adjournment
(4) The chairperson may {and if so directed by the meeting must)
adjourn the meeting from iime o time and from place 1o place No
business may be transacted a! any adjoumed meetng except the
business which was lefi unfimshed at the meenng which was
adjourned If a meenng is adjourned for 30 days or more thennouce
of the adjourmed meeting must be given in the same way as for an
ongmal meetng Excepl as sbove, it 15 not necessary 10 give notk.c
of an adjournment or of the business which is to be transacted at an
adjourned meelng
Omussion af notice
(5) The procecdings of a meehing are not invaludated by the
accidemal omission 1o give notice of the meeting to & person whois
ennitled 1o recerve nobce of 1, or by non-recaipt of the notree by such
a person
Methods of holding meetings
17.3 A meeting of chareholders may be held either—

{a) By a number of sharcholders who constitute a quorum
being assembled 1ogether at the place, date, and time appoinied for
the mecung, or

{bj By means ot audio, or audio and visual, communication by
which all shareholders participating and constituting o quorum, can
simultancously hear each other throughout the meeting
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Quorum of shareholders

174. (1) Subyecito subclause (1), no business may be transacted a1
a meeting of sharcholders if a quorum s not present

(2) Agquorumnforameeting of shareholders is present 1t sharehold-
ers ot their proxies are present o have cast postat voies whobelween
them

(a} 1otal the number specified in the schedule in clause 1 or

(b) Lf no number is specified, 1then are able to exercise a majonty of
the votes W be cast on 1he business 1o be transacted by the mecung
If no guorum

(3) If a quorum 1s not present within 30 munutes after the ime
apponied for the meciing —

2} Inthe case of a meeung calied under clause 16 2(b) (section
1214b) [Special meeungs of shareholders]) the meetng s dis-
solved

(b} 1n the cose of sny other meeting, the meenng 1s adjourncd to
the same day 1n the following weel ol the ~ame time and place or
to such ather date, ume, and place a5 the directors may appoint and
1f, at the adjourned meening, 3 quanim 1S ned present within 30
minutes after the ime appointed for the meeting. the sharcholders
present or their proxes arc d quorum
Voting
17.5. (1} Inthecase of o meenng of sharcholders held under clause
17 3(a) |Methads of holding meetings| unless a poll 1s demanded
soling at the mecung shall be by whichever of the following
methods 1< determined by the chairperson o} the meeting

{a) Vaonng by voice or

(b} Vaung by show ot hands
(2} Inthe case ol a meeting ot sharcholders held under clause 17 3
(b). unless a poll is demanded, voung at the meehing shall be by the
shareholders signilying individually ther assent ordissent by vorce
Chairperson’s declaraiion unless poll
(% A declarotion by the chirperson of the meeting that a resolu-
tionis camied by the requisite 1najority 1sconclusive evidence ofthat
fact unless a poll 15 demanded in accordance with subclause (4)
Right o poll
(4) Al g meetng of sharcholders a putl may be demanded by—

(a) Mot Jess than 5 shareholders having the nght o vote al the
mecting, or

tb) A shareholder or shareholders representing nor less than 10
per cent of the total voting nghts ot all shareholder having the nght
10 voue at the meeting ot

(¢1 By o shareholder or <hareholders holding shares in the
company that confer a nght 101 ote a1 the meeting and on which the
agpregate amounl paid up 14 not less than 10 per cem of the 10121
amoumt pad up on all shares that conler thar nght
(5) A poll may be demanded cither before or afier the vole 1s taken
vn J resoluion
(6) Ifapollis when, votes musgt be counted according 1o the votes
anached 10 the shares of cach shareholder present n person or by
provy and voung
No castuing vote
(7) The chairperson of a sharcholders mesting 15 nol enbtled to a
casting vote
Right of prox)

{8) For the purpos<es of tis clause the wstizument appoiniing a
provy lo vole ot 0 mezung of the company confers authorny 1o
demand or yoin m demanding a poll and a demuand by 4 person as
proxy for a shareholder has 1he same etfect as a demand by the
shareholder

One vole

(9) Subject 10 any nght< or sestncuions atiached to any class of
shares every sharehulder who s present in person or by proxy and
who votes by voice or show of hands has one vote

Pall

(10)  The chairperson may demand a poll on a resolution either
hefore or afier a vote on 1t whether by vone or by show of hands
tthy  The demand for a poll may be withdrawn
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{12) Saveasinsubctause( 13), should o polibe demandad 11 must
be 1aken 1n the manner in which the chawper~on directs and the
resull of the poll 1s deemed to be the resolution of the meeung at
which the poll was demanded
(13) A poll which s demanded upon the clechion of a chairperson
or upon a guestion of adjournment must be taken forthwith A poll
which 1s demanded upon any other question must be taken at
whatever iume and place the charrperson directs Any business
except that on which a poll has been demanded may proceed
pending the poll being taken
Proxies
17.6. (1} A sharcholder mmay exercise the nght to vote esther by
being present in person or by provy
(2) A pruxy for a shareholder 1s eantled 10 2uend and be heard at
amecung of shareholders as if the proxy were the shareholder
(3} A proxy must be appointed by notice in wrniting sagned by the
shareholder and the notie must siate whether the appomntment s for
« particular meeting or a <pecified term not exceeding 12 moaths
(1) No proay 1 effective 1n relation to o meeting unlews a copy ol
the notice ot appoinuinent s produced before the start of the meeting
Proxy with notice of meeting
(51 Wih ihe nonce of meeting the board must mclude 1he form of
proxy i subclause (6HC)
Farm of proxy
(6} The msirument whuch appoints g provy may be—

(a) Inany usual or common form or

{b} Inany torm which the directors approve or

(c) Inthe following form—
— Limited
IWe —
of —
being a sharchoider/sharcholders of the above-named company.
hereby appoimt —
of — or Faling him or her —
aof —
oy myfour proxy to vole lor efus on myfour behall

(a) atrthe fannual or special 1 the case may bel meeting of the
shareholders 10 be held on the — day of — 19— and a1 any
adjournment of the meeung, or

(b) Foraterm of — (not exceeding 12 months) commenuing on
the — day of — 19—
Signed this — day ot — 19—
*This tonn s 1o be used 1n **lavour offagainst the resolution
[Specif each resotunonf
*Unless otherwise instructed the proxy will vote as he or she thinks
fir
**Sinke out whithever 15 not desimed
Pustud votes
17 7. (1) A sharcholder may exercise the nght to vote ot a meeting
by casting a postal voie i accordance with this clause
Nonce 1o state nght
{2) The nouce of a meeing a1 which sharcholders are entiled 10
Ccast a pOSlﬂl L Ole MUSt ~[ale

(a) thatasharcholder may exercise the nght to v ote a1 a meeting
by casting a puostal vore and

(b} the rame of the per~onauthensed by the board toreceive and
connt postal vetes a that meeing
(3) 1f nv person has been aathoriced to recenve and count postal
voles at a meghing or )l no penon 1 named as beng so vuthonsed
i the notice of the ineeting. then everv director 1s deemed 10 be <0
authorised
141 A sharcholder may cast apostal vote onall or any of the matters
1o be voled on a1 the meettng by sending J aonhice of the manner in
which s or her shares are to be voted 1o a person authonsed to
receis e and count postal vores s shar mecting The nogstue must reach
that persan not less than 48 hors before the stan of the meeung
Dutv of counting
(5} s the duty of a person autlionsed 1o receive and wount postal




votcs at a meeting—

(a) To collect together all postal sotes received by am or her,
or by the company, and

(b) In relabon to each resolunon to be voted on al the meeting,
1o count—

(1) The number of shareholders voung in favour of the
resolupon and the number of votes cast by each sharcholder w
favour of the resolutten, and

{1t} The number of shareholders voung against the resolution
and the number of votes cast by cach shareholder against the
resolution, and

(c) To sign o ceruficate that he or she has camed out the duties
set out in paragraphs (a) and (b) of ths subclause and which sets ot
the results of the counts required by paragraph (b) of this subclause.
ond

