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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4{1) of the
Overseas Compamies
Regulauons 2009

0S INO1

Registration of an overseas company opening
a UK establishment

&4

Companies House
Cie 2283

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

Part 1

< What this form 1s for ¥ What this form 1s NOT \\\ \\
You may use this form to register a You cannot use this form

UK establishment the details of an existing
officer or establishment

A1l

Overseas company details (Name)

021101201 5 #133
COMPANIES HOUSE

-marlALART

08/09/2015 #148

N

A1]

Corporate name of overseas company

Corporate name @

lf’o;N-r To P6INT EOUC A TioNV TN LTP

Do you propose to carry on business in the UK under the corporate name as
incorporated 1n your hame state or country, or under an alternative name?

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

2 Ftiling 0 this form
Please complete in typescript {10pt
or above), or in bold black capitals

All fields are mandatory unless
specified or indicated by *

@ This must be the corporate name in
the home state or country in which
the company I1s incorporated

Alternative name of overseas company *

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

Alternative name
{if applicable) @

POINT T0 POINT EDUcnTIiDN

fapeE

@ A company may register an
alternative name under which it
proposes to camy on business in the
United Kingdom under Section 1048
of the Comparies Act 2006 Once
registered it is treated as being its
corporate name for the purposes of
faw in the UK

Overseas company name restrictions®

This section does not apply to a European Economic 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

(7] 1 canfirm that the proposed company name centains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

:J{&‘\

© Overseas company name
restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website
www companieshouse gov uk

BISIm=a

Department for Business.
Innovation & Sidlls
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0S INO1

Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

s

~A

UK establishment
registration number

Particulars previously delivered

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

+ No Go to Section B2

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

srrrrrrrrr

N

OThe particulars are legal form,
wentity of register, number i
registration, director and secretanes
details, whether the company 15
a credit or financial institution,
law, governtng law, accounting
requirements, objects, share capital,
constitution, and accounts

Credit or financial institution

Is the company a credit or financial institution? @

L] Yes
¥ No

@ Please tick one box

Company details

If the company s reqistered in 1ts country of incorporation, please enter the
details below

Legal form ©

\pRrIvATE LINuTED ¢ o PANS

Country of
incorporation *

AUSTRA LI A

identity of register
in which 1t 1s
registered @

| AUS TRAI AN BUSNESS RECISTEE .

|
Registration number in ITIE[Z’EEG[—%_EITIT,, 2

that reqister

© Please state whether or not the
company Is imited Please also
include whether the company ts
a private or pubhc company 1f
apphicable

O This will be the registry where the
company Is registered n its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

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

Governing law and accounting requirements

Piease give the law under which the company 15 incorporated

Governing law @

|-ﬂu|S'TRI¢}L.!AN L AW

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

+Yes Complete the details below
+No GotoPart3

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

CHFPOO0
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0S INO1

Registration of an overseas company opening a UK establishment

From

Please give the penod for which the company is required to prepare accounts by
parent law

To

"OIE o[
26 [olC

Please give the penod allowed for the preparation and public disclosure of
accounts for the above accounting penod

Months

oy

Latest disclosed accounts

Are coptes 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
applicable, with a certified translation @

O Yes
Please indicate what documents have been disclosed
[T 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

@/Please tick this box if no accounts have been disclosed

@ Please tick the appropnate box(es)

CHFPOOO
05/12 Version S 0




0S INO1

Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

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

Please nck the appropnate box(es} below

[T] Ienclose a certified translation, if applicable ©

1 have enclosed a certified copy of the company’s constitution @ '

QA certified copy 15 defined as
a copy certsfied as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, admimistrator,
administrative receiver, recemver
manager, recewver and hiquidater

@ A cerufied translation tnto Enghish
must be authenticated by the
secretary or a director of the
company, permanent representative,
admipistrator, administrative
receiver, reCever manager, recewer
and hquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

3 Yes Goto Section C3
3 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 reqistered office in home country
of incorporation

- Objects of the Company

- Amount of 1ssued share capital

+ Yes
2 No

Go to Part 4 'Ofhcers of the company’
If any of the above details are not included in the constitubional
documents, please enter thermn in Section C4

The information 15 not required if 1t 1s contained within the constitutional
documents accompanying this registration

Information not included in the constitutional documents

Please give the address of principal place of business or registered office in the
country of incorperation ©

Bullding name/number

i /131

Street | L A T KO 6 é T-‘éﬁ((ﬁ(é
|

Post town [ PA'DD/NOTO/\/

County/Region | B “is /’51‘1’7\/6-

Postcode ’L_HEIZ[EFI_I—‘I—I—

Country l A’UQTKIQ[__[A
i Please give the objects of the company and the amount of 1ssued share capitat

Ob f th

Oecsolhe [T EACHER RECRUITM EnST

Amount of issued
share capital @

Tetal [ssue ! Q.,,of—I-vu/ 300 Ovdiy

@ This address will appear on the
pubhc record

©Please give a brief descriptian of the
company’s business.

O Please specify the amount of shares
1ssued and the value

\0«.«-/1

Sho® o AUS $T2ach .

CH FPOOb’
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0S INO1

Registration of an overseas company opening a UK establishment

Part 4 Officers of the company
Have particulars about this company been previously delivered in respect of Continuation pages
another UK establishment? Please use a continuation page
if you need to enter more officer
% Yes Please ensure you entered the registration number in Section B1 details.
and then go to Part 5 of this form
+ No  Complete the officer details
For a secretary who 15 an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who is an individual, go to Section F1, or for a
corporate director, go to Section G1
Secretary
m Secretary details @
Use this section to list all the secretaries of the company O Corporate details
Please complete Sections D1-D3 For a corporate secretary, complete Please use Sections E1-E5 to enter
Sections E1-E5 Please use a continuation page If necessary corporate secretary details
Former name(s}
Full forename(s) I /ﬁ I { o \—Tﬁ A NC oPlease provide any previous names

which have been used for business
Surname L , 0{ _ W purposes during the penod of

* this return Marned women do
not need te give former names
unless previously used for business |«

Former name(s) @

purposes
Secretary’s service address®
Building name/number / ©5Service address
: { ' { / 5! L/)l 7‘;“5 bé’ Té /(ca CQ’ This 15 the address that will appear
treet m@(_d/ on the public record This does not
‘p /\ﬂ‘fb N have ta e your usual residential P
r U address
Post town e ~ O - I you provide your residential
l?) ris ba address here it will appear on the

County/Region ! M&"V@( (O public record

Postcode F I—I—WBIZ IZ: |__

Country
Secretary's authority
Please enter the extent of your authonty as secretary Please tick one box @ you have indicated that the extent
of your authonty 1s imited, please
Extent of authonty provide a bnef description of the
C Lmited @ limited authonty in the box below
pl}nllmlted @If you have indicated that you are s
not authonsed to act alone but only
Description of limited jontly, please enter the names) of
authonity, if applicable the person(s) with whom you are
9. 1+ 2pp Are you authonsed to act alone or jointly? Please tick one box authonsed to act below
Mlone
O Jontly @ v
If applicable, name(s) |
of person(s) with
whom you are |
acting jointly I
CHFPDOO
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OS INOT

Registration of an overseas company opening a UK establishment

Corporate secretary

E Corporate secretary details®

-
-

Use this section to hst all the corporate secretaries of the company
Please complete Sections E1-E5 Please use a continuation page If necessary

O Registered or pnnapal address
This 1s the address that will appear

Name of corporate [

~an the public record This address
-{  must be a physical location for the

body or firm .

delivery of documents. It cannot be
a PO box number {unless contained

Building namefnumber //

within a full address), DX number or
LP (Legal Post in Scotland} number

Street l P

s
rd
/

Post town | y

County/Regton | /

T S

Postcode

Country /

Location of the registry of the corpérate body or firm

{5 the corporate secretary registered within the Eurepean Economic Area {(EEA)?

+ Yes Complete Section E3 or{iy
+ No Complete Section Eﬁl/only

E EEA companies @ /

Please give detalls of the reglxst’er where the company file 1s kept (including the
relevant state} and the registration number in that register

OEEA
A full hist of countnes of the EEA can
be found in our guidance

Where the company/ | /

www companieshouse gov uk

O This 15 the register mentioned in

firm 15 registered © 7
I 7 Article 3 of the First Company Law
7 Directive (68/151/EEC)
Registration number | /
f
m Non-EEA companies
s
Please give details of the legal form of the corporate bady or firm and the law by  |®Non-EEA

which itis gp’irerned if apphcable, please also give detals of the register in which
it1s entered (including the state) and its registration number in that register
I

Where you have provided details of
the register (including state) where
the campany or firm 15 reqistered,

you must alse provide ts number in
that register

Legal form of the r /
corporate body | 7

or firm /

Governing law

If apphcable, where

registered ©

|/
the company/firm 15 ,{
|

If applicable, the
registration number

CHFPOQD
05/12 Version 5 0




OS INO1

Registration of an overseas company opening a UK establishment

Corporate secretary’s authority

Please enter the extent of your authonty as corporate secretary
Please tick ane box

Extent of authonity

O Lited @

TSeBimiimaited— me

Description of imited

@1f you have indicated that the extent
of your authonty 1s imited, please
provide a bref description of the
limited authonity in the box below

O |f you have indicated that you are
not authonsed to act alone but only
jontly, please enter the name(s) of
the persen(s) with whom you are

authorised to act below

authonty, f applicable [ Are you authonised to act alone or jointly? Please tick one box

LMo

O Jontly ® N / a
If applicable, name(s)
of person(s) with
whom you are l
acting jointly

CHFPO00
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0S INO1

Registration of an overseas company opening a UK establishment

Director

Director details @

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

Full forename(s) | C AFRL \‘ TANNE

Surname | iDL L —LunrA

Former name(s)®

Country/State of Au §TK Al / /4

residence ©@

Nationality | [VEW ZQ‘TLMDQK
Date of birth 'Tg [E)—FL—('— IT’TGTP:T"E

Business occupation ) . %
{f any) ©@ E ol MC&I’hO\ ZQ,/ LA

O Corporate detaiis
Please use Sectigns 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 1o give
former names uniess previously used
for business purposes

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

@ Bustness occupation
If yous have a business occupation,
please enter here If you do not,
please {eave blank

Director’s service address©

Building namelnumber| 5 {

Stee i[ Apck FoNLeE STReeT

Post town | K-e;f\ff\ﬂ. oK E

County/Region | 8K IS BﬁN 6
Postcode l—— [Zl——o_lz_,ql—l_l—_

Country W STK Al /A.