(d) To ensure that the certificate required by paragraph (c) of
this subclause s presenied 1o the chasrperson of the mecting
Chairperson’s duty
(6) 1f avote 15 1aken a1 a meenng on a resolution on which postal
voles have been cast, the chairperson of the mecung musi—

(a) Onasoreby show ol hands count each shareholder who has
submitted a postal vote for or against the resolution

(b) Ona poll, count the v otes cast by each shareholder who has
submatied a postal vote for or against the resolunon
() Thecharperson of a meeting must cali for 2 polluna resolution
on which he or she holds sufficient postal voles that he vr she
beligves thatif a poll s 1aken the result may diffcr from tha obiarned
on a show of hands
(8) The chawperson of a mecting must ensure that a ceruficate of
postal votes held by tum or her 1s anneved to the minuies of the
mecenng
Minutes
17.8. (1) The board must ensure that nuawtes are kept of all pro-
ceedings a1 mecungs of shareholders
{2) Minuies which have been signed corvect by the chairperson of
the mecting are prima facee evidence of the proceedings
Sharcholder proposals
179. (1) A sharcholder may givc wntten notice 1o the hoard of a
matter the sharcholder proposes to raisc for discussion or resolution
al the next meeting of sharcholders at which the shareholder 1s
cnlitled 10 voie
Notice not less than 20 working days
(2) Tt the nonice 1s recerved by the board not less than 20 working
days before the last day on which rotice of the relevant meeting of
shareholders is required to be given by the board. then the board
must atthe expense of the company give notice of the sharcholder
proposal and the teat of any proposed resolution o all shareholders
entuled 10 receive aotice of the meeting
Nonce berween 5 and 20 working days
(3} If the notice 15 reverved by the board not less than 5 workmg
days and not more than 20 work ing gays before the Jast day on which
notice of the relevant meeting of shareholders is required to be given
by the board 1hen the board must, at the expense of the shareholder,
give notice of the sharcholder proposal and the tex1 of any proposed
resolution to oll sharcholders entitled 1o receive notice of the
meeling
Norice less than § working days
(4) 1 the notiee 15 received by the board less than § working days
before the last day on which notice of the relevamt meeting of
shareholders i« required to be given by the board, then the board
may.ifpractiable andattheexpense of thesharcholdet pive notie
of the sharcholder proposal and the 1ext of any proposed resolution
1w all shareholders entitled 1o recewve notice of the meeiiny
Shareholder’s statement
(5) If the director tend that shareholders may vote on the
proposal by prosy or by postal vole then they must give the
proposing shareholder the nght o include inor with the notice given
by the board a statement of rot more than 1,000 wards prepared by
the proposing sharehalder in support of the proposal together with

the name and address of the proposing shareholder.
(6} The board is not required 1o include 1n or with the notice given
by the board a statement prepared by a shareholder which the
durectors consider 10 be defamatory, frnvolous, or vexatious
If costs payable
(7) Where the costs of giving notice of the shareholder proposal
and the text of the proposed resolution are required 10 be met by the
proposing shareholder, then the proposing shareholder musi, on
giving notice 1o the board, deposit with Lhe company or tender to the
compiny a sum sufficient to meet those costs
Corporations may act by representatives
17 10. A body corporate which is o sharcholder may appoint a
representative toattend a meeting of shareholders on its behalf inthe
same manner as that 1n which it could appoint a proxy
Vates of joint holders
17.11. Where 2 or more persons arc registered as the holder of a
share, the voe of the person named first 1n the share register and
voling on 2 matier must be accepted to the exclusion of the votes of
the other joint holders
Loss of voung rights if calls unpaid
17 12. Subject as provided elsewhere in this consntution, if a sum
due tothe company in respect of a share has not been pad, that share
may not be voted ata shareholders meetng other than a meeung of
an nerest group
Other proceedings
17.13 Encept as provaded in this clause 17 and as elsewhere
provided in this constituiion a meeting of shaseholders may regu-
late us own procedure
(The next clause 1s F7 15)
Vote before notice ol revocation
17.15 A vote given in accordance with the terms of 4n instrument
of proxv 15 valid norwithstanding—

(a) The previcus death or insanyy of the pnncipal

(b) A revocation of the proxy or of the authonty under which the
proxy was executed, or

{c) The teansfer of the share i raspect of which the proxy s
given—
of n notice 10 wiling of the death imsanity revocauion, or transfer
has been recetved by the company at the regstered office before the
commencement of the meeting or adjourned meetng a1 which the
proay 15 used or s presented at the mecting or adjourned meeting
belore the vole is given
Voting by mentolly disordered and protected persons
Sharehoider ltving tn New Zealand
§7.16.())} A sharcholder who 15 a mentally cisordered person
within the meamng of the Mental Health (Compulsory Assessment
and Treaiment) Act 1992 may vote by his or her manager or other
persan who has authonily (o admunister his or her esiate
12) Subject to the provisions of 4 protectton order which 1s made
under the Protection of Per<onal and Propery Rights Act 1988, a
sharchalder may vore 1n respect of any shares that are subject to the
protection order by the manager appointed 1n that protection order
{3) A shareholder may vote by his or her protection attomney
{(4) The manager or other person with authonty, may vote either
on ashow of hands or on a poll, and on a poll, may vole by proxy
Sharekolder hving outside New Zealand
{5) Subclauses (6) and (7)apply in respectof sharcholders who are
not lving 1n New Zealand and to whom subclauses (1) 1o (4)
accordingly do not apply
(6) Every shareholder who 1s mentally disordered or in respect of
whom an order has been made by any court which has junisdiction
mmental disorder may vote whetheron a show of hands orona poll,
by his or her committee protection aliormey, manager rececver,
curator bors, or other person in the aature of a commutee, protec-
uon atoraey, manager receiver, of curator bomis appointed by that
Coun
{T) The comminee, protection alloTney. MANAger feCEIver, curd-
tor borus, or other person may, on a poll. vole by proxy
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18. DISTRIBUTIONS TO SHAREHOLDERS

Solvency test

18.1. {1) Theboard may (1f i1 sabisfied on reasonable grounds that
the company will, immediaiely after the distnbution, sausfy the
solvency test) subject 1o clause 18 2 [Dividends payable par passu)
and subject 10 any restnctions n this constitution, authonse a
distnbuuon by the company at 2 ime, and of an amount, and 10 any
shareholders it thinks fit

(See secuon 52(1) [Board may authonse distnibunons])
Centificate

(2) The directors who vote in favour of a distnbutzon must sign
ceruficate stauing thav, in thewr opinion, the company will, immeds-
ately after the distnibution, sausfy the solvency test and the grounds
for that optnion

{See section 52(2))

Change in circumstances

{3) If efter a distnbution )s authonsed and before 1t 15 made the
board ceases to be sanisfied on reasonable grounds that the company
will, immediately after the distnbunion is made, satisfy the solvency
test, any distnbunion made by the company (s deemed not 1o have
been avthonsed

{Sec secion $2(3))

Debis and liabilities

(4) In applying the solvency test for the purposes of this clause
“debts” and * habihies' have the meamings gaven in section 52(4)
Dividends payable pari passu

18 2.¢1) A dividend 15 a disinbution other than o distnbunion 1o
which clause 5 2 [Acquistiion of company s own shares] or clause
6 | [Financial assistance} applies

{See section 5% ) [Dividends])

(2) The board must not authonse a dividend—

{a} [n respect of xome but not all the shares in a class, or

{b) That s of a preater value per share 1n respect of some shares
of a class than 11 1s 1n respect of other shares of that class—
unless the amount of the dividend in respect of o shase of that chass
15 10 proportion 1o the amoum pavd (o the company 10 satisfuction of
the habilaty of the shareholder under thi< consulution or under the
terms of 1ssue of the share
(See section 5Y2))

(3) Notwuthstanding subclause (2) ashareholder may waive hisor
her ennitlement o receive a dividend by notice in wiing to the
company signed by or on beholf of the sharcholder

(See section 53(3))