©Service address
This 1s the address that wll appear
on the pubhc record This does not
have to be your usual residential
address

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

CHFPOOO
05/12 Version 5 0




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 ©1if you have indicated that the extent
of your authority 1s limited, please

Extent of authonty

° provide a brief description of the
O Limited lmited authonity mn the box below

Q/U"hm'md “ | @ 1f you have indicated that you are
not authonised to act alone but only

Description of hmited
authonty, if applicable

jontly, please enter the name(s) of
the person{s} with whom you are
! Are you authonsed to act alone or jointly? Please tick one box authonsed to act below

D//;Ione

O Jontly @

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

acting Jorntly

|
-

CHFPOOO
05/12 Version 5 0




In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

F|

Director details @

Please use this sectron to list alt the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s}

| EMMA Luc

Surname

| L_iDDELL-

Former name(s)®

Country/State of

residence © A’u S T~ AL/ ﬂ'
Nationality /q USTKA L ’ﬂ’N
Date of birth

2F Mz Mk

Business occupation
(if any) ©

O Corporate details
Please use Sections G1-G5 to enter
carporate 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

O Country/State of residence
This 1s in 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 namelnurnberl

4

Street ‘ Bo~NL ER  STREST
Post tawn [ PﬁDD i~ C,’T'O/\)

County/Region , B “ SRANTC

Postcode I_WBEIZI_FF

Country A’l/( S—Tle AL/A

@ 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 1t will appear on the
pubki¢ record

CHFPOOO
05/12 Version 5 0




OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

m Director’s authority
Please enter the extent of your authonity as director Please tick one box @ [f you have indicated that the extent
of your authenity 1s limited, please
Extent of authonty o provide a bnef description of the
0 Limited lumited authonty in the box below
Ml'm'md @1f you have indicated that you are
rot authonised to act alone but only
Description of limited Jointly, please enter the namel(s) of
authority, if applicable the person(s} with whom you are
. app Are you authonsed to act alone or jointly? Please tick one box authorised to act below
B~ Alone
O lamntly®
If applicable, name(s)
of person(s) with
whom you are l
acting jointly ]
CHFP0O0O
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulauon 4(1) of the
Overseas Companies
Regulatwons 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

F1

Director details @

Please use this section to hist all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s}

| KATE  (pHANSE

Surname

| LIDDECC

Former name(s) @

Country/State of

reoslljc{!]enryce; ©° Pﬂ/ls WL) A

Nationality | I\)e\’\-‘ 2.5 AL A ND&\Q
Date of birth

e Tols Iifallg

Business occupation

{if any) ©

| et SHESE a2 AT D

| ety p

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

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

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

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

Director’s service address®

Building name/number [

Svoe 1, | X

Street i (,M \60 @é TE VCQAC&
Post town ! A DD [ NaTON

County/Region | 5D

Postcode l—(—f‘—aréml_rlili

Country K\/' 3\(\__@'&’\ “

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residentiat
address

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

CHFPOOD
05/12 Version 5 0




OS INO1 - continuation page

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 ©1f you have indicated that the extent
of your authonty 1s limited, ptease
Extent of authonty provide a brief description of the
0O Limited @ firmited authonity in the box below
Unlimited 4 @ If you have indicated that you are
not authonsed to act alone but only
Description of imited jointly, please enter the name(s) of
authority, if apphicable the person{s} with whom you are
. app l Are you authorised to act alone or jointly? Please tick one box authonsed to act below
EMAIone s
O Jointly ®
If applicable, name(s)
of person(s) with
whom you are I
acting jointly
CHFPODO

05/12 Verston 5 0




0S INO1

Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details ©

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

Name of corporate
body or firm

Building name/number

Street | ’
| )

Post town | S

County/Region i 7

Postcode I_ l_l—[_‘—_ R I_,/ ’

Country l i

/

ORegistered or prinapal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delwery of documents !t cannot be
a PO box number {unless contamed
within a full address), DX 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 Econormic Area {EEA)?

+ Yes Complete Sefctuon G3 only
+ No Complete f}zctmn G4 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 15 registered ©

O EEA
A full list of countries of the EEA can
be found in our gudance
www companieshouse gov uk

© This 15 the register mentioned In

l // Articte 3 of the First Company Law
£ Directive (68/151/EEC)
Registration number | //
Non-EEA/companies
Please give details of the legal form of the corporate body or firm and the law by | ©®Non-EEA

which |}’|s governed If applicable, please also give details of the register i which
itis eqtered {including the state} and its registration number in that register

Legal form of the
corporate body
or firm

7
/

Il

Governing law

i applicable, where
the companyffirm 15
registered ©

If applicable, the
registration number

|
|/
K
|

|

|

Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also pravide 1ts number in
that register

CHFPO00O
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OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Corporate director’s authority

Please enter the extent of your authonity as corporate director
Please tick one box

Extent of authority

O Limited @
O Unlimited

Description of hmited
authority, if applicable

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

0O Alcne
O Jointly ®

If apphcable, namel(s)
of person(s) with
whom you are

acting jointly

|

-

@ tf you have indicated that the extent
of your authonty 15 limited, please
provide a brief description of the
limited authonty in the box betow

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

CHFPOOO
05/12 Versien 5 ¢



0S INO1

Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details ©

Use this section 1o hst all the corporate directors of the company
Please complete G1-G5 Please use a continuation page if necessary

Name of corperate
body or firm

Bulding name/number

Street

Post town

|
|
|
|
|
|

County/Region

Postcode

rrrrrri b

Country

©Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical lecation for the
delivery of documents. It cannat be
a PO box number {unless contamed
within a full address), DX number or
LP (Legal Post tn 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 15 kept (including the
relevant state} and the regstration number in that register

Where the company/
firm 15 registered ®

Registration number

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

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

60

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t1s governed If apphicable, please also give details of the register in which
it1s 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 applicable, the
registration number

@ Non-EEA
Where you have provided details of
the register (induding state) where
the company or firm s registered,
you must also provide 1ts number in
that register

CHFPQO00
05/12 Version 5 0




0S INO1

Registration of an overseas company opening a UK establishment

Corporate director’s authority
Please enter the extent of your authonty as corporate director @ 1f you have indicated that the extent
Please tick one box of your authanty 1s hmited, please
provide a brief descniption of the
Extent of authority O Lmied © limsted authority in the box below
@1f you have indicated that you are
O Unhimited not authonsed to act alone but only
jointly, please enter the name(s} of
Description of fimited the person{s} with whom you are
authonty, if applicable authonsed to act below
by, app Are you authorised to act alone or jointly? Please tick one box
| O Alone
: O Jomntly ®
| If applicable, name(s}
of person(s) with
whom you are |
acting jointly

CHFPOOO
05/12 Version 50




0S5 INOT

Registration of an overseas company opening a UK establishment

Part5

UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constitution with matenal delivered in respect of another UK establishment?

+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

erxr T

Documents previously delivered — accounting documents

Has the company prewvtously delivered a copy of the company’s accounting
documents with material delivered in respect of another UK establishment?

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

UK establishment
registration number

OUEREREEREEE

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 establishment @

m/ln/ respect of this establishment Please go to Section H4

3 Inrespect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment
registration number

T rrrT

@ Please tick the appropriate box

CHFPOOO
0512 Version 5 0




0S INOT

Registration of an overseas company opening a UK establishment

Ha

Particulars of UK establishment ©

Please enter the name and address of the UK establishment @ Address
This 15 the address that will appear

Name of establishment

, on the public record

PoinNT Ta PONT ErvcATIDNY

Bullding namefnumber

| suiTe (08 SOUTHRANLE Hoube

Street {BL ACK  PRINEE ROAD
Post town | LoD 0’\/

County/Region | UNT TED K/NCD o™
Pastcode F’zv I_“—7|—S’_’3"|_|_

Country

Date establishment
opened

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

2l ol Rl IS ‘

Business carried on at
the UK establishment

[EDUCATION REC @uiTneNT -~

CHFPOO0
05/12 Version 5 ¢




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 in respect of the UK
establishment

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-J4

Full forenamel(s}

| cARLY TgryINE

Surname

L pDELL -LUM

Continuation pages
Please use a conbinuation page if you
need 1o enter more detalls

Permanent representative’s service address @

Building name.’numberl St AlbcrRFoOLEe STKECT

Street |
|
Post town | K-e-NMNOKLE-
County/Region [ W B K | SG ﬂ-Né
Postcode r [—q O lg[arl—'l_
Country AUSTRALI A

@ Service address
This 1s the address that wall appear
on the public record This does not
have to be your usual residential
address

If you prowide your residential
address here it will appear on the
public record

Permanent representative’s authority

Please enter the extent of your authonty as permanent representative
Please tick one box

Extent of authonty

O Limited ®
L Unhmited .

Description of hmited
authonty, iIf apphcable

Are you authorised to act alone or joirtly? Please tick one box

s
@ Alone
O Jontly®

if applicable, name(s)
of person(s) with
wham you are

acting jointly

@1f you have indicated that the extent
of your authonty 1s limited, please
provide a bnef description of the
hmited authonity in the box below

©If 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
authonised to act below

CHFPOOO
05/12 Version 50
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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 authensed to accept service of
dacuments on behalf of the company in respect of 1ts UK establishment?

4 Yes Please enter the name and service address of every person(s)
authonsed below
3 Ne  Tick the box below then go to Part 8 "Signature’

E’ 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 hst all the persons’ authonsed to accept service below
Please complete Sections K1-K2

Full forename(s)

Surname

Continuation pages
Please use a continuation page {f you
need to enter more details,

Service address of person authorised to accept service ®

Building name/number |

Street

Post town

County/Region

Postcode

(Tt

Country

|
|
|
|
-

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

CHFPOOO
05/12 Version 50
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Registration of an overseas company opentng a UK establishment

Part 8 Signature

This must be completed by all companies

I am signing this form on behaif of the company.

Signature Signature

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

CHFPOGO
05/12 Version 5 0
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Registration of an overseas company opening 3 UK establishment

HPresenter information

n Important information

You do not have to gwe any contact information, but if
you do 1t will help Comparues House if there is a query
on the form The contact infermation you give will be
visible to searchers of the public record

Contact name

C PRI 1 DR ELL —( M

Campany name

OINT 7D TOINT & LUC ATION

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

How to pay

Address

< AR FOMM e ST

|msuown K’éNMOKé
|Countymemon 8}41575#/\/6

= Jaloleh | [ [T
[ A ASTHRAL 17+

lox

1 fefephone

+ &l Y265 04 F7|
Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following-

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

{7 You have included a copy of the appropnate
correspondence in regard to sensitive words, If
appropnate

-Z/ You have ncluded certified copies and certified
translations of the constitutional documents, if
appropnate

O You have inctuded a copy of the latest disclosed

ccounts and certriied translations, 1f appropnate

You have completed all of the company detais in
Section B3 if the company has not reqistered an
existing establishment

%u have complete details for all company
secretanes and directors in Part 4 (f the company
has not registered an existing establishment

l]]/Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full service address), DX or LP {Legal Post in

J(otland) number

You have completed details for all permanent
representatives in Part 6 and persons authonsed to
ccept service in Part 7

?aou have signed the form

Y

'ou have enclosed the correct fee

A fee of £201s payable to Companies House in
raspect 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 1t 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 Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, €H3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern Ireland

The Regestrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR Belfast1

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

CHFPOOO
05/12 Version 50
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Australian Business Register

Australian business number(ABN) - 12602 538 143

Entity name . POCINT TO POINT EDUCATION PTY LTD
ABN Status Registered

ABN Registration Date 27 October 2014

Postal Address : PO BOX 5330

KENMORE EAST QLD 4069

Business Address 51 ABERFOYLE ST
KENMORE QLD 4069

Type of Entity . Prnvate Company
industry Code (ANZSIC) 72110
Australian Company Number (ACN) : 602538143
Pubhc Officer MS CARLY LIDDELL .
72;/ s 5 MU .
Trustee Name not applicable o7 .
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CORPORATIONS ACT 2001 (CTH)
A COMPANY LIMITED BY SHARES
CONSTITUTION AGREEMENT
POINT TO POINT EDUCATION PTY LTD

EFFECT OF THE CONSTITUTION
This Constitution shall have effect as a contract:

(a) between the Company and each member,
{b) between the Company and each director and Company secretary, and

(c) between a member and each other member,
pursuant to which each member agrees to observe and perform the Rules within the Constitution so
far as they apply 1o that member