Bonus shares in Heu of dividend

18.3. Subject as may be provided elsewhere i this constitution,
the board may issue shares to any shareholders who have agreed to
accepl the 1ssue of shares, wholly or pastly in hieu of a propaosed
dividend or proposed fulure dividends \f—

{a) The nght to receive shares, wholly or partly 1n heu of the
proposed dividend or proposed luture dividends has been offered 1o
all sharchalders of the same class on the same lerms and

(b} Al sharchelders elected 10 receive the shares in ey of the
proposed dividend, relauve voting or distribution nghts or both,
would be maintatned and

(c) The sharcholders to whom the nght 15 offered are afforded
a reasonable oppartunity of accepting I; and

(d) The shares issued to each sharcholder are 1sseed on the same
terms and subject to the same nghts os the shares sssued 10 all
<hareholders in that class who agreed to receive the <hares and

(¢) The provisions of clause 14 7 [Consideration] are comphied
with by the board
{See section 54 [Shares in hew of dividends])

Declared according 16 amount pald up

184. (1} Subject 10 the nghts of persoas, if any, entitled to shares
with special nghts astodividend alldividends must be declared and
paid according to the amoumts patd or credied as pad on the shares
m respect of which the dividend s paid

(2) No amount pard or credited ax paid un a share in gdvance of
calls may be wreated for the purposes of this clause as paid on the
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share
(3) Al dividends mustbe apporioned and pard proporucnately (o
the amounis paid or credited as pasd on the shares duning any
portrons of the peniod in respect of whech the dividendas paid 1l any
c<hare i 155ued on terms providing that it ranks for dividend as from
o parucular date then that share ranks {or dividend accordingly
Deduction of sharcholders® debts
18.5. The board may deduct from any dividend payable 1o any
<harcholder all sums of money, if any, presemly payable by hum or
her 1o the company on account of calls or otherwise 1n relation Lo the
shares of the company
(Refer to clause 8 [Suspension of nghs 1o divedends|)
Mode of payment
18.6. (1) Any dividend, interest, or other money payable in cashin
respect of shares, may be patd by cheque or warrant senithreugh the
post directed 10—

{a) The registered address of the holder, or

{b) Inthe case of joini holders to the regisiered address of that
one of the jommt holders who is first named on the register of
sharcholders, or

ic) To such person and Lo such address as the holder or joim
holders may in wniting direct
Payable co order
{2) Every such cheque or warrant must be made payable to the
order of the person 10 whom 1t is senl
Jont holders
(3) Any one of two or more joum holders may give effectual
receipts for any dividends, bonuses, or other money payable in
respect of the shares held by them as joint holders
Shorcholder discounts
187 (1) Theboard may resolve that the company offer sharehold-
ers discounts in respect of some or all of the goods sold or services
provided by the company
{See section 55(1) [Shareholder discounts))
Prior resolunon
{2) The board may approve adiscouns <cheme under subclause (1)
only 1f 1t has previously resalved that the proposed discotnts are—

{2l Fair and reasonable 1o Lhe company and (o0 a1l shareholders
and

(b} Tebe asailable to al) shareholders or all shareholders of the
same class on the same terms
(Sce section 55(2)
Solvency test
(3) A dwcoun scheme may net be approved or continued by the
board unless it 1s sausfied on reasonable grounds thal the company
sansfies the solvency test
(Se¢e secuon 55(3))
Not distribution
(4) Subyect o subclause (5), a discount accepted by asharcholder
under a discount scheme approved under this clause 1= not a
distnbunon for the purposes of the Act
(See section 55(4))
Change tn circumstances
(5) Where—

fa} A discount 1s accepted by a sharehodder under a scheme
appraved cr coatinued by the board, and

(b) Al the hme the scheme was approved or the discount was
offered, the board ceased 10 be sausfied on reasonable grounds that
the company would sansfy the solvency tesi—
section 56 |Recovery of disinbunions) applies v relation to the
discount with such modificauons as may he necessary as 1f the
discount were a distnbution that 15 deemed not o have been
authonsed
{See section $5(5))

PART 6. MANAGEMENT
19. APPOINTMENT AND REMOVAL OF DIRECTORS
Appointment and removal of directors
19 1. (1) Duectors may be zppainted and removed in the manner




specified in the schedule tn part 1 or as otherwise provided by this
conshiuuon
Apporntmzent need not be vated on indivedually
(2) The resofunion to appoint directors necd not be for the 2ppoint-
ment of one director
(Refer 1o section 155}
Qualification
19.2 (i) There 1s no sharc holding qualification for directors
(2) A nawral person who 1s no1 disqualified by subsechon 2) of
secuion 151 [Quahfications of directors| may be appointed as a
director of the company
(See section 151(1)
(1) The following are disqualified from being appointed or hold-
ing office as a director
{a) A body corporate
(b} A person who i1s under 18 years of age
(c) A person who 1s an undischarged bankrupt
(d) A person who s subject to a property order under section 30
or section 31 of the Protection of Personal and Propeny Rights Acl
1988
{Refer to ~eciton LSH and (3))
Director’s consent required
19.3. A person musi not be appmmied a direcior unless he or she
has consented 1n wrining 10 be a director and certdied that he or she
15 not disquahfied {rom being apponied or holding office
1See sectson 152 [Direvtor s consent required|)
10. POWERS OF DIRECTORS
Management of company
10.1. (1 Thebusiness and affairs of the company must be managed
by. or under 1the direction of supers imon of, the board
12)  The board has all the powers necessary tor managing and for
direcung and supersising the management of the buaness and
affaurs of the company
{1 Subiiguses (1 yand (2) are subyedt to any modifications excep-
vons, or hmatations contained in the Act or clscwhere an this
constitvlion
(Sce secuon 128 [Management of company)
1. SELF-INTEREST TRANSACTIONS
Restrictions on self-Interest transactions
21 1. The directors mwst comply with section 134 [Meaming of
*interested ] 10 section 149 [Resinctions on share dealing by
directosn]
Meamng of “interested™
21.2. (1) Subjeut 1o subclause (2). 3 drrector s nterested i oa
transacthion 10 which the company s a party 1if and only il the
director—
(a) Isapanyio,or willor may derive a matenal financial benefir
from the transacteon or
{h) Has a matenal financial interest in another pany 1o the
ransaclion o1
Drrector, officer, or trusiee
{c) Isadmector officer or trustee of another party lo, or pervon
who will or may derrve 2 maenat financial benelit from the
LIransaction, not being a pany or person that 1s—
(1)The company's holding company heing 2 holding company
of which the company 15 a wholly-owned subsidiary ur
(n) A wholiy-owned subsidiary of the company. or
(n) A wholly-owned subsidiary of a holding conpany of
which the company s also a wholly-owned subudiary or
Parent. cinid, or spouse
{d) s the parent. child or spouse of another pany to, or person
who will or inay derse o matenal Anancial benelit Irom, 1he
ransachon or
Matenal iierest
(e} lsotherwisedirectly orindirecily mutenatly interesied inthe
fransaclion
{See secuon 13901 [Meaning of “interesied’ |)
Secursty with ne connection to director
12) A dwecior 1s not interested] 1 a ransactton 1o which the

company 1s n pany 1f the transaciton compnses only the giving by
the company of secunty to a third party which has no cennection
w rth the director at the request of the thied parts . tn respect of a debt
or obhpation of the company for which the director or another
person has personally assumed responsibality 10 whole or in part
under a guarantee ndemmiy or by the deposit of 8 seeunty
{See secuon 139020
Disclosure of interest
21.3.11) A dwecror must forthwith after becoming aware of the
fact that he or she 1s interested 10 8 transaction ot proposed Lransac-
ton with the company, cause to be entered 10 the interesis register,
and, if the company has more than one director, disclose to the
board—

(2) Tf the moneiary value of the dsreLtor’s interest 15 able w be
quantified, the nature and monetary value of that interest. or