MODIFICATION AND AMENDMENT

Unless a member of the Company shall agree in wrniting, they shall not be bound by any modification
of the Constitution after the date upon which they became a member insofar as that modification

(a) requires the members to take up additional shares,

(b) increases the members liability to contribute to the share capital of, or otherwise to pay money to
the Company,

(c) )/mposes or increases restrictions on the nght to transfer the shares held by the member, unless
the modification 1s made to change from a public company to a proprietary company or,

{d) inserts take over approval provisions of the kind referred to 1n Sechion 648D(1) of the Law
OPERATION FOR SINGLE DIRECTOR AND SHAREHOLDER
Where the sole director and sole member of this Company is the same person

{a) any reference in this Constitution to more than one (1) director or member shall be deemed to be a
reference to one (1) director or member,

{b) this Constitution shall in all respects be interpreted so as to give legal effect and vahdity to its terms
with applicaton to a single director or single member

SUPERANNUATION INDUSTRY (SUPERVISION) ACT 1993

in the event that this Company is formed for the purpose of acting solely as a trustee of a regulated
Superannuation Fund within the meaning of Section 19 of the Superannuation Industry (Supervision)
Act 1993, then notwithstanding any Rule of this Constitution to the contrary, the distribution of the
Company's income or property among its members is stnctly prohibited

2 /40 ? Rge Lot $o




1/We, the person/s whose name/s, address/es and shareholding's appear in the table below, being the
imiitial member/s of the Company hereby agree:

(a) To adopt the Constitution and Rules for the Company on the terms and condiions that are

annexed to this Agreement,

{b) That the replaceabte rules of the Law will not apply to this Company, and

(c) That l/we have read and understand the Constitution and Rules of the Company

Name Address Shareholding
CARLY JAYNE LIDDELL-LUM 51 ABERFOYLE STREET 100 ORD
{ATF CARLY LIDDELL TRUST) KENMORE QLD 4069
KATE LOUISE LIDDELL 18 PATEN ROAD 100 ORD
(ATF KATE LIDDELL TRUST) THE GAP QLD 4061
EMMA LUCY LIDDELL 48 BOWLER STREET 100 ORD
(ATF EMMA LIDDELL TRUST) PADDINGTON QLD 4064

Signed as an agreement by the member/s on 27/10/2014

2 ) Ao~ .

CARLY JAYNB-LIDBELL-LUM
(ATF CARLY LIDDELL TRUST)
f

EMMA LUCY LIDDELL
(ATF EMMA LIDDELL TRUST)

/4'\04-——0—-

KATE LOUISE LIDDELL
{ATF KATE LIDDELL TRUST)
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1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

in the interpretation of this Constitution, unless the context or subject matter requires otherwise,
references to

Act means the Corporations Act 2001 {Cth),

Associate when used in Rule 33, has the meaning given for the purposes of Division 7A of the
Income Tax Assessment Act 1936,

Company means the Company whose Members have adopted this Constitution,
Constitution means this Constitution containing the rules for the operation of the Company,

Director means each person appointed as, and who, at the relevant time, remamns, a director of
the Company and

(a) includes any person appointed as an alternative for any other Director, and

(b} excludes any person who is disqualfied from acting as a director or who 1s removed or
resigns frorm that office,

Interest Rate means the Benchmark Interest Rate defined in the Income Tax Assessment Act 1936
expressed as a rate per cent per annum,

Member means each person holding a share or shares in the Company at the relevant ime,

Notice Address means the last address specified by a person in the records of the Company and
includes

(a) each address listed for each relevant person in the records of the Australlan Secunties and
Investments Commussion,

(b) any other address nommated by the relevant person as an additional, alternative or
substituted Notice Address for the purposes of this Constitution, and

(c) the then current facsimile number or emall address nominated as a Notice Address by a
person,

Prescribed Rate means the rate specified by the Directors from time to time expressed as a rate
per cent per annum or If no rate 1s specified, the Interest Rate plus 2 percent,

Related Body Corporate means

(a) in the case of a body corporate, the body corporate which is retated to that body corporate
within the meaming of the Act, and

(b) in the case of a transfer by an individual Member under Rule 16, an entity in which that
Member beneficially owns or controls ali the issued shares,

Right includes a legal, equitable, contractual, statutory or other nght, power, authonty, benefit,
privilege, remedy, entitiement, discretion or cause of achion,

Rules means the provisions of this Constitution and Rule means any one of them
1.2 Interpretation

{a) In the interpretation of thus Constitution, unless the context or subject matter reguires
otherwise, references to

n singular words include the plural and vice versa,
() any gender include every gender,

(m) persons include natural persons, firms, companies, corporations, bodies corporate,
trustee, trusts, chanties, associations, partnerships, government authonties, and
other legal entities It will include references to that person’s estate, personal
representatives, executors, administrators, substitutes, successors and assigns,

—
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(v)  writing include printing, typing, facsimile and other means of representing or
reproducing words, figures, drawings of symbols in a wvsible and tangible or
electronic form, in English,

) signature and/or signing mean due execution of a document and include signing
by an agent or attorney or representative,

(viy  months mean calendar months,

(vi)  statutes include statutes amending, modifying, rewnting, re-enacting, cgnsohdatmg
or replacing the statutes referred to and all regulations, orders-in-council, rules, by-
laws, orders in councit and ordinances made under those statutes,

(vin) sections of statutes or lerms defined in statutes refer to corresponding sections or
defined terms in amended, consolidated or replacement statutes,

(X}  an agreement or document (ncluding this Constitution) mean that agreement or
document as vaned, amended, novated or supplemented and include all recitals,
schedules, appendices and exhibits to it,

(x) ciauses or schedules are references to the clauses or schedules of this
Consfitution,

(x) a party include that party's executors, adminstrators, subshtutes, successors and
assigns,

(xn)  seil or sold include transfer, lease, assign, grant options and/or any other form of
disposing of or creating an mnterest n the thing being considered and buy or
purchase wili be interpreted correspondingly

() The following rules apply, unless the context or subject matter requires otherwise

0] headings and the table of contents are used for convermence only and must be
disregarded in the interpretation of this Conshitution,

(m) if a word or phrase 1s given a defined meaning, another grammatical form of that
word or phrase has a corresponding meaning, and

() where a person is entitled to vote or holds the right to vote on any matter under
this Constitution, the person may vote by proxy or attorney or representative A
reference to a person being present means present In person or by proxy,

(v)  each paragraph or sub-paragraph in a st is to be read independently from the
others (n the hst

1.3 Actions authorised under the Act

Where the Act authonises or permits a company to do any thing if authonsed by its constitution, the

Company 1s authonised or permitted by this Constitution to do that thing subject to any express
imitation contamed in this Constitution

1.4  Corporations Act prevalls

Where any provision in this Constitution conflicts with or is inconsistent with any provision of the
Act, that provision will be read and interpreted as being subject to the provisions of the Act and will
be ineffective, but only to the extent of any conflict or inconsistency

1.5  Invalidity

This Constitution will, to the extent possible, be interpreted and construed so as not to be invalid,

illegal or unenforceable in any respect if a provision, on its true interpretation or construction 1s
found to be illegat, invalid or unenforceable

(a) that provision will, be read down to the extent that t may be necessary to ensure that it is

not llegal, invald or unenforceable and as may be reasonable in the circumstances to give
it a valid operation, or

/’Q
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(b) if the provision or part of it cannot effectively be read down, that provision or part of it will be
deemed to be void and severable and the remaining provisions of this Constitution will not

in any way be affected or impaired and will continue regardless of that illegality, invalidity or
unenforceability

1.6 No iimit on powers
Where the Company or the Directors or any other person i1s given a Right under this Constitution

(a) the Right 1s exercisable absolutely and with unfettered discretion and without restnction
unless the Right1s expressly Iimited, and

(b) any exercise of that Right on any occasion will not restrict the further exercise of the Right
on any other occasion or at any time, and

(c) This Rule 1.6 applies, subject to any provision of this Constitution, the Act or any other law,
to the contrary
2. RIGHTS, POWERS AND PRIVILEGES

2.1 General powers

The Company has

(a) the nghts, powers and privileges of a natural person, and

(b) the nights, powers and privileges of a body corporate, and

{c) the nghts, powers and privileges specified in this Constitution and the Act

2.2  Specific powers

Without imiting Rule 2 1, the Company has the Right to

(a) issue and allot fully or partly paid shares;

(b) issue debentures;

{c) distribute Company property to its Members, in kind or otherwise,

{d) grant options over unissued shares,

(e) give secunty by charging uncalled capital,

f grant a fixed and/or floating charge over Company property,

{g) register the Company as a body corporate in any place outside Australia, and

{h) do anything that it i1s authonsed to do or permitted to do by law anywhere in the world
23 Legal capacity

The Company's legal capacity to do something 1s not affected by the fact the Company's interests
are not, or would not be, served by doing it

3. PROPRIETARY LIMITED COMPANY

31 Limitations

The Company Is registered as a propnetary company irmited by shares and

(a) the liability of Members 1s limited, and

(b) the night to transfer shares in the Company 1s restricted by this Constitution

3.2  Prohibitions

The Company is prohibited from

{a) Issuing any offer for the acquisition of any shares n, or debentures of, the Company,
(b) Issuing any invitation to subscribe for any shares in, or debentures of, the Company, or
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(c) issuing any offer to accept subscriptions for any shares in, or debentures of, the Company,
except 1 comphiance with the Act

3.3 Maximum Members

The humber of Members of the Company must not exceed 50 and when counting the Members of
the Company under this Rule

(a) joint holders of shares will be counted as 1 person,

(b) any employee of the Company or a Related Body Corporate who 1s a Member of the
Company will not be counted, and

(c) any former employee of the Company or a Related Body Corporate who was, dunng the
term of that employment and has continued, uninterrupted, to be a Member of the
Company, wili not be counted

4. SHARE CLASSES

(a) The Company may 1ssue shares of any class and with any Rights as determined by the
Directors and may issue shares

n in the classes and with the Rights attached to them in Rule 5 (with or without other
Rights), and/or
(n) i any other classes and with any other Rights attached to them as determuned by

the Directors from time {o tune
(b) The Company may 1ssue shares by resolution of the Directors

(<) Shares may be 1ssued with any preferred or other special Rights or restnctions relating to
dividends, voting, return of or entitiement to capital ar otherwise as the Directors determine

(d) The Company may issue shares which are redeemable.

(e) Any 1ssue of any shares will not affect any special Rights or restrictions previously given to

or imposed on any existing shares or class of shares unless vaned in compliance with Rule
7.