(b) If the monetary value of the direcior’s interest cannot be
quanified the nature and exient of that interest
{See section 140(1) [Disclosure of interest]y
Sharehoider director, officer, or trustee
(2) For the purposes of ~ubclause (1), a general notice entered in
the mterests regisier or disclosed to the board 10 the effect that a
direcior 18 o shareholder, direcior officer, or trustee of ancther
named company or other person and 1~ 10 be regarded av interested
10 any {ramaction which may afier the date of the entry or disclo-
sure be cntcred 1o with that company or person 15 a sutficient
disclomure of inlerest i relation to thal transaction
(See «ecnion 14(k2))
Failure to comply
(3) A fadure bv a director to comply wath subclause (11 does not
affeut the validny of a transacion entered into by the company or the
director
{See section 140030
Asoldance of transections
214.(1) A wansaction entered into by the company in whith 4
direclor o sprerested may he avended by the company wathin 3
months of the transacton being disclosed 1o all the shareholders
(whether by means of the company s annual report or otherwise)
(Sece sechion 141({1) { Avowdance of iransaciions])
(2) A rans<acion cannol be avoided it the company recenes fair
value under it
{See <ection 141(2))
{Refer 1o section 143 which excludes clauses 213 and 21 4 where
clapse 21 7 |Indemnity and insurance] apphics)
Interested director may vole
215 A direcior who v interested 1n o transaction entered inio, or
10 be entered into by the company. may-—

1} Vote on ¢ matter relanng to the transacoon, and

(b Auendanmwctngof divecion af which a maiter refatng tothe
transaction anses and be included among the directors present at the
meehng 1or the purpose of u guorum and

¢) Sign adocument relating 10 the transaction on hehall of the
company and

ty Do any other thing 1n his o her capacity as a direclor i
relalion to the russacthion—
as if the direcior was not interested n the transaciion
(See section 133 [Interested director may votej)
22. DUTIES OF DIRECTORS
Duty tv act in good Faith and in best interests of company
22.1. A director when eaetoising powers or perforrmng dulies,
musi act tn good fth and i w hat the director betieves tobe the best
imierests of 1he company
(Seesecuon 13101} [Duty 1o act 1 good fasth and i best interests of
Lompany )
Subsidiary
Whotly-aw ned subsidhary
22.2 (1) If the company 1~ o whollv owned subsidiary a director
muy when exerciving powers or performing duties as o director acy
0 a manner which he or she believes s in lhe best interesis of the
company \ holding company esen though it may not be 1n the best
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tnierests of the company

(Sce sechion 131(2))

Not wholly-owned subsidiary

(2) If the company 1s a subsidiary (but not a wholly-owned
subsidiary), a director may, when exercising powers or performing
duties as 8 director, with the pnor agreement of the shareholders
{other than ns holding company), act 1n a menner wiich he or she
believes is 1n the best interesis of the company's holding company
even though 11 may not be in the best interests of the company
{See section 1313

Joinl venture

22.3. If the company is carrying out & Joint venture belween us
shareholders o director may. when exercising powersor performing
dutics as a direcior i connection with the carrying out of the joint
venture, act m a manner which he or she believes 1s in the bes
mnierests of a shareholder or shareholders, even though 1t may notbe
in the best enterests of the company

(See secuon J3L(4Y)

Exercise of powers in relation io employees

224. Nothing i clauses 22 1, 22.2, or 22 3 linuts the power of a
director 10 make provision for the benefit of employees of the
company in connection with the company ceasing 10 carry on the
whole or part of ats business

(See section 132 {Exercise of powers in relation to employeest)
Powers to be exercised for proper purpose

22.5. A dircctor must exercise a power for a proper purpose
(See section 133 [Powers Lo be excrcised for proper purpose])
Directors to comply with Act and constitution

22.6. A director mus! no1act, or agree 10 the company acung 1na
manner that contravenes the Act or this constituon

(See secuon 134 [Disector Lo coniply with Act and constitution])
Reckless trading

22.7. A director must nov—

{a) Agree 10 the business of the company besng camed onina
manner likely 1o create a substantial nisk of senous loss 10 the
company s creditors. or

{b) Causc or allow the business ol the company (1o be carmed on
n a nianner hikely 10 create a substuntal risk of serous loss to the
caompany's creditors
{Sce section 135 [Reckless wadmg])

Duty in relatlon to obligations

228 A dircctor must not agree 10 the company incurring an
obligation ynless the direcior believes at that ime on reasonable
grounds that the company will be able to perform the obligaton
when 1t 15 required 10 do s0

(See section 136 [Duty in relation w obligations])

Director’s duty of care

22.9. A director when eaercising powers of perfurming dutics as
a dircctor, must exercise the care, diligence and shill that a reason-
able director would exercise tn the same circumstances taking snlo
account but withoul miation—

(a) The nature of the company and

(b) The nature of the decisiun, and

(¢} The posiion of the derecior and the nature of the responsi-
biliies undenaken by him or her
{Sce secuon 137 [Director’s duty of care])

Keep minutes and records

2210.¢1) The board must cause minutes of all resolynions and
provecdings of all mectngs of the company and af the board to be
duly entered 1n buoks Lo be from ume 10 ume provided for the
purpose and In particular must cavse to be recorded in such mm-
ules—

(0} The names of the directors present at each inceuny of the
board, and

(b} All resolutions of the board and of any meeting of the
company, and

€} Al appontments of officers of the company, and

(d) Allbills, notes, debentures mortgages and charges author-
ised 10 be drawn accepied, made given or executed and al)
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instruments which, il ¢ntered mio by a natural person would by
law, be required 1o be by deed
{2) Sumlar mmutes must be made and entered of all resolutions
and procecdings of any commutiee
(3) The mnutes of any meeting of the company of of the board or
of any commttee (if purporting 1o be signed by the chairmanof such
mieeting or of the next succeeding meenng) are recetvable in all
Courns and by any person authonsed 1o 1ake evidence as prima facie
evidence of the matters stated in such minuies
Keep register of morigages and other charges
2210 The board musi causc a proper register to be hept in accord-
ance with the Companies {Registration of Charges) Act 1993 ot all
morigages and charges specifically affecung the property of the
company and must duly comply wilh the requirements of Pan 1V
[Registration of charges) of the Companies Act 1955 inregard to Lhe
registration of mongages and chasges
Keep sccounts
22.12, The board must keep books of account in the manner and to
the extent required by secuon 194 [ Accounting records to be kept)
and sechon 195 (Place accounnng records (o be kept] of the Act
Annual retlurn
22.13.(]) The board must ensure that the Registrar receives each
year during the nronth allocated 1o the company for 1he purpose, an
annual retumn in the prescnbed form
€2) The annual retumn must be dated as ar 3 day within the month
dunng which the return 1s required to be recerved by the Registrar
The information 1n 1f must be compiled as 1 that date
{Refer to section 214 |Annual return|)
23, DIRECTORS CEASING TO HOLD OFFICE
Director ceasing 1o ho'd office
231 (1) The office of director of the company 1s vocated if the
person holding that office—

(a) Resigns in accordance with subclause (2) or

1b) Iy removed from office in accondance with the Act or this
constitulion, or

(¢} Becumes disquabificd from being o director 1n accordance
with section 151 [Qualilicattons of direciors] or

(d) Dies or

(e) Otherwise vacates office 1n accordance with this constitu-
uon
(See section 157(1) {Diredior ceasing to hold office])
Resignation
(2} A direcior may resign office by signing 2 wnitten nefice of
resignation and delivening 11 1o the address tor service of the
company The notice 1s effecuse when it 1< received at that address
or 2t a later e speaified in the notice
{See secuon 157(20n
Remains hable
(3} Notwithsianding the vacauon of office, o person wha held
office os a director remains hable under the provistans of the Act
which unpese liabilines on direcrars in relation 1o acts and omis-
swons and dewisions made while that person was a director
{See sevtion 157(3)
Notice of change of direclors
23.2. The board must ensure that withmn 20 working days of a
change 1n the directors of 1n therr residenual address, or of the
vompany first becormning aware of the change notice of the change
sn the prescnbed form 15 recened by the Registrar
(Reler 1o section 159 (Motice of change of directors])
24 ADDITIONAL DIRECTORS
VYary number of direciors
24 1. The company may by special resolution increase or reduce
the number of directors
Co-opt directors
24 2. (1) The directors have power at any ime and from ume to
hime, (o appuint any persof 10 be o director, exther 1o fill o Lasual
vacancy or as on addinon te the existing directors
Duraiivn of appointment




(2) Any direcior 30 apponted holds office only un) the next
following annuzl meeting

Appointment of alternate directors

243. (1) Any director may appoint any person other than an
exishing director (who has been approved for that purpose by a
majonty of the other directors or aliemate or substiuted directors)
1o be an alternate or subsututed director

(2) The appointee while he or she holds officc as an altcrnate or
subsututed direclor—

(2) Isentnled 1o notice of meeungs of the directors and to atrend
and vote at the meelings as a director; and

{b) Does not require any quahfication, and

{c) Is nol entitled to be remunerated by the company otherwise
than out of the remuneration of the direcior appointing hum or her
May be cancelled
(3) Anyappointment so made may be cancetled a1 any tume by the
appointor and any appointment or cancellation under this clause
must be effected by notice 1n wnting 1o be delivered to the company
Proxy
(4) Anydirector orallemate direclor may attend and vote by proxy
at any meeting of the direclors, provided that the proxy is a direclor
or alternale director and has been appoinied 1n whiting under the
hand of 1he apposntor.

Particular meenings only except with consent

(5) Every such appointiment must be for 3 paricular meeting or
meetings bul with the consent of the board may be general

25 PROCEEDINGS OF BOARD OF DIRECTORS

(See thurd schedule)

Chairperson

25,1, (1) The directors may elect one of thewr aumber as chawrper-
son of the board

(2) Thedirector elected as chairperson holds that office unul he or
she dies or resigns or the directors elect a charrpurson i his or her
ploce

(1) I no chairperson 1s elected or 1f, at any meeting of the board,
the chairperson s not present within 5 minutes afier the nme
apposmed for the commencemem of the meeting, the directors
preseni may choose one of their numiber to be chairperson of the
meeling

Notlce of meeting

25.2. (1} A director or if requesied by a director 10 do 50 an
employee of the company may convene & meeting of the board by
giving nouice in accordance with this clause

(2) Notless than 4 working doys notiee of s meeting of the board
musi be sent to every direcior who s in New Zealand and the notice
mustinciude the date nme, and place of the meeting and the matters
to be discussed

(3) An sregulanty in the nobee of o meeting 15 waived if all
directors entitled 1o recerve nolice of the meeung attead the inccuing
without protew as 10 the wmegulamy or (f all directors enutled 10
recerve nolice of the meeting agree to the waiver

Methods of holding meetings

253, A meenng of the board may be held either—

(a) By a number of the direciors, who constiute o quorum
being assembled togeiher at the place date and tume appointed for
the meeting, or at any director’s option

{bY By means of audio, or sudio and vesual commumcation by
which alt directors participating and constituting a quorum can
simultaneously hear each other throughout the meeting
Quorum
254. (1) A quorum for a meeung of the board 15 the number
specified in che schedule in pan |
{2) No business may be transacted at « meeung of directors (f a
QuoTUM IS ROL present
Voting
255, (1) Every director has one voic
No casning vore
{2) The chairperson docs not have a casting vote

Majonty vote
(3) A resolution of the board 1s passed if 1t 1s agreed to by all
drrectors preseal without disseni or1f a majonty of the votes castan
1 are i favour of 1
May ebstain
(4) (8) Clause 5(4) of the third schedule does not apply
(b) A director preseni a1 a meeting of the board may abstain from
voting Anabsiamming durector ts not presurmed to have agreed 1o, and
to have voted in favour of, 2 resolution of the board
Minutes
25.6. The board must ensure that minutes are kept of all proceed-
gs of the board
Unammous resolution
25.7.(1) A resolubon n wrniting, signed or assented o by all
directors then entnled 1o receive notice of a board meeting, 15 as
valid and effectsve as f 1t had been passed at a meenng of the board
duly convened and held
{2} Any suchresolulion may consist of several documents (includ-
ing facsimle or other similar means of communication) in hike form
cach signed or assented Lo by one or more directors
(3} A copy of any such resolrtion must be entered in the minute
bool of board proceedings
Other proceedings
258. Except as pravided in this clause 25 [Proceedings of board
of directors). the board may regulate its own procedure
Medtiation or arbitration
Mspute between directors decided by sharekolders
25.9 (1) If any dispute anses between the directors in connection
with any of the relationships created by or recorded in this consutu-
uon, and—
1f acomplete ot temporary deadlock in the management by the board
of the affairs of the company s created by thas dispute---
then the maltter indispute must be immediately referred by the board
to the sharehotders of the company at a special meenng 10 be alled
by the board for the purpose
Medwnon or arbitration if shareholders cannot agree
{2) It a1 the special meeung there 1s a deadlock berween the
sharcholders. then the dispute which 1s causing the deadlock must be
referred 1o
(a) A sole mediator, «f the shareholders agree upon one
(h) If the shareholders fail o agree upon a mediator, or if the
mediznon process fails (o resolve the dispute, then 1o a sole arbiin-
e f the shareholders agree upon one
Failure to agree on arbutrator
(3) Ifthey do not agree vpon an arbttrator, then the arbiwrator will
be nominated (on the application of any shareholder, at any ume)
(a) By (or on behalf of) the President of the Arbarators® and
Mediators” Insituile of New Zealand Inc | or
(b)Y If the Pressdent [wls to make the nominztion within a
reasonable time then by (or on behall of the President of the New
Zealand Law Society
Substtute arburator
(4) [fthe arburator dies, declines to act, or becomes incapable of
acting, then the respective president may appoint another
Jurisdiction of arbitrator
(4A) The sole arbitrator must decide the dispute
(1) of the parties expressly avthonse the arbitrator (1n accordance
with Article 28(3) of the First Schedule of the Arbitranion Act 1996)
ex gequo ef bono (in accordance with considerations of genera)
Justiee and Fairness), but failing such avthonsanon
{1} according 1o the subsianuve law of New Zealand
Power of arbitrator
(5) Upon any such refercnee the arbatrator has power
{2} Touwake thc opinion of any counsel he or she thinks fit upon
any question of faw that anses and 10 adopt (at bus or her discretion)
any opimon 1aken and
(b} Tooblmnthe assistance of any experthe or <he ibinks litand
o act (a1l s or her discretion) upon any statement of accounts,
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survey, valuation or other expert assistance thus obiained
Observe arbitrator's decision
(6) Each of the parues must do all things, and execute all instru-
menis (o give effect to the award by the arbitralor
26. MANAGING DIRECTOR
Appointment
26.1. (1) The board may from nme 0 timme appoint one or more of
thetr body to the office of managing director for such penod and on
such terms as the board thinks fit, and subject to the 1enms of any
agreement entered 110 1N any particular case, may revoke any such
appointment
Termination
(2) The appointment of o director s¢ appointed 15 nutomaucally
derermined if he or she ceases from any cause to be a director
Powers
26.2. Subject to secuon 130 [Delegation of powers], the board
may enirust to and confer upon o managing directar any of the
powers exercisable by the board upon such terms and condihons and
with such restncttons as the board may thenk it and euther collater-
ally with or 10 the exclusion of the board s powers and may from
lime 1o tune revoke, withdraw alier. or vary all or any of those
powers
Remedy damages only
263 (1) The board may agree on behalf of the company with
anyone who s or 15 about 10 become a managing director as to the
lengrh and rerms of the managing director’s employment on the
basis thai the remedy of that person lor any breach of the agrecment
will be 1n damuges only
(2 The managing director does not have a nght or clum to
connnue in office as managing director contrury to the will ot the
board
27 INDEMNITY, INSURANCE, AND REMUNERATION
Endemnity and Insurance
27.1.41)  Except as provided i this clause, the company must
noi indemnify or directly or wdirectly effect nsurance for a
directoror employee of the company or arelated company i respect
of—