(3] Any issue of shares will be subject to the Act

5. SHARE RIGHTS

51 Ordinary shares and A Class/B Class shares

Holders of Ordinary shares and A Class and B Class shares have

(a) the nght to vote at all meetings of the Company,

(b) the night to participate in any dwidend declared on the class of shares held; and

(c) the nght to participate in any division or distribution of any surplus assets or profits of the
Company equally with all other Members having similar nghts

5.2 C Class/D Class/E Class shares

Holders of C Class, D Class and E Class shares have

{a) no right to vote at any meeting of the Company,

(b} the right to participate in any dividend declared on the class of shares held, and

{c) the nght to participate in any division of any surplus assets or profits of the Company
equally with all other Members having similar nghts

5.3 F Class Redeemable Preference shares

(a) Holders of F Class Redeemable Preference shares have

T X
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Q)] the nght to vote at all meetings of the Company,
{1i) the nght to participate in any dividend declared on the class of shares held, and
() no nght to participate 1n the division of any surplus assets or profits of the Company

(b) The Company may at any ime redeem all or redeem any one or more F Class Redeemable
Preference shares If the Company elects to do so.

n the Company will give the holder of the shares to be redeemed seven days wrnitten
notice of the redemption,

(n) the redemption may only be exercised by resolution of the Directors,

(m) the notice must be signed by a Director and will be delivered or posted to the Notice
Address for the holder of those shares with a cheque for the amount paid up In
respect of those shares, and

(v) any redemption under this Rule will be effechve immediately upon the expiry of
seven days from the delivery or posting of the notice of redemption

54 G Class Redeemable Preference shares
(a) Holders of G Class Redeemable Preference shares have
N no nght to vote at any meeting of the Company,

() the nght to receive from the profits of the Company as a first charge a non-
cumulative preferential dvidend at the Prescribed Rate of the amount then paid up
(and not previously redeemed) on the G Class Redeemable Preference shares held,
and

(m no nght to participate in the division of any surplus assets or profits of the Company

(b) The Company may at any tme redeem all or redeem any one or more G Class
Redeemable Preference shares If the Company elects to do so

(1) the Company will give the holder of the shares to be redeemed seven days written
notice of the redemption,

(n) the redemption may only be exercised by resolution of the Directors,

{m) the notice must be signed by a Director and will be delivered or posted to the Notice
Address for the holder of those shares with a cheque for the amount paid up in
respect of those shares, and

(v)  any redemption under this Rule will be effective immediately upon the expiry of
seven days from the delivery or posting of the notice of redemption.

55 H Class shares

Holders of H Class shares have

{a) the rnight to vote at all meetings of the Company,
{b) no rnight to recewve any dividends, and

{c) the night to participate in the division of any surplus assets or profits of the Company equally
with all other Members having similar nghts

5.6 I Class/J Class/K Class shares

Holders of | Class, J Class and K Class shares have

(a) no rnight to vote at any meeting of the Company,

(b) the nght to participate in any dividends declared on the class of shares held, and
(c) no nght to participate in the division of any surplus assets or profits of the Company

/‘Q
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8.7 L Class shares

Holders of L Class shares have

(a) the right to vote at all meetings of the Company,

(b) no nght to recetve any dividends, and

(c) no nght to participate in any division of any surplus assets or profits of the Company
5.8 M Class shares

Holders of M Class shares have

(a) no right to vote at any meeting of the Company,

{b} no nght to receive any dividends, and

() the nght to partictpate in the diviston of any surplus assets or profits of the Company equally
with all other Members having similar nghts

5.9 Repayment of capital

Regardiess of any other provision in this Constitution but subject to any agreement between the
Members of the Company otherwise, on a winding up or a reduction of the capital of the Company,
the amount paid up on the shares in each class then issued will be repaid to the holders of those
shares in the following order of prionty

{a) G Class Redeemable Preference Shares,
(b) F Class Redeemable Preference Shares,
(c) Ordinary Shares,

(d) A Class Shares,

(e) B Class Shares,

H C Class Shares,

(g9) D Class Shares,

(h) E Class Shares,

(n H Class Shares,

)] | Class Shares,

{k) J Class Shares,

{1) K Class Shares,

(m) L Class Shares,

{n) M Class Shares

5.10 Surplus assets and profits

Regardless of any other provision in these Rules, but subject to any agreement between the
Members of the Company otherwise, on a division of surplus assets or profits of the Company, the
holders of shares having Rights to surplus assets or profits of the Company, will share in a division
equally with all other holders of such shares in proportion to the numbers of shares held.

6. VOTING RIGHTS

Unless otherwise stated in these Rules or on the 1ssue of any shares but subject to any agreement
between the Members of the Company otherwise

(a) where a share has voting Rights attached to it, the holder of those shares has the Right to
cast 1 vote upon a show of hands and upon 2 poll to cast 1 vote for each share held,
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(b) the holders of each class of shares issued with voting Rights have the Right to receve
notice of each general meeting of the Company, and ‘

(c) the holders of each class of shares issued with voting Rights have the Right to attend each
general meeting of the Company

7. VARYING SHARE CLASS RIGHTS

741 Special resolution

(a) The Rights or restnictions attached to any shares or class of share may be vaned by
resolution of the Directors

() with the consent in wnting of the holders of at ieast seventy-five percent (75%) of the
1ssued shares of the same class, or

{n) with the sanction of a special resolution passed at a separate meeting of the holders
of the shares of the same class

(b) The Rights or restrictions attaching to any shares or class of shares may be varied whether
or not the Company 1s being wound up

7.2 Deemed variation

The Rights conferred upon the holders of preference shares will, uniess otherwise expressly
provided by the terms of issue of the shares of that class, be deemed to be vaned by the creation
or 1ssue of further shares ranking equally with the first-mentioned shares.

8. COMMISSION

8.1 Payment

The Company may make payments by way of brokerage or commussion for the tssue of shares in
accordance with the Act

8.2 Allotment as commission

Payments by way of brokerage or commission may be satisfied by any combination of
(a) the payment of cash; and/or

(b) the allotment of fully or partly paid shares

9. THIRD PARTY INTERESTS

9.1 No requirement

The Company may, but 1s not required to, recognise a person as holding a share upon any trust
unless required to do so by the Act or by law !

9.2 Recognition of interests

Whether or not the Company has notice of the nghts or interests concerned, the Company is not
bound to recognise

(a) any equitable, contingent, future, or partial interest in any share or part of a share, or
(b) any other nght in respect of a share,

except an absolute nght of ownership of a Member, unless otherwise provided by thus Constitution
or the Act
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10. L{EN ON SHARES

10.1 Company lien

The Company has a first and paramount lien on each share in the Company (other than a fully paid
share) for all money called or payable in respect of those shares whether presently payable or not

10.2 Moneys payable

The Company has a first and paramount hien on all shares (other than fully paid shares) registered
In the name of a Member for all money presently payable by that Member or their estate to the
Company

10.3 Exempt from lien
The Directors may exempt a share wholly or partially from the provisions of this Rule
10.4 Lien extends to dividends

The Company's lien on a share extends to all dividends payable in respect of the share The
Company may retain those dividends and apply them towards payment of any amounts due to the
Company in satisfaction of the len

10.5 Sale of share

{a) The Company may sell any shares on which the Company has a lien by any means and on
any terms as the Directors decide

(b) A share on which the Company has a hen must not be sold uniess
n a sum In respect of which the lien exists 1s presently payable, and

(n) the Company has given the registered holder of the share at least 14 days notice
withinn which to pay the amount claimed

10.6 Company as attorney

The Company may, as the attorney of the holder of any shares, execute a transfer of the shares
sold under a lien or may authorise any person to execute a transfer of the shares sold under a hen

10.7 Register transfer

The Company will register the purchaser as the holder of the shares compnised in the transfer and
the purchaser is not bound to see to the application of any purchase money

10.8 Title to shares

(a) The title of the purchaser to the shares 15 not affected by any irregulanty or invalidity in
connection with the sale The purchaser is not hable for any calls which were due before the
purchase of the shares unless otherwise agreed

(b) The remedy of any person aggneved by any sale will be In damages only and against the
Cormpany exclusively

10.9 Application of proceeds

The proceeds of a sale of shares under a hen will be apphed by the Company in payment of the
part of the amount claimed which 1s presently payable Any residue will be pad to the person
entitled to the shares at the date of the sale except that the Directors may withhold any residue
which I1s subject to any lien that existed before the sale for sums not presently payable

11. CALLS ON SHARES

11.1  Calls by the Company

(a) The Company may, by resolution of the Directors, make calls upon a Member for any
money unpaid on shares held by them

(b) A call for payment must be made by notice to the Member /,_———3
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()] signed by a Director,

(1) gven not less than 14 days before the due date for payment,

(m) specifying the amount claimed and the place and manner of payment,

(v) specifying that the call 1s to be paid in instalments if required by the Directors

(c) if a Member does not receive a call notice or the Company accidentally omits to give the
Member a call notice, that omission will not invalidate the call or the hability of the Member
for that call

11.2 Member to pay

A Member must pay the amount claimed in a call notice to the Company in accordance with that
notice

11.3 Company may postpone

The Company may revoke or postpone a call by resolution of the Directors

11.4 Joint holders

The joint holders of any shares are jointly and severally liable to pay ali calls on those shares
11.5 Interest payable

If a call 1s not paid within the required time, the Member will pay interest at the Prescnbed Rate on
the outstanding amount from the due date to the date payment 1s made The Company may, by
resolution of the Directors, waive the payment of interest wholly or partly

11.6 Failure to pay call

If a Member does not pay any call or any other amount due n relation to a share, then all Rules
relating to payment of interest and expenses, forfetture or otherwise apply

11.7 Company may differentiate

The Company may differentiate between Members as to the amount of calls to be paid and the
times of payment

11.8 Acceptance of money

(a) The Company may accept from a Member any part of the amount unpaid on a share
whether or not an amount has been called

{b) The Company may, by resolution of the Directors, authorise the payment of interest on any
amount accepted tin advance of a call until the amount becomes due at a rate agreed by the
Directors and the Member not exceeding the Interest Rate

12. TRANSFER OF SHARES

12.1  Form of transfer

(a) A Member may transfer all or any of the Member's shares only as provided in these Rules
Any transfer will be subject to this Constitution and the Act

(b) A transfer of shares must be
(1) in the form in Schedule 1 or in any other form that the Directors approve,
(n) signed by the transferor and the transferee, and
(m) approved by the Directors

(c) If the Directors have not expressly approved the transfer, the Directors will be deemed to
have approved the transfer only if

(1 the transfer 1s permitted under an agreement between all of the Members and the
terms of that agreement (if any) relating to the transfer have been fully satisfied, or

—
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12.2

10

() the transfer 15 a permitted transfer under Rule 16 and all conditions set out in that
Rule have been fully satisfied

Refusal to approve transfer

The Directors may refuse to approve a transfer of shares without giving reasons but only f the
Directors have not previously approved or deemed to have approved a transfer of shares

12.3
(a)
(b)

124

Effect of registration
A transferor of shares i1s the holder of those shares until a transfer s registered

A transferee of shares does not become the holder of the shares until the name of the
transferee 1s entered in the register of Members

Transferee bound

Any person who acquires shares from another person 1s deemed to be bound by the terms of this
Constitution, as if the person were an onginal party to it, immediately upon registration of the
person as a Member

125
(a)

(b)

12.6

Conditions of registration

A transfer of shares must not be delivered to the Directors for registration unless the
Directors have approved or are deemed to have approved the transfer The Directors may
refuse to accept delivery of a transfer of shares or refuse to register a transfer delivered
prior to the approval or deemed approval

In order to be registered, a transfer of shares must be delivered to the registered office of
the Company, with

Q) the transfer properly signed by the seller and the buyer and properly witnessed,
() any registration fee not exceeding $100 00 as the Directors require,

() evidence of the payment of any applicable stamp duty,

(v} the relevant share certificate, and

(v) any other information the Directors require to establish the transferor's nght to
transfer the shares.

Registration of transfer

The Company will

(a)
(b)

register a transfer of shares in accordance with this Rule,
register the transferee as the holder of the shares in the books of the Company,

subject to any other Rule

127
(a)
(b)

13.

131

Suspension of registration
The registration of transfers may be suspended by the Directors
Any suspension will continue for the peniod the Directors specify

TRANSMISSION ON DEATH

Personal representative or joint holder

When a Member dies, the Company will recognise

(@)
(b)

the personal representative of that Member, where a share 1s not heid jointly, or
a surviving Joint holder or holders of that share, where a share 1s held jointly,

as being entitled to the deceased Member's interest in the share

—

©F o
&/ 40 P ey




11

13.2 Representative as holder

if Rule 13 1{a) applies, after the Member's personal representative estabhshes their entitlement to
the satisfaction of the Directors, the personal representative

(a) may elect to be and will be registered as a holder of the Member's shares,

(b) may transfer the Member's shares to another person in accordance with Rule 12 but
subject to Rule 16, and

(c) Is entitled to the Member's nghts under this Constitution

13.3 Estate remains liable

When a Member dies, the estate of that Member 1s not released from any hability in respect of the
Member's shares

14. TRANSMISSION ON BANKRUPTCY

141 Trustee in bankruptcy

(a) If a Member who 1s a natural person becomes bankrupt, the Company will recognise
(1) the trustee in bankruptcy of that Member, where a share 15 not held jointly, or
(1) a joint halder or holders of that share, where a share 1s held jointly,
as being entitled to the Member's interest in the shares.

(b) If a Member who 1s a company

(1) has a receiver or recewer and manager appomrted, or enters mnto official
management, administration or higwidation, or

(n) has a petition for its winding up presented to a Couri having appropriate junsdiction,
or passes a resolution of its Members for ts winding up, or enters into a scheme or
arrangement (not being merely for the purpose of amalgamation or reconstruction),

the Company will recognise the person appointed to administer the assets of the Member
as being entitled to the Member’s interest in the shares

14.2 Trustee as hoider

If Rule 14 1 applies, after the Member's trustee 1n bankruptcy or other person establishes therr
entitlement to the satisfaction of the Directors, the trustee or that person:

(a) may elect to be and wili be registered as the holder of the Member's shares to the extent of
the Member's entitlement,

(b) may transfer the Member’s shares to another person in accordance with Rule 12 if the
share i1s held sclely by that Member but subject to Rule 16, and

(c) 1s entitled to the Member's nghts under this Constitution
14.3 Bankruptcy Act
Rule 14 has effect subject to the Act and the Bankruptcy Act 1966 (Cth).

15. TRANSMISSION ON MENTAL INCAPACITY

15.1 Trustee or guardian etc

If a Member who 1s a natural person becomes mental incapacitated, the Company will recognise
{(a) the personal representative of that Member, where a share 1s not held jointly, or

{s)] a joint holder or holders of that share, where a share 1s held jointly,

as being entitled to the Member's interest in the shares

— N
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15.2 Trustee or guardian as holder

if Rule 15 1 apples, after the Member's personal representative establishes their entitiement to the
satisfaction of the Directors, the personal representative

(a) may elect to be and will be registered as the holder of the Member’s shares,

(b} may transfer the Member's shares to another person In accordance with Rule 12 f the
share 1s held solely by that Member but subject to Rule 16, and

{c) 1s entitled to the Member's nghts under this Constitution
16. VOLUNTARY TRANSFER OF SHARES

16.1 Shares not to be sold

A Member must not sell any interest in its shares to any person without first complying with this
Rule 16 Any sale of shares under this Rule 16 must be of whole numbers of shares only

16.2 Sale Notice

If a Member (the "Seling Member") proposes or wishes to sell any interest in its shares, that
Member must give notice In accordance with Rule 16 3 (a "Sale Notice”) to the Company

16.3 Content and effect of Sale Notice

{a) A Sale Notice must be In a form acceptable to the Company and.
(» must include the identity of the buyer,
{n) must include the prnice per share offered by the buyer,

{m) must include all other terms and conditions applicable to the proposed purchase by
the buyer, including the date for completion,

() must state the number of the Member's shares the Member wishes to sell,

(v) constitutes an offer to sell the relevant shares to the other Members i proportion to
the other Members' share holdings at the date of the Sale Notice, and

(w1) constitutes the Company as the agent of the Member for a sale of the shares
{b) A Sale Notice 1s rrevocable unless the Company agrees otherwise

{c) A Seling Member must provide further information to supplement the Sale Notice when
requested by the Company.

16.4 First offer

If the Company receives a Sale Notice, the shares specified in the Sale Notice will first be offered
for sale to the other Members in proportion to their share holdings

16.5 Response to Sale Notice

During the period of 14 days immediately after the receipt of a Sale Notice (the “Offer Period”) any
Non-Selling Member may by written notice

(a) elect to purchase the shares on the terms in the Sale Notice, or

(b) notify the Seling Member that the proposed buyer is not acceptable to them

16.6 Transfer to third party

(a) If no Member gives a notice under Rule 16 5 before the end of the Offer Penod
()] the Selling Member may sell the shares to the buyer named in the Sale Notice, and
(1) any sale of the shares must be made on the terms i1n the Sale Notice

{b) A transfer under this Rule will be registered within 14 days after the last day of the Offer
Period

— —
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16.7 Sale to other Members

(a) Any Member who gives a notice under Rule 16 5(a) 1s entitled to purchase the relevant
shares

(b) Where more than 1 Member gives notice under Rule 16 5(a), a sale of shares to those
Members will be effected in equal shares unless those Members agree otherwise

16.8 Default by Selling Member

If a Seling Member defaults in transfernng the shares, the Company
(a) may execute a transfer of the shares,;

{b) may recewe the purchase moneys for the Selling Member,

{c) will, on receipt of the purchase price, register the buyer's name in the share register once
approved by the Directors, and

{d) will hold the purchase moneys on trust for the Selling Member
16.9 If transferee unacceptable

If any Non-Selling Members give notice under Rule 16 5 that a proposed buyer 1s not acceptable,
the Seling Member

{a) must not sell the shares to the proposed buyer, and

(b) may require the Non-Selling Members to purchase the shares on the terms in the Sale
Notice

This Rule 16 9 will not apply f any Non-Selling Member elects to buy the shares in the Sale Notice
16.10 Conditional purchase

A purchase of shares by any person 15 conditional on the receipt of all approvals and consents
required by law or by any government policy in Australia as far as they are applicable If any
approvals or consents are required, the purchase will be completed within 14 days after all
required approvails or consents are received

16.11 No encumbrances

A Member must not pledge, mortgage, charge or otherwise encumber its shares without the pnor
wntten consent of the other Members Any consent may be given or withheld by the other
Members in their absolute discretion.

16.12 Related Body Corporate

(a) Rules 16 4 to 16 8 inclusive do not apply to any transfer by a Selling Member to any
Related Body Corporate of the Selling Member,

(b) If a Seling Member proposes to transfer shares to a Related Body Corporate, that Member
must and 1s deemed to give an undertaking satisfactory to the Non-Selling Members that it
will not sell the shares in the Related Body Corporate without first offering them to the Non-
Selling Members under Rule 16 as if the shares in the Related Body Corporate were shares
in the Company,

(c) After a transfer to a Related Body Corporate under this Rule, the Selling Member remains
liable to perform its obligations under this Constitution to the same extent as if the transfer
had not taken place

16.13 Non-complying transfer

A transfer or purported transfer of shares otherwise than in accordance with this Rule 15 void
unless the Members unanimously determine otherwise

16.14 Rule to apply
Rule 16 will apply to transfers of shares effected under Rules 13, 14 and/or 15

L
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17. FORFEITURE OF SHARES

17.1 Liability to a call

(a) Any Member holding shares, in respect of which the full face value or 1ssue has not been
paid, may be called by the Company to pay any amount remaining unpaid on those shares
at any time, subject to any conditions to the contrary to which the shares are subject at the
time of their issue

(b) Any Member holding shares, in respect of which any other amount 1s owing or has not been
paid, may be called by the Company to pay that amount at any time, subject to any
conditions to the contrary to which the shares are subject at the time of their 1ssue

(c) Paragraph (a) and (b) above apply whether or not
() the Member I1s the oniginal holder of those shares at the time of therr i1ssue, and/or

(n) the records of the Company andfor the Australian Secunties & Investments
Commission show that the shares are paid to any amount or are fully paid if the
amount so recorded has not actually been recerved by the Company

17.2 Failure to pay

If a Member does not pay a call or instaiment of a call by the due date, the Directors may serve a
notice on that Member while an amount remains unpaid which requires payment of that amount,
with any interest that has accrued

17.3 Forfeiture
The notice must

(a) nominate another day not less than 14 days after the service of the notice by which the
payment must be made, and

(b) state that the relevant shares may be forfeited by the Company If the amount 15 not paid by
the due date

17.4 Resolution

If the Member does not pay the amount claimed in accordance with the notice, the relevant shares
may be forfeited by a Director’'s resolution unless the amount has then begen paid

17.5 Dividends

A forfeiture of shares will include the forfeiture of all dvidends declared but unpaid relating to those
shares

17.6 Sale of forfeited share

A forfeited share may be cancelled or sold on any terms determined by the Directors decide A
forfeiture may be cancelled before a sale or disposition on any terms determined by the Directors

17.7 Liability to the Company

A person whose shares have been forfeited

(a) ceases to be a Member in relation to those shares, and

(b) has no claims or demands aganst the Company relating to those shares, and

(c) has no other nights relating to the shares except any residual nghts provided by this
Constitution or the Act, and

(d) remains hable to pay to the Company all money that was payable by that person; and

(e) ts hable to pay interest at the Prescribed Rate on unpaid amounts from the due date until
paid in full
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17.8 Statement is evidence

A written statement declanng that the person making the statement 1s a Director or a secretary,
and that a share in the Company has been forfeited on a date specified in the statement or that an
amount 1s payable by a Member or former Member to the Company In relation to a call including
interest, 1 prima facie evidence of those facts against any person claming to be entitled to the

share

17.9 Consideration

The Company may receive any consideration paid on any sale of a forfeited share and may
execute a transfer to the buyer of that share

17.10 Registration

The transferee will be registered as the holder of the relevant shares on the execution of the
transfer and 1s not bound to see to the application of any money paid as consideration

17.11 Title not affected

The title of the transferee 1s not affected by any wregulanty or invahdity in connection with the
forfeiture or sale of a share

17.12 Non-payment

The Rules as to forfeiture apply in the case of non-payment of any sum payable in respect of a
share that becomes payable at a fixed time, as f that sum had been payable in relation to a call for
payment

18.

The Company may by resolutton

(a)
(b)

(c)
(d)
(e)

{f
(@)

19.