(2) Liabihity for any act or oimssion 1o hus or her capacity os a
darector or employee, or

tby Costs incurred by that director or employee in defending or
senling any claim or proceeding relanng to any such habiliny
(Sec section 162(1) Hindemnany and insurance]}

{2Y Anindemmity ginenin breach of this clause s void

{Sec section 162(2))

Indemmfy a director or employee for costs where acquittal or
discontinuance

(3} The company may mdemnify o direclor or employee of the
company or a related company for any costs incummed by him or her
m any procecding—

(a) Thai relates 1w habiliy for any &t or omission in his oc her
capacily as a director or employee and

(b) In which judgment 1 given in his or her favour, or 1a which
he or she 15 acquitted or which 1s discontinued
{Sec secuon 162(3))

Indemnifs a director or employee for hability other than to
caompany or related company

(4} The company may indernmfy a direcior or employee of the
campany or a refated company wn respect of —

(2) Liabihity to any person other than the company or a related
company for any act or omission m his or her capacily as o director
or employee, or

(b) Costs incurred by 1tha director or employ ee in defending or
sctiling any claim or proceeding relaung 1o uny such labilny,—
not being crimunal hability or liability 1n respect of abreach in the
case of a director, of the duty specified in clauses 22 1 [Duty t0act
in goed luith and in best interests of company | 10 22 3ur, inthe case
of an employce, of any fiduciary duly owed to the company or
relawed company
{See sechon 162(4))
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Insurance for a director or employee

(5) The company may, with the pnor approval of the board, effect
msurance for a direcior or employee of the company or a related
company 1n respect ofe—

{a) Liability, notbeing crimmal hiabiliy. for any act or amission
in hus or her capacity as a director or employee, or

(b) Costs incurred by thar director or employee in defending or
setthng any clain or proceedings relaung o any such Lamhity, or

{c) Costsincurred by thas directororemployee indefending ony
cnm:nal proceedings in which he or she 35 acquitied
(Sce secuon 162(5)}

Directors’ certificate

(6) The directors who vote in favour of authonisation of insurance
under subclouse (5) must sign a ceruficate stabng that, 1n their
opimon, the cost of effecung the surance 15 fair 1o the company

(See sccuon 162(6))

Interests register

(7) The board must ensure that particulars of any indemmity given
to, or insurance effected for, any director or employee of the
company or related company, are forthwith entered 1n the mterests
regsier

(See section 162¢(7))

Definitions

(8) Thedefintions of “direcior’, * effect msurance , “employee™,
and “indemnify” are in section 162(9)

(Sce section 162(9))

Remuneration and other benefits of directors

27.2. (1) Theboard subject tothe approval by ordinary resolution,
may authonse —

{a) The pavment of remuneration or the provision of other
benefits by the company to a director for service< as a direcior or in
any other capacity and

(b) The paymenl by the company toa director or former director
of compensanion for loss of offive and

(c} The nuking of foans by the company (o a drrector, and

) The giving of guarantees by the company for debts incurred
by a director, and

(¢) The entering into . contract 10 do any of the things set out in
paragraphs (2) (b) ic) and {(d)—
if the board 1 satisfied thai Lo do so 15 fair to the company
(See section 161(1) [Remunersion and other benefins])

Interests register

(2) The board niust ensure thal forthwith afier avthonsing the
making of the paymen, or the provision of the benefit orthe making
of the loan orthe giving of the guaraniee or the entening into of the
contract as the case may be, particulars of the payment or benefis,
orloan or guaranice orcontractare entered in the imterests regisier

(Ser section 161020

Durectors’ certificate

(3} Darectors who vote in lavour of authonsing ¢ pay ment henefit

loan guarantee, or contract uader sube lause (1) must sign a cernifi-
cate staung that, in their opimyon the making of the payment or the
provisian of the benefit or the making of the loan or the givang of
the guarantee of the entening into of the conwract 1s fair to the
cumpdny and the grounds for thal upinion

(Se¢¢ section 161(4))

PART 7. ADMINISTRATION

28. AUTHORITY TO BIND COMPANY
Method of contracling
2B.1. (1)} A contractofother enforceable obliganon may be entered
nto by the company as fullows—
Deeds

(n} An obligaion which, (f entered into by a natural person.
would by law, be required to be by deed may be entered into on
behall of the company i wating signed under the name of the
company by—

(1} Two or more directors of the company, or




(1) If there 1s only one director, by that director whaose
signature must be witnessed, or

() I this constitution elsewhere so provides, a dmector or
other persan or class of persons whose signalure or signatures must
be witnessed, or

(1v) One or more sttomeys appointed by the company n
accordance with section 181 [Anorneys)

(Sce secuion 180(1)(a) [Methoad of contracung)}
{f wrinng required

(b) Anoblgation which, if entered into by a natural person 15
by faw, required to be 1n wnting. may be entered nto on behalf of
the company in wnting by & person acung under the company’s
express or imphed authonty.
{See section 180(1)(b))
If wrining not reguired

(c) An obhganon which, if entered nto by a natura) person, 1s
not, by law, required to be 1n wnting, may be entered into on behalf
of the company 1n wnting or orally by a person acting under the
company’s express or implied authonry
{See sectien 180{1)(c))
Common steal
2) The company may 1naddition tocomplying with subclause
(1), affix 1ts common seal, if 1t has gne {0 the contract or document
contaimng the enforceable obligation
(See section 1801 A}
Also applies outside New Zealand
(3) Subclause (1) apphes 1o a contract or other obhigation—
ta) Whetherornotthe obligaton was entered inioin New Zeatand
and
{t) Whether or not the law governing the coniract or obligation 1s
the law of New Zeatand
(See section 180(2)
29. ACCOUNTS
Accounting records to be kept
29.1.{1) The board muu cause accounting records 1o be hept
Lhat--

(a) Correctly record and explain the trmnsactions of the com-
pany, and

(b) Whilatany ume enable the financial posiuon of the company
to be deternuned with reasonable accuracy and

(c) Will enable the direciors to ensure that the financial state-
ments of the company comply with section 10 [Obhgauon to
prepare financial stalements] of the Financial Reporing Act 1993
and any group financal statements comply with seciion 13 [Obhiga-
ton lo prepare group financial statements) of that Act and

{d) Will enable the financial statements of the company 10 be
readily and properly audited
(See section 194(1} [Accounting records to be kept]}
Contents of records
(2} Without hmitng subclause (1), the accounting records must
CONLAIN-—

(2) Entnes of moncy received and spent each day and the
matters (0 which it relaics

(by A record of the assets and Liabihnies ot the company

(c) If the company’'s business involves dealing 1n goods—

(1) Arccord of goods bought and sold, except goods sold for
cash 1n the ordinary course of carrying on 3 reiail business, that
wdentifies both the poods and buyers and sellers and relevanm
nvoices

(ny A record of stock held m the end of the financial year
together wuh records of any stocktahings during the year

(d) 1f the company’s business involses providing services, a
record of 1he services provided and the rebes ant invoices
(See secuon 194(2))
in English or convernble inta English
(3) The accounting services must be kept—
(a) In wniten form and in English or
(b) Inalormand manner in which they are easily acvessible and

converuible into written form in English,

(See section 194(3))

Annusl report

29.2. (1) Subjectio subclavse {2), the board must, withun S months
affter the balance date of the company, prepare an annual report on
the affairs of the company dunng the acconnting penod ending on
that date

(2) Ifclause 16,1(1) b)) apphes, the board must, within 9 months
after the balance date of the company, prepare an annual report on
the affairs of the company dunng the accounting penod ending on
that date

(See secuion 208 [Obl:gavon 10 prepare annual report])

Annual report to sharcholders

29.3. (1) Theboard musicause acopyof the annual ceport o be sent
(o every shareholder not less than 20 working days before the date
fixed for holdinp the anaval meeung of shareholders

{Sec section 209(1) [Sending of annual repont to shareholders])
Where not required