19.1

CHANGES TO SHARE CAPITAL

increase its share capital by the creation or issue of new shares or new classes of shares,

consolidate or divide any of its share capital into shares of a larger face value than s
existing shares,

subdivide any of its shares into shares of a smaller face value provided that the proportion
between the amount paid and the amount unpaid on each share 15 the same as 1t was per
share prior to the subdivision,

buy back its shares in accordance with the Act,

reduce its share capital and/or reduce the amount paid up In respect of its 1Issued shares in
accordance with the Act,

cancel shares that have not been taken or agreed to be taken by any person, and

cancel shares that have been bought back by the Company or forfeited and reduce its
1ssued share capital by the amount of the shares cancelled

PRE-EMPTION ON ISSUE OF SHARES

Offer to existing Members

If the Company proposes to 1ssue shares of a particular class

(a)
(b)

those shares must first be offered to the existing Members of that class. and

the number of shares offered to each Member must be the nearest whole number resulting
from

Total number new  x shares currently held by the Member in the class
Shares in the class total shares currently issued In the class
to be issued

Qg/‘fﬂ ﬁ» 7z
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19.2 Directors statement

The offer in Rule 19 1 must be made by giving the Members a Directors’ statement setting out the
terms of the offer, including

(a) the number of shares offered, and
(b) the date on which the offer will expire
19.3 Directors discretion

Shares not taken up under an offer made under this Rule 19 may be 1ssued at the Directors'
discretion

(a) firstly to Members n other classes, and

(b) secondly to persons approved by the Directors in thetr discretion,

In the same way as specified in Rule 19 1

19.4 Company may authorise

(a) The Company may authonse the Directors to 1ssue shares without complying with Rule 19

(b) The power to waive compliance with Rule 19 may only be exercised by the Company In
general meeting

(c) The exercise by the Company of that power on any occasion will not restrict the Company
from doing so on any further occasion
20. GENERAL MEETINGS

20.1 Director may convene

Any Director may convene a general meeting of Members whenever that Director decides A
director may cancel any meeting convened by that Director

20.2 Member’'s request

The Directors must call and arrange to hold a general meeting on the request of any Member or
Members holding at least 5% of the votes that may be cast at a general meeting

20.3 Form of request

The request from the Members must

(a) state any resolution to be proposed at the meeting,
(b) be signed by the Members making the request, and
(c) be given to the Company

20.4 Retusal to convene

The Directors may refuse to convene the general meeting if the voting on the proposed resolution
1s not within the power of the Members

20.5 Members may convene

Two or more Members holding, between them, at least 5% of the votes that may be cast at a
general meeting, may call and arrange to hold a general meeting The Members calling the
meeting must pay the expenses of calling and holding the meeting.

20.6 Notice of meeting
(a) A general meeting can only be convened by giving the Members notice of the meeting
{b) A notice of general meeting does not need to be given to Members who are not entitled to

notice of meetings
ALY o ¥

{c} A notice of a general meeting must
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(d)

(e)

®

20.7
(a)

(b)

()
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{n be given at least 21 days before the date of the meeting, and

{u) specify the place, the day and the time of the meeting, and

(m)  descnbe the nature of the business to be transacted at the meeting, and
{v) contain any other information required by the Act

The Directors may postpone a general meeting or change the venue for the meeting by
giving wntten notice to ali Members who recerved the onginal notice of meeting at least 48
hours before the appointed time That notice must specify the time and place for the
postponed meeting

If a Member does not receive a meeting notice or the Directors accidentally omit to give the
Member a meebng notice, that omission will not invalidate the proceedings or any
resolution passed at the meeting

No business 1s to be transacted at any general meeting except that contaned in the
meeting notice unless all the Members agree otherwise

Quorum

Business must not be transacted at a general meeting If a quorum of Members 1S not
present when the meeting proceeds to business

A quorum will be

(n if the Company has only 1 Member entitied to receive notice of and vote at the
meeting, that Member, or

(n) in every other case, 2 Members who are entitled to receive notice of and vote at the
meeting

A quorum of Members must be present throughout each general meeting If a quorum 1s not
present at any time, the meeting 1s not validly convened but without affecting the valdity of
any business conducted before the absence of a quorum occurs

Determine a quorum

In determining whether a quorum 1s present, a person attending as a proxy, or representing a body
corporate that 1s a Member, 15 deemed to be a Member

20.9
(a)

(b)

(c)

(d)

20.10
(a)

(b)

Procedure where no quorum

If a quorum 1s not present within 30 minutes after the time appointed for the meeting, the
meeting will be adjourned

The adjourned meeting will be rescheduled to take place on a day and time and at the
place that the Directors decide

If no Directors are present at the meeting or if no decision 1s made by the Directors, the
meeting will take place on the same day and at the same time and place as originally
notified, but in the next succeeding week

If at the rescheduled meeting a quorum 1s not present within 30 minutes after the appointed
time, then

(N when the meeting 1s convened on the requisitton of Members the meeting will be
dissolved unless it 1s adjourned under Rule 20 12, or

(1) in any other case, the Members present will be deemed to constitute a quorum or, If
no Members are present, the meeting will be dissolved

Election of chairman

The Directors will elect 1 Director to preside as chairman at every general meeting If the
Directors have elected a chairman of Directors, that person will be deemed 10 be elected as
the chairman at each general meeting.

Where a general meeting is held and —
= [xo @( 7y A IS
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{)] a chairman of Directors has not been elected,

() the chairman of Directors is not present within 15 minutes after the appointed time,
or

(m) the chairman of Directors 1s unwilling to act,
the Members present will elect one Member to be chairman of the meeting
20.11 No casting vote
The chairman does not have a casting vote in addition to any vote the charrman has as a Member
20.12 Adjournment
(a) The chairman may adjourn any meeting of Members
(b) An adjournment of a meeting of Members must only be made
0] with the consent of the meeting provided a quorum i1s present, or

(n) in the case of an adjournment under Rule 20 9(d), with the consent of Members
present and entitled to vote, or

{m) if directed by the meeting to do so
(c) Any adjournment may change the time or the venue for the meeting

{d) Oniy business left unfinished from the meeting adjourned must be transacted at any
rescheduled meeting

20.13 Adjournment

(a) If a meeting 1s to be adjourned for 30 days or more, notice of the adjourned meeting must
be given as if it was an onginal meeting.

(b) A notice of meeting 15 not required to be given for an adjourned meeting where the
adjournment is for less than 30 days

20.14 Voting

Any vote taken at a general meeting i1s decided on a show of hands unless a poll 1Is demanded
(@) by the chairman, or

(b) by at ieast 2 Members present in person or by proxy, or

() Members with at ieast 5% of the votes that may be cast on the resclution on a poll present
n person or by proxy, or

(d) by a Member or Members holding voting shares on which an aggregate sum has been paid
up equal to at least one-tenth of the total sum paid up on all the voting shares

20.15 Declaration

If a poll 1s not demanded, the chairman’s declaration that a resolution has been carried or lost with
an entry to that effect 1n the minute book 1s conclusive evidence of that fact. It 1s not necessary to
record the number or proportion of votes recorded for or aganst the resolution.

20.16 Demand for poll

A poll will be taken immediately If one 1s demanded or at any other time after an interval or
adjournment or otherwise as the chairman decides The result of the poll will be recorded as the
resolution of the meeting at which the pall was demanded

20.17 Withdraw demand
The demand for a poll may be withdrawn at any time
20.18 Poll for chairman

Any poll demanded on the election of a chairman or on a question of adjournment must be taken

Immediately /_3
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20.19 Voting
Subject to any nghts or restnctions attached to any class of shares

(a) at meetings of Members or classes of Members, each Member entitled to vote may vote in
person or by proxy or attorney or by representative (if a body corporate), and

{b) on a show of hands every person present who 15 a Member or a representative of a
Member has 1 vote, and on a poll every person present in person or by proxy or attorney
has 1 vote for each share the person holds

20.20 Joint holders

When shares are held jointly, the senior Member's vote will be accepted tc the exclusion of the
votes of other joint Member Sentwonty s determined by the order in which the Member's names
stand in the register of Members

20.21 Members fully paid

A Member 1s only entitled to vote at a general meeting If all calls and other amounts presently
payable by the Member in respect of those shares have been paid

20.22 Objection to qualification

Any objection to the qualfication of a person to vote must be made at the same meeting at which
that person’s vote 1s tendered Any objection must be referred to the chairman of the meeting
whose decision s final and

{a) any vote approved will be vaiid for all purposes, or
{b) any vote disaliowed will be invalid and must be disregarded
20.23 Circular resolution

The Company may pass a resolution without a general meeting if all of the Members entitied to
vote on the resolution sign a document stating that they are in favour of the resolution Duplcate
copies of the document may be used for signing The resoiution 1s deemed to be passed when the
last Member signs

20.24 Members entitled

Only those Members who belong to a class of Members who are entitled to vote at a general
meeting whether in person or by proxy will be entitled to vote or participate in a circular resolution

20.25 Third parties

Even If they are not Members of the Company, the following persons have the nght to attend any
general meeting and, if requested by the Directors, to speak at the general meeting

(a) any Director, and
{b) any secretary of the Company, and
(c) any other person invited by the Directors

21, RULES FOR VOTING BY PROXY

21.1  In writing

An instrument appointing a proxy must be in wnting and signed by
(a) the appotntor, or

(b) the appointor's attorney, or

(c) the person authorised under the Act or by an authonised officer or attorney of the appointor,
where the appointor 1s a body corporate

—
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21.2 How to vote

If the document appointing a proxy specifies how the proxy is to vote in relation to a resolution, the
proxy must vote as specified in the document Any vote tendered otherwise 1s invaiid and must be
disregarded

21.3 Authority

A document appointing a proxy confers the authonty to demand a poll

21.4 Form of proxy

The appointment of a proxy must be substanhally in the form in Schedule 2
21.5 Delivery before meeting

(a) The appointment of a proxy is not valid unless the appointment document and a certified
copy of any power of attorney or other authornity under which that document 1s signed are
dehvered to the Company

(b) The relevant documents must be delivered, not less than 48 hours before the appointed
meeting time

{c) The relevant documents must be delivered to the Company's registered office or to any
other place in Austraha specified in the notice convening the meeting

21.6 Validity

A vote tendered in accordance with a proxy or a power of attorney 1s valid even if

(a) the appointor or principal dies or becomes mentally incapacitated,

(b) the proxy or power of attorney i1s revoked 1n any way, or

(c) any share n relation to which the authonty is given i1s sold or transferred,

but only If the Company had no wntten notice of any defect before any authority s exercised

22. APPOINTMENT, REMOVAL AND REMUNERATION OF DIRECTORS

22.1 Appointment

(a) The Directors have the power to appoint any person as a director to fill a casual vacancy or
as an addition to the board provided that the number of Directors does not exceed any
maximum number of Directors fixed by the Company

(b) Subject to these Rules and the Act, a Director appointed to the Company holds office for
life

22.2 Removal
(a) The Company may remove any Director and appoint anather Director as a replacement

(b) The removal or replacement of a Director must be effected by ordinary resolution of the
Company

22.3 Remuneration

The Directors will be entitled to be paid the remuneration determined by the Company in general
meeting

22.4 Director's expenses

The Directors will be entitled to be paid all travelling and other expenses properly incurred by them
(a) in attending meetings of the directors or any committee of the Directors,

(b) in attending general meetings of the Company, or

(c) in connection with the Company's business

A8 4o ﬁ Ry
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225 No shareholding

Directors are not required to hold shares in the Company
22.6 Vacation of office

The office of a Director becomes vacant if

(a) required by the Act,

(b) the Director 1s removed under these Rules,

{c) the Director dies or becomes mentally ncapacitated or the Director's estate 1s hable to be
dealt with under a law relating to mental healith,

(d) the Director becomes bankrupt or makes any arrangement or composition with creditors;
(e) the Director resigns,

f the Director is absent from Directors’ meetings for at least 6 months without the consent of
the other Directors, or

(9) the Director holds any other office of profit under the Company, except that of managing
Director, without the consent of the Company in general meeting
23. POWERS AND DUTIES OF DIRECTORS

231 Directors manage

(a) Subject to the Act and to these Rules, the Company's business will be managed by the
Directors

{b) The Directors are entitled to pay or reimburse all expenses incurred In promoting and
forming the Company

(c) The Directors may exercise all powers of the Company except where those powers must be
exercised by the Company in general meeting under the Act or these Rules

23.2 All powers of Company

Without imiting Rule 23 1, the Directors may exercise all the powers of the Company to
(a) borrow money,

(b) charge any property or business of the Company or all or any of its uncalled capital,
(c) i1ssue debentures, or

(d) give any other security for a debt, habiity or obligation of the Company or of any other
person

23.3 Corporate groups

(a) If the Company 1s a wholly owned subsidiary of another Company (the "Holding Company"),
the Directors may act

m in the best interests of the Holding Company, and
(n) contrary to the best interests of the Company

(b) The Directors must not act in the way referred to in Rule 23 3(a) If the Company is insolvent
at the time or would by virtue of the Directors’ actions become insolvent

23.4 Appointment of attorney

(a) The Directors may appoint any person or persons under a power of attorney to be the
attorney or attorneys of the Company

(b) The appomntment may be
() for any purpose, or

—>
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{n) in relation to any of the Directors powers, authonties and discretions, or
{m) for any penod, and/or

(v) subject to any condiftons as the Directors decide

Provisions of power of attorney

Any power of attorney may contain provisions for the protection and convenience of persons
deaiing with the attorney as the Directors decide and may authense the attorney to delegate all or
any of the powers, authonties and discretions vested in him

23.6

Cheques and promissory notes

All cheques, promissory notes, bankers drafts, bills of exchange and other negotiable instruments,
and all receipts for money paid to the Company, must be signed, drawn, accepted, endorsed or
otherwise executed

(@)
(b)
(c)

24.