{2) The board 15 not required to send an annual repon to a
shareholder «(—

(2] The shareholder has given notice sn wriling o the company
waning the nght to be sem a copy of that annual report or copies of
annual reports generally, and

(b} The shareholder has aot revoked that notice ard

() A copy of the repont 15 available for inspection by the
shareholders tn the manner prescnbed by clause 30 3 [Manner of
inspeclion]

{Sece sechion 20921

Finapcial statements to shareholders who elect not to receive
annual repori

29.4. If a shareholder elects not to receive a copy of the annual
report then the board must comply with secuon 210 [Sengding of
financial statements (0 tharcholders who elect not 10 receive annual
report]

{Refer 1o secion 210}

Sharcholders may elect not to rective documents

295 Subject to section 210 [Sending of financial statements to
shareholders who elect not 10 reccrve annuat repon), a sharcholder
may elect, by wrnitien notice to the company 10 waive the nght lo
receive all or any documents from the company The shareholder
may revoke the waiver in the same manner While the waiver 15
effect, the company need not send to the sharcholder the documents
1o whith the waiver relales

(Seesection 2)2 [Shareholders may elect not torecerwve documents])
30. INSPECTION OF COMPANY RECORDS

Pubiic inspection of company records

30 1. The company must keep the following records available for
inspection 10 the manner prescnbed in Jlause 303 [Manner of
inspection] by a person who serves wnitien notice of intention to
inspect on the company

() The centficate of incorporation or registration

(b) This constitution

(¢} The share register

fd) The full names and residentas} addresses of the direciors

(e} The registered office and address (or service of the com-
pany
(See section 215 [Public inspection of company records|)
{nspection of company records by sharcholders
30 2. The company musi keep the following reconds available for
inspechion an the manner prescnbed by clause 30 3 {Manner of
smpection] by g shareholder of the Lompany or by a person
suthonsed 1n wnling by a shareholder for the purpose, who scrves
wrilien Relice of mienuon to inspect on the company

13) Minsites of al) meetings and resolunions of sharcholders

() Copes of all wntien communications to all shareholders or
1o al] holders of a class of shares dunng (he preceding 10 years
including annual reports, financial sistements, and group financial
statements
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{c) Ceruficates given by directors under the Act

{d) The (nterests register
{See section 216 [Inspection of company records by sharehelders))
Manner of inspection
303. (1) Documents which may be inspected underclauses 30 | or
30 2 musi be avarlable for inspection at the place at which the
company’s records are kept between 9 00 am and 5 00 pm on cach
working day duning the inspection penod
(See secuon 217( 1y [Manner of nspecuonl)
Inspection pertod
(2) Inspection penod™ means the penod commencing on the third
working day after the day on whach notice of intenuion io inspect 1s
served on the company by the person or shareholder concemned and
ending winh the eighth working day atier the day of servige
{Sec section 217{2)) ’
Coples of documenis
30.4. A person may require acopy of, orextract from a document
which 1s avatlable tor inspection by him or her under clause 30 1
[Public inspection of company records] orclause 30 2 [Inspectiton of
company records by shareholders] 1o be sent 10 him or her—

(@) Within 5 working days after he or she has made a requesiin
wriing for the copy or exiraut and

tb) Ifhe or shehas pard a reasonable copying and administration
fee prescribed by the company
{See <ecuion 218 [Copics of documents))
Information for sharcholders
30.5. Subyedt o the restrictions contaned in section 178, a share-
holder may al any unie make a written request for information held
by the company
{Reler o section | 78 | Information for shareholders))
[nspection of records by directors
30.6. (1} Subject 10 subtlavse (2), eveny direclor 1s entstied. on
giving reasonable note (0 inspect the records of the company—

(2) In wotten form and

tby Wuhout charge and

() At d reasonable ime specified by the direcior
12y The Count may on the application by the company o it 15
<ati~fied that—

{a} N would not be in the company’s interests for a direutor (o
mspect the records or

{b) The prapasednspection s tor a purpoese that 1s nol properly
connected with the director s duties,—
durect that the recards reed not be maade avavdable for inspecion or
hmit the inspection of them i any manner it thinks fit
{See section 191 [Inspection of records by direcrors])
Company records
3G.7. (1) Subject to subcJause (3) the company must heep the
lollowing dacuments al 1s regisicred olfice

ta} Thas constnunion

{b) Minutes of all meetungs and resolutions of sharchulders
within the la<t 7 vears

(¢} Aninterests register

id) Minwes of all meetings and resolutions of directors and
directors commutiees within the last 7 years

te)  Cemficates given by direciors under the Act within the last
7 yeary

() The full numes and addresses of the current directors

{g) Copiesof all wnitten communications t alil shareholders or
all holders of the sime class of shares duning the last 7 years,
including onnual reports made under clayse 29 2 [Annual report |

th) Copues of all financial statements and group financial siate-
ments required (o be completed by the Act ur the Frnancial Report
ing Aut 1993 for the lunt 7 completed v ouniing penods ol the
company

(1} Theaccouniing records requircd by clause 29.1 | Accounting
records to be hept] for the current 3, countng penod and for the kst
7 completed gecounung peruds of the company

1) The share regiver
(5¢e seclon 1891 [Company records]y
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(2) The references in paragraphs (b)), (), (€). and (g) of subclause
(1) to 7 years and the references 1n paragraphs (h) and (1) of tha
subclause to 7 completed accouniing penods include such lesser
penods as the Registrar may approve by aotice 1n wnung Lo the
company
{See section 189(2))
Notice to Regisirar
(3) The records referved 1o 1n paragraphs {a) to (1) of subclanse (1}
nay be kept al a place in New Zealand nouce of which 1s given 10
the Registrar in accordance with subchause (4)
(See section 189(3))
(4) If any records are nor kep &t the registered office of the
company, or the place at which they are kept 15 changed the
company must ensure that within V0 working daysof their firstbeing
kept elsewhere or moved, as the case may be, notice 1s guven to the
Registrar for registration of the places where the records are kepl
{See section 18%(4))
M ALDIT
When no suditors required
31.1 (1) The company need noi appoint an audnor in accordance
with clause 11 2.1, ator before the meeting, a unanimous resoluiton
15 passed by all the shareholders who would be entuled 10 vote on
that resoluon at 2 mecung of shareholders that 1o auditor be
appoimed Such resolution censes 1o have effeet at the commence-
ment of the next annual meetmg,
15ee secnon 196(2))
Where exemption does not apply overseas interesis or “jssuer"
(2) Theexempiionan subclause (1) does not apply if the company
(a) Is a subsidrary of & company or budy corporate incorporated
owside New Zealand or
(h) Has shares that «n aggregate camy the night 1o exercise or
conirol the exercise of 25 per cent or more of the v ouing power at a
meetng of the company which are held by
1} A subsrdiary of a company or body corporate sncorporated
outssde New Zealand
) A company of body corporate incorporated outside New
Zrealand
(11} A person not ordinanly resident in New Zealand or
1¢1 Iw ansssuer within 1the meaning of cecilon 4 of the Financial
Reporing Act 1993
{See section 196130
When auditors required
312 [ftheexemproninclaase 30 1 {1 does not apply then the
company must ot ¢ach anaual meeting. appomnt an audnor io—
(2 Hold office trom the conclusion of the meening unul the conclu.
s10n of the next annual meeting, and
(b) Audn 1he financial slatemenis of the company and, if the
wmpony 15 required 1o complete group annual statements, those
group annual stitements for the accounting period next after the
meeung
(See seenon 196(1) [Appointment of audsiors|)
32 NOTICES
Service
32.1.  Documents may besenved in accordance withthe following
sections of the Aci—
{91 387 [Service of documents on onrpames i kegal proceed-
ings)
{b) 38B [Service of other documenis on compames]
(c) 391t [Servace of documents on sharcholders and creditors)

Jaint holders

32.2. A nome may be given by tie company to the joim holders
of u share by giving the nulice 10 the Join holder first named tnthe
regiter of sharcholders in respet of 1he share

Mentally disordered or protected person.deceased or bankrupt
eslate

323 A noice may be giien by the company 1o the persons who
are entitied 1o 2 share 10 conwquence of the menal deworder




protection order death, or bankrupicy of 8 shareholder by sending
it 1hrough the post 1 a prepasd letrer addressed to them by name, or
by the uile of the manager, protecuon attorney, representatives of
the deccased, or assignee of the bankrupt, or by any hike descnp-
uon—

2} At the address, i any, supphed for the purpose by the
persons claming to be entitled or

(®) Untl such anaddress hasbeen supplied by giving the notice
mn any manner 10 which the nouce might have been given if the
mental disorder, death, or banksuptcy had not occurred
Notice of meeting
32.4. (1) Nonce of every meening must be given to—

() Every shareholder except those shareholders who (having
na regisiered address wathin New Zealand) have not supphied 10 the
company an address within New Zealand for the giving of notces
to them, and

(by Every personupon whomhe ownerstup of o share devolves
by reason of his or her being 2 legal personal representanive or an
assignee n bankruptcy of a shareholder where the sharcholder but
for hus or her death or bankruptcy would be enuilled to receive notice
of the meeung, and

() The auditor (of any) for the itme being of the company
{2) No other person s enutled to recenve notices of meetings
Service on director or shareholder
325. The company may serve a nolice upon any duecior or
sharcholder either

(a} personally, or

(b) by posuang it by fast post in a prepaid envelope or pachage
addres<ed to that directoe of sharcholder at that person 4 last known
address, or

(c) by delivery to a document exchange, or

(d) by facsimile 10 the facsimmle clephone nuinber of that
director or shareholder
Time of service by faeszmle
326 A notice sened hy focsimite s deemed 10 be sened on the
day after completion of wansmission
‘Time of service by post
A27. A nouce which 1s sent by post or delivered 10 2 document
exchange 1s deemed 10 be served

(a) onaperon whose last known address 151n New Zealand, at
the expiry of 48 hours afer the en elope or package which cuntained
W was posted or dehivered in New Zealand, and

(b) on a person whose last known address 1s outude New
Zrealand at the expiry of 7 days after the envelope or package which
contained i was posted by [ast post in New Zealand
Proof of service
328. (1) To prove swervice by post or delivery to a document
exchange 1t1s suffictent 1o pros e that the enve lope or package which
contained the notwee was properly addressed and posted or delivered
with 2ll attached postal or delivery charges paid
{2) To prove servece by facsimle, it s sulficient 1o prose that the
document was properly addressed and senit by facsimile
33 ADDRESS FOR SERVICE
Address for service
33.1. (1) The company must have an address for service 16 New
Zealand
(2) The zddress for service may be the company s registered office
or another place. but st mus) not be at a postal centre or document
exchange.

{3) A company s address for service at any parucular tme 1s the
address that 15 descnbed as s address for service w1 the New
Zeatand register ot that me

{4) The descnphion of the address for service must siate that itis an
the regrsiered office of the corapany, or If 11 1< at another place
must—

{a} Sicte the address of that place and

(b) If the addrcss for service 1s at the offices of nny firn of

chantered accountants, barvisters and solicitors, or any other person,
state—
(1) Thal the address far service of the company 15 at the offices
of that firm or person, and
(1) Parucetarsof the locanion i any burlding of those offices.

or

(¢) If the address for service 1s not at the offices of any such firm
or person but s located 1n a building occupied by persons other than
the company, state pariculars of us location in the bwilding
(See secuon 192 [Address for service])
Change of address for service
332 (1)  Subject as provided elsewhere in this consutution, the
board may change the address for service at any ime
(3) Nouce inthe prescribed formof the change mustbe givento the
Regisurer for registrahon
(1) A change of address for service takes effect on a date stated i
the nolice, noi being a date that 1s carber than 5 workung days afier
the nouce 1s registered
iSee secton 193 [Change of address for service])
No address supplied
333, 1f a sharcholder has oo regisiered address. andif the share-
holder has not supplied to the company an address for the giving of
notices to him or her—

(a) The shareholder 1s not entitled to have any nouices sent 1o
i or ber from the company ond

{b) The comnpany’s regintered office 1 deemed 1o be the regis-
tered adidress for the shareholder for all purposes, and

(v} Al proceedings which are taken withoul notce o thal
sharcholder are as valid as +f he or she had due notice
3 SECRETS OF COMPANY
Shareholders not enlitled
341 (1} Noshareholder iy eniitled to require or receive any infor-
mauon concerning the company's busaness, trading, or cuslomers,
or any trade secren or secret process of or used by the company
beyond such informatton as to the acvounts and businesses of the
company as 1» by this constiution or by statue directed 10 be
disclosed 1o shareholders
(2) No shareholder 15 enutled 10 nspection of any of the books.
papers, correspondence ordocuments of thecompany, except sofar
as such inspection 15 expressly authorised by siotute
Use of company information
34.2, (1) A direcror who has information i hus or hercapacuy as o
director or employee of the company being information that would
not otherwise be avarlable 10 bum or her must not disclose that
infornation to any person, or use or act on the iInformation, except—

(o} For the purposes of the company, or

(b) As required by law, or

i) In accerdance with subclause (2) or subclause (3), or

(@) In complymng with clause 21 3 [Dusciosure of interest}
(Sce secvon 1451 ) [Use of company imformation])
Dusclosure permutted
{2) A duector may. unless protubiied by the board disclose
information to—

{0} A person whose interesis the director represents, or

{b) A person in accordance with whose direclions of insiructions
the director may be required or 15 accustomed o act 1n relaron 1o the
director's powers and dunes and if the director discloses the
rntormatton, the name of the person to whom it 15 disclosed mustbe
entered 1n the interests register
{See sectton 145120
Requirements for disclosure
13) A dwector may disclose, make use of, or act on the information
if—

{a) Particulars of the disclosure, use, or the act 1n question are
entered in the inierests register, and

by The dircctor 1 first authonsed 1o do so by the board, and

(€} The disclosure, use, or aut In question will not, or will not be
hikely 10. prejudice the company (See seciton 145(3))
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35. SECRETARY .
Appointment and remosal
35.1. (1) A secrerary may be appomnted by the board for the term,
at the cemuneration, and upon the condtions which it thinks fit
(2} Any secretary 50 appointed may be removed by the board
36 LIQUIDATION
Surplus assets
36.1. (1) When the company is liquidated the surplus asseis mustbe
distributed io the shareholders proporuonately o thesr shareholdings
(2) The holders of shares which have not been pard up tn full must
reccyve only a propormonate share Thar share s proportionate to the
amount pad 10 the company in sausfacton of the shareholder’s
habiltty to the company 1o respect of those shares, whether pursuant
to the constitution or pursuant to the terms of issue

(Refer to sectron 313 and clause 4 1{c))
37. REMOVAL FROM NEW ZEALAND REGISTER
Request for removal
37.1. Those sharcholders entitled 1o vote and voting on the ques-
(on by special resolution may, 1n the prescnbed form, apply to the
Regustrar to remove the company from the New Zealand Registeron
the grounds—

(a) That the company has ceased 1o carry on business, has
discharged 1n full its iabalites to all 1ts known crediors, and has
disirbuted us surplus assets in accordance with this consuturzon and
the Act, or

{b) Thatthe company has no surplus assets afier paying ns debis
in full or 1n pant and no creditar has applied to the Coun under
section 241 |Commencement of Irquidaion] for an order putting the
company into igumdation
{Refer to sections 318(1)(d)1) and 318(2)
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CERTIFICATION OF CONSTITUTION
The undersigned applicants for registration hereby ecrufy that the above document 1s the consutuiton of (insert name of company)

Full name of applicant Date
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC031978

UK Establishment No. BR017048

The Registrar of Companies hereby certifies that
STRATIS SAILS UK LIMITED
has this day been registered under the Companies Act 2006 as having

established a UK Establishment in the United Kingdom.

Given at Companies House on 7th July 2014.
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