24.1

by 1 Director in the case of a single director company, or
if more than 1 Director i1s appointed, then by any 2 Directors, or
In any other manner as the Directors decide

PROCEEDINGS OF DIRECTORS

Use of technology

Any Directors’ meeting may be conducted at more than 1 venue by using any technology that gives
each Drrector a reasonable opporturnity to participate in the meeting and permits each director
present to hear and be heard by each other Director present

24.2
(a)

(b)

(c)

243
(@)

(b)

(c)

Directors’ meetings

Any Director may convene a Directors’ meeting The secretary must convene a meeting at
the request of a Director

A written notice of a Directors’ meeting must be sent to each Director within 7 days after a
request to convene a meeting.

The notice may be given by telephone or other electronic means of communication The
notice must specify

() the date and time for the proposed meeting,
() the venue for the meeting unless the meeting 1s conducted under Rule 24 1,

() if the meeting i1s to be conducted under Rule 24 1, the method for conducting the
meeting, and

(v) the nature of the business to be transacted at the meeting
Director's personal interest

A Director 1s not disqualified from contracting with the Company or any Related Body
Corporate in any capacity by reason of holding the office of Director

If a Director has a material personal interest in any matter that relates to the affairs of the
Company, the Director must disclose that interest to the other Directors unless the Director
1s not required to disciose the interest in the circumstances listed m Section 191(2) of the
Act

The notice disclosing the Director's matenal personal interest must

(n give detalls of the nature and extent of the interest and how it relates to the affairs of
the Company,

() be given at a Directors’ meeting as soon as practicable after the Director becomes

aware of the interest, and

Page IO of ¥O
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{m) be recorded in the minutes of the Directors’ meeting at which the notice 1s given
{d) If the Director properly discloses the interest

() the Director may attend at Directors meetings and vote on whether the Company
enters into any arrangement,

{n) the arrangement may be entered into,
() the Director may vote on matters involving the arrangement,

{iv) the Director will not be liable to account for any profit or benefit received by the
Director under the arrangement,

{v) the Director may sign any document refating to the arrangement which will not affect
its validity in any way,

(v) the arrangement may not be avoided because of the Director’'s interest
(e) This Rule 24 3 does not apply if the Company has only 1 Director.
244 Quorum
(a) A quorum at a Directors” meeting will be
(1) if the Company has only 1 Director, that Director, or
(m if the Company has 2 or more Directors
A at least 2 Directors, or
B that number of Directors specified by a resolution of the Directors

(b) A quorum of Directors must be present throughout each Director's meeting If a quorum 1s
not present at any time the meeting 1s not validly convened but without affecting the validity
of any business conducted before the absence of a quorum occurs

24.5 Directors to continue

Where a vacancy in the office of a Director occurs, the remaining Directors may continue to act If
the number of remaining Directors is insufficient to constitute a quorum, the Directors may act only
for the purpose of increasing the number of Directors to that required to constitute a quorum or to
convene a general meeting

24.6 Election of chairman

The Directors may elect 1 director as chairman of therr meetings and may determine the penod for
which the chairman is to hold office

24.7 Chairman not present

Where a Directors' meeting ts held and the chairman

(a) has not been elected, or

(b) is not present within 15 minutes after the appointed time, or

(c) 1s unwitling to act,

then the Directors present will elect 1 other director to be chairman of the meeting.

24.8 No casting vote

The chairman does not have a casting vote in addition to any vote the charman has as a Director
24.9 Circular resolution

The Directors may pass a resolution without a Directors’ meeting if all of the directors entitled to
vote on the resolution sign a document stating that they are in favour of the resolution Duplicate
copies of the document may be used for signing The resolution 1s deemed to be passed when the
last Director signs
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24.10 Validity of acts

All things done by any Directors’ meeting or by a committee of Directors or by any person acting as
a Drrector will be valid even though 1t subsequently becomes known

{a) that there was some defect in the appointment of a person to be a Director or a Member of
the committee, or to act as a Director, or

(b) that a person appointed was disqualified

24.11 Decisions of the Directors

Any question ansing at a Directors’ meeting or any committee of Directors is determined by a
simple majonty of votes of the Directors unless otherwise stipulated in these Rules or the Act

25. ALTERNATE BIRECTORS

251 Appointment

A Director may appoint any person to be an alternate director in his or her place during any penod
as the Director requires, but only

(a) with the approval of the other Directors, and
(b) while the appointor i1s not available to act
252 Notice of meetings

(a) An alternate director 1s entitled to notice of all Directors’ meetings unless the appointor 1s
avallable to act

{b) An alternate director 1s entitled to vote at Directors’ meetings unless the appointor i1s
present at the meeting

25.3 Power of alternate

An alternate director may exercise any of the appointor's powers dunng any penod that the
appointor is unavailable to do so The exercise of any power by the alternate director is deemed to
be the exercise of that power by the appointor

25.4 Termination of appointment

The appointment of an alternate director will terminate

(a) on notice by the appontor even though the appomtment period has not expired,
(b) automatically if the appointor ceases to be a Director

25.5 Responsibility

An alternate director will, whilst acting as Director, be responsible to the Company for his or her
own acts and defaults and will not be deemed to be the agent of the Director by whom he or she
was appointed.

26, COMMON SEAL

261 Election may adopt

The Directors may resolve that the Company adopt 2 common seal If the Company adopts a
common seal, it will include

(a) only the Company’'s name where the Company has its ACN as its name, or

(b) the Company's name, the expression “ACN” and its Australian Company Number in all
other cases

26.2 Duplicate

The Directors may adopt a duplicate common seal Any duphcate common seal must be a copy of
the common seal with the words "Duplicate Seal", "Share Seal" or "Certfficate Seal" added to 1t

) N
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26.3 Prohibited use

A Director must not use, or authorise the use of, a seal which purports t¢ be the common seal of
the Company (or 2 duphcate of the common seal) f the common seal does not comply with the
requirements of this Rule

27. EXECUTION OF DOCUMENTS

27.1 Execution of documents

The Company may execute a document with or without affixing a common seal (if any) The
Company executes a doccument if the document 1s signed by

(a) 2 Directors where there 1s more than 1 Director; or

(b) 1 Director where that Director s authornised by a resolution of a Directors’ meeting where
there 1s more than 1 Director; or

(c) a Director and the secretary (if one has been appointed), or
(d) if the Company has only 1 Director, then
(1) by that Director alone; or

(n) by that Director and the secretary (if one has been appointed and whether or not the
secretary 1s also the Director).

27.2 Execution of deeds

The Company may execute a document as a deed If the document 1s expressed to be executed as
a deed and 1s executed in accordance with this Rule 27

27.3 No limitation

Thus Rule will not be interpreted as Iimiting the manner in which the Company may execute a
document (including a deed)

28. COMMITTEE

28.1 Delegation to committee

The Directors may delegate any of therr powers to any committee or committees of Directors as
they decide

28.2 Powers of commitiee

A commuttee to which any powers have been delegated must exercise the powers delegated In
accordance with any directions of the Directors A power exercised Iin accordance with those
directions s deemed to have been exercised by the Directors

28.3 Committee chairman

The members of a committee may elect 1 of their number as chairman of their meetings
28.4 Election of chairman

Where a committee meeting I1s held and

(a) a chairman has not been elected, or

{b) the chairman is not present within 15 minutes after the appointed time, or

{c) the chawrman 15 unwilling to act,

the commuttee members present may elect 1 of their number to be chairman of the meeting
28.5 Decision by majority

Questions ansing at a commitiee meeting will be determined by a majonty of votes of the
commuttee members who are present and voting —_—
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28.6 Casting vote

The chairman has a casting vote, If necessary, in addition to any vote the chaimman has as a
committee member

29. MANAGING DIRECTOR

29.1 Appointment

The Directors may from time to time appoint 1 or more Directors to be the managing director of the
Company The managing director's appointment will be for a penod and on terms as the Directors
decide The Directors may revoke the managing director’'s appointment

29.2 Termination

A managing director's appointment automatically terminates if he or she ceases for any reason to
be a Director

29.3 Remuneration

A managing director will be entitled to receive remuneration by way of any combination of
(a) a salary,

(b) COMMISSION, OF

(c) parhicipation n profits,

as the Directors decide

294 Powers

(a) The Directors may confer upon a managing director any of the powers exercisable by them
with any conditions or restnctions as the Directors decide

(b) Any of those powers may be made concurrent with or exclusive of the powers of the
Directors

(c) The Directors may at any iime withdraw or vary any of those powers
30. INSPECTION OF RECORDS

30.1 Conditions

The Directors may determine whether and under what condittons the accounting records or other
documents of the Company will be open to the inspection of Members

30.2 No right

A Member does not have the nght to inspect any document of the Company except as provided by
the Act or authorised by the Directors or by the Company 1n general meeting.

30.3 Directors right

The Directors have the night at any time to inspect the accounting records or other documents of
the Company, whether or not they are a Member

31.  DIVIDENDS AND RESERVES

31.1  Ability to pay

The Company may pay a dividend in the way authonsed by and in accordance with the Act The
Company must not pay a dividend unless

(a) the Company's assets exceed its habilittes immediately before the diwidend is declared and
the excess Is sufficient for the payment of the dividend, and

(b) the payment of the dividend is fair and reasonabie to the Members as a whole, and

—_
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{c) the payment of the dividend does not matenally prejudice the Company's ability to pay is
creditors
31.2 Declaration
Dividends may be declared by the Company-

(a) in respect of any one or more shares of any class or classes to the exclusion partly or
wholly of any other shares in the same class or any other class, and/or

(b) at different rates in respect of any particular class or classes of shares; and/or
(c) at different rates in respect of any particular shares in any class or classes of shares
31.3 Dividend by resolution

The Company may declare dividends by resolution of the Directors Each Member in whose favour
a dividend s declared will be given notice of the dividend and the terms and rate of the dividend at
the time of payment

31.4 Terms of dividend

The Directors may determine that a dividend 1s payable and fix

(a) the amount of the dividend, and

(b) the shares or classes of shares to which the dividend will apply, and

(c) any pro rata apportionment of the dividend for any pernod for which a share has been held,
and

(d) the time for payment, and
(e) the pnority of the payment of any dividend between Members or classes of Members,

3] the method of payment which may include the payment of cash, the issue of shares in the
Company, the grant of options and/or the transfer of assets

31.5 Interim dividends

The Directors may authonse the payment to the Members of any intenm dividends as appear to
the Directors to be justified

31.6 No interest

Interest I1s not payable by the Company in relation to any dividend which has been declared but not
pad Dwmdends paid in respect of any shares will be non-cumulative unless otherwise stated In
these Rules or the declaration of the dividend

31.7 Reserves

(a) Before recommending any dividend, the Directors may set aside any amounts which they
think proper or appropnate as reserves Any reserves may be applied at the discretion of
the Directors for any purpose for which the property of the Company may be properly
applied

(b) The reserves may be used in the business of the Company or be invested in any
investments as the Directors decide, but only until those reserves are required for their
intended purpose

31.8 Carry forward profits

The Directors may carry forward any part of the Company’s profits and without transfernng those
profits to a reserve

31.9 Dividends in proportion

After the nghts of any Members entitled to special dividend nghts have been satisfied, and unless
the Directors determine otherwise, all dividends must be declared and paid in proportion to the
amounts paid or credited as paid on the shares to which the dividend relates

~—
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31.10 Payment in advance

An amount paid or credited as pard on a share in advance of a call will not be taken for the
purposes of this Rule to be paid or credited as paid on the share

31.11 Deductions

The Directors may deduct from any dividend payable to a Member any amounts presently payable
by the Member to the Company on account of calls or otherwise in relation to shares

31.12 Payment

The payment of any dividend may be satisfied by any combination of
(a) payment in cash,

(b) the 1ssue of shares in the Company, or

(c) the distnbution of specific assets, including paid up shares in, or debentures of, any other
corporation

31.13 Resolution of issues

In relation to a distnbution under Rule 31 12, the Directors may

(a) settle any specific dispute or difficulty ansing from a distribution in any way they decide,
(b) set the value of specific assets or any part of them,

(c) determine that cash payments will be made to any Members on the basis of the value fixed
in order to adjust the nghts of all parties, and/or

{d) vest any specific assets in trustees as the Directors decide.
32. CAPITALISATION

32.1 Resolution to capitalise

(a) A general meeting of the Company may resclve that it 1s desirable to capitalise any sum
held in a reserve account or the profit and loss account or otherwise available for
distnbution to Members

(b) A general meeting of the Company may resolve that any capitaiised sum will be apphed In
any of the ways mentioned in these Rules for the benefit of Members

(c) The Company must not pass any resolution under the preceding Rules unless the
resolution has been recommended by the Directors and affirmed by a prior Directors’
resolution

(d) The nght of the Company to pass a resolution to capitalise any amount will be subject to
these Rules and the Act

32.2 Application for Members

Any amount applied for the benefit of Members under Rule 32 1 may be applied in any manner
permitted by the Act or by any combination of the following

(a) by paying up any amounts unpaid on shares held by Members, or

(b) by paying up in full any untssued shares or debentures to be issued to Members as fully
pad

32.3 Directors to action

The Directors must give effect to a resolution under Rule 32 1 In particular, and, to the extent
necessary to adjust the nghts of the Members among themselves, the Directors may

{a) issue fractional certificates or make cash payments in cases where shares or debentures

become Issuable n fractions, and
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(b) authonse any person to make an agreement with the Company on behaif of all the
Members which prowvides for the 1ssue to them of any fully paid shares or debentures or for
the payment up by the Company on their behalf of any amounts remaining unpaid on their
existing shares Any issue or payment under this Rule will be made by the payment of the
Members respective proportions of the sum resolved to be capitalised Any agreement
made under an authonty referred to in this Rule i1s effective and binding on all Members

33. COMPANY LOANS

33.1 Approval

(a) The Company may lend any amounts out of any money held by the Company to any
Member or any Associate of a Member

{b) A loan to a Member or an Associate must be made on the terms in Rule 33 3

33.2 Resolution

The Company must not make a toan without the approval of a resolution of Directors

33.3 Terms of loan

Any loan by the Company to a Member or an Associate 1S subject to the following conditions

(a) this Consttution together with the Director's resolution referred to in Rule 332, the
Company’s financial records of the loan and any other documents required by Div 7A of the
Income Tax Assessment Act 1936 (if applicable) will form the wntten loan agreement
establishing the loan,

(b) the rate of interest payable on the loan will be not less than

(n if Division 7A of the Income Tax Assessment Act 1936 applies to the loan, the
higher of the rate specified in the Director’s resolution referred to in Rule 33 2 and
the benchmark interest rate for the purposes of Division 7A of the income Tax
Assessment Act 1936 expressed as a rate per annum, and

(n) in all other cases, the rate specified in the Director's resolution referred to in Rule
332,

(c) the maximum term of the loan will be the lesser of
0] the pertod specified in the Director's resoiution referred to in Rule 33 2, or

() if Dmision 7A of the income Tax Assessment Act 1936 apphes to the loan, the day
which 1s calculated so as to a maximum Term under Section 109N(3) of the Income
Tax Assessment Act 1936 or any regulations made under it 1n relation to the loan
and will be, unless and until Section 109N(3) of that statute or its regulations are
amended

A 25 yearsf

» 100% of the value of the loan amount 1s secured by a mortgage over real
property that has been registered in accordance with the law of the state of
terntory in which the real property i1s situated, and

« when the loan s first granted or made, the market value of that real property
(less the amount of any other liability secured over that property in priority to
the loan) 1s at least 110% of the amount of the balance of the loan amount,
or

B in all other cases, 7 years,

(d) if Division 7A of the Income Tax Assessment Act 1936 applies to the loan, loan repayments
must be made each year which are not less than the mimmum yearly repayment

requirements of the Income Tax Assessment Act 1936
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34. NOTICES

34.1 Form of notice

Any notice or other communication in connection with this Constitution must be in writing and
signed by the person giving the notice and be addressed to the Notice Address of the person to
whom 1t 1s to be given

34.2 Time of delivery
The notice or other communication will be deemed to be received
{a) in the case of a posted letter, on the third day after posting,

(b) in the case of delivery by generally recognised overnight courier, on the second day after
dispatch with that couner,

(c) in the case of personal delivery, on the date of dehvery,

(d) in the case of facsimile transmission, at the time recorded on the transmission report from
the machine from which the facsimile was sent, or

(e) in the case of transmission by electroruic mai, on the day of transmission If the electronic
medium sending the notice states that the transmission was completed before 5 60pm on a
business day, otherwise on the next business day This method of service ts effective only if
the medium’s report states that it was sent in full and without error and the message 1s not
rejected or undeliverable as evidenced by a message to that effect received by the sender

35. INDEMNITY AND INSURANCE

35.1 iIndemnity against liability

To the extent permitted by the Act, the Company may indemnify every person who is, or who has
been, a director or officer of the Company or any Related Body Corporate against

(a) any liability incurred by them in their capacity as a director or officer, to a person other than
the Company or Related Body Corporate, except where the liability relates to their own
negligence or a breach of duty or a lack of good faith,

(b) any habiity for legal costs or expenses incurred by them in defending any proceedings in
which judgement 1s given in therr favour, or

(c) any hability for legal costs or expenses incurred by them in defending any proceedings in
which they are acquitted or the Court grants relief in their favour

35.2 Insurance

To the extent permitted by the Act, the Company may insure or pay any premiums on a policy of
insurance for a director or officer of the Company or of a Related Body Corporate against any
hability for which the Company indemnifies the director or officer under Rule 35 1

35.3 Resolution

A Director may vote 1n favour of a resolution that the Company grant an indemruty pursuant to Rule
35 1, take insurance or pay the premwums on an insurance policy pursuant to Rule 352 even
though the Director has a direct and matenal interest in the outcome of the resolution
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SCHEDULE 1
SHARE TRANSFER

FULL NAME OF
COMPANY

ACN

DESCRIPTION OF | CLASS ] ruLLy PaiD
SHARE(S)
J papT0 8

QUANTITY

FULL NAME
OF SELLER(S)

FULL ADDRESS
OF SELLER(S)

TOTAL
CONSIDERATION

FULL NAME
OF BUYER(S)

FULL ADDRESS
OF BUYER(S)

REQUEST Please enter this transfer on the Share Register

iiWe the registered holder{s) for the above consideration transfer to the Buyer(s) named above the shares specified above
standing i my/our name(s} in the books of the Company subject to the conditions on which I/We held the same at the time of
signing and [/We the Buyer(s) agree to accept the shares subject to the same conditions and the Rules contained in the
Company's Constitution

[/We have not received any notice of revocation of the Power of Attomey by death of the grantor or otherwise, under which this
transfer 1s signed (if any)

SELLER(S) Sign Here
Date Signed

BUYER(S) Sign Here
Date Signed

I/We authonse you to forward the certificate/s i1ssued in my/our name/s

AUTHORITY 7O following the registration of this transfer to

FORWARD
CERTIFICATE TO

THIRD PARTY Signature of Buyer(s)

/’3
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I/ We,
of

being a Member of [insert company name] and entitled to vote appoint __
2 9/ 2013

Dthe chairman of the meeting OR

{Insert name and address of proxy)

or falling that appointment or the absence of that person, the chairman of the meetn v 4
proxy to act generally at the meeting and to vote for me on my/our behalf in accordance with the(D' IEU‘U)
following instructions (or If no directions have been given, as the proxy sees fit and with discretion -
as to any business not referred to below) at the [Annual] General Meeting of the Company to be

held on [insert date] and at any adjournment of that meeting

(Voting instructions, if any, are to be indicated by placing a tick in the appropriate box. If no
instruction i1s given the proxy may vote as that person thinks fit, or abstain )

Business For Against Abstain*
1 [insert] O 0 O

2 [insert] M n O]

AND for % OR for shares for this proxy form

* 1f you mark the abstain box for any item, you are directing the proxy not to vote on your behalf on a show of hands or
on a poll and your votes will not be counted in calculating the required majonty on a poll

** 1f the charman of the meeting 15 appomted as your proxy or 18 appomted by default and your voting direction i1s not
indicated, the chairman may exercise your proxy even if he or she has an interest in the outcome of those items

Signature of Shareholder
Shareholder 1 (Individual) Josnt Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director / Attorney / Drirector / Company Secretary Director
Authorised Person

Notes

This form should be signed by the shareholder If a joint holding, either shareholder may sign If signed by an attorney or
other authonsed person, the power of attorney or wntten authonty must have been previously ncted by the Company or a
certified copy attached to this form If executed by a company, the form must be executed in accordance with the
shareholders constitution and the Corporations Act 2001 (Cth)

Proxies

(a) A member who 1s entitled to attend and vote at this meeting 1s entitled to appoint not_me
attend and vote instead of the member

(b)  Where 2 proxies are appointed
{1} A separate proxy form should be used to appoint each proxy,
{n) The proxy form may specify the proportion, or number, of votes that the pro
not do 50 the proxy may exercrse half of the voles
{c) A proxy need not be a member of the Company

y exercise, and If i goeg
egNe RS S
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(d) To be efleclive, proxy forms (duly completed and signed) must be received by the Company at is registered
office no later than 48 hours before the time for the holding of the meeting
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FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC032807

UK Establishment No. BRO17888

The Registrar of Companies hereby certifies that

POINT TO POINT EDUCATION P2PE

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 October 2015.
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