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Notes re our Sample Constitution :

(1) The attached Constitution is a sample of our default for A Proprietary
Company formed by the CNL Formation method, and is intended for
general perusal (particularly by new users of our service). The
Constitution is structured in 2 parts:

* The body of the Constitution contains the provisions that (in our
experience) clients rarely if ever request changes to.

* The Schedules contain the provisions in areas that (in our
experience) clients occasionally request modifications to provisions.
There are 16 Schedules, containing 38 areas in which modifications,
additions or deletions can be made.

(2) Drafting Notes : The pdf file also includes our internal notes on the
drafting of the Constitution - these notes (presently being reviewed) are
generally arecord of the factors we took into consideration when settling
the wording of the various provisions.

(3) HotLinks: the number of each provision in the Constitution is hotlinked
to our internal note on that provision - that is, click on the number and
you will be transferred to our associated note. In the Schedules, each use
of the word "SCHEDULE" is also hotlinked to our associated note.

(4) Modifications : Our software (developed and refined over many years)
facilitates a wide range of modifications to our default now enclosed.
Generally, we process modifications without additional charges.

The most convenient method of instructing us re required modifications
is to use our free software to create the modifications. Our software will
allow you to first print a draft for perusal (and email it to another party
for approval) before your instructuctions are sent to us.

Our software also allows you to save any modified version of our
constitution as a "template” for future use.

Y ours faithfully,
Corporate Network Ltd
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CONSTITUTION

OF

SAMPLE
CNL FORMATION
PTY LIMITED

ACN : 123 456 789

Adopted on May 1st, 2006 e e e

( director)

1.1

2.1

2.2

2.3

2.4

3.1

note

4.1

note

This Constitution is adopted on May 1st, 2006 by
SAMPLE CNL FORMATION
PTY LIMITED ACN : 123 456 789

In this Constitution, "Corporations Act" means tK Qrporatjens Act 2001, and:

"law" means that the text that follows and

"note" means that the text that follo at is set in italics is not a part of this
Constitution, but is added st iQterpretation or to provide a pointer to
relevant provisions of the

Except so far as the
in a provision of thi titution that deals with a matter dealt with by a particular

provision gf-th pofations Act, the same meaning as in that provision of the
Corporati@ :

schedul

The schedul gs hereto are part of this Constitution, and their provisions shall prevail if

they conflict with any other provision of this Constitution.

company type and class

The company is A Proprietary Company Limited By Shares.

This Constitution will require modification if the company changes its status.
when the company has a single director and/or a single shareholder

Any provision of this Constitution that conflicts with a provision of the Corporations
Act regarding a company with a single director and/or a single member does not apply
whilst this company has a single director and/or a single member.

The Corporations Act sets out various exceptions regarding situations when the
company has a single director and/or a single shareholder. These situations should be
distinguished from where a single person is the only director and that person is also its
only shareholder.
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law

law

4.2

note

law

law

law

law

note

51

6.1

7.1

8.1

8.2

8.3

CONSTITUTION : ACN 123 456 789

Section 248B(1) Resolutions (of 1 director companies). The director of a proprietary
company that has only 1 director may pass a resolution by recording it and signing the
record.

Section 249B(1) Resolutions (of 1 member companies). A company that has only 1
member may pass a resolution by the member recording it and signing the record.

when a single person isthe only director and is also the only shareholder

While this company has only one director and that person is also the only shareholder
of the company, provisions of this Constitution that conflict with provisions of the
Corporations Act governing this situation do not apply.

The Corporations Act sets out various exceptions regarding proprietary companies
where a single person is the only director and that person is also the only shareholder:

Section 201F(1) Appointment of director. The director . . . . . may appoint another
director by recording the appointment and signing the record.

be managed by or under the direction of the director.

Section 198E(2) Negotiable instruments. The director
endorse or otherwise execute a negotiable instru
a negotiable instrument may be signed, dra
executed in a different way.

Section 202C Director’s remuneration. egtor isYo be paid any remuneration for
being a director that the company deteKmi

the director’s travelling and othe S properly incurred by the director in
connection with the company’s bugines

Sections 201F(2) provides foithe ent of a new director on the death, mental
incapacity or bankruptcy o, (regtor/shareholder proprietary company. If the

s 0f shares that gives the holder similar "Appointor"

rights to section 201 art B of Schedule 13.

powers

The powers of the company and any restrictions on the powers of the company are set
out in SCHEDULE 1.

directors - eligible persons

Subject to any provisions set out in SCHEDULE 2, any person able by law to act as a
director of a company is eligible to be appointed as a director of the company.

directors - company or directors may appoint

The company may appoint any eligible person as a director by resolution passed in
general meeting.

The directors of the company may appoint any eligible person as a director.
directors - number

Unless provided otherwise in SCHEDULE 2, there is no minimum number or maximum
number of directors that may be acting at any time other than any minimum or
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9.1

10.1

10.2

10.3

10.4

10.5
10.6

11.1

11.2

11.3

12.1

note

13.1

13.2
13.3

13.4
13.5

14.1

CONSTITUTION : ACN 123 456 789

maximum number that may be set in the Corporations Act.
directors - confirmation by members of appointment

Provisions governing the confirmation by members of appointments made under this
rule are set out in SCHEDULE 2.

alternate directors

Subject to any provisions set out in SCHEDULE 2, any person able by law to act as a
director is eligible to be appointed as an alternate director of the company.

With the other directors’ approval, a director may appoint an eligible person as an
alternate to exercise some or all of the director’s powers for a specified period.

If the appointing director requests the company to give the alternate notice of directors’
meetings, the company must do so.

When an alternate exercises the director’s powers, the exercise of the power is just as
effective as if the powers were exercised by the director.

The appointing director may terminate the alternate’ s appoipn any time.

An appointment or its termination must be in writing, and
company.

be given to the

directors - powers

The business of the company is to be managed or‘urider the direction of the
directors.

@ company except any powers that the
requires the company to exercise in

If this company is a wholly-owned of a body corporate, a director may act in
the best interests of the hold sovided that this company is not insolvent at
the time the director acts and t hecome insolvent because of the director’s act.

secretary
The directors may 8 or more secretaries of the company, who shall hold
office on the terms & itfons (including as to remuneration) that the directors
determine.

The directors may appoint 1 or more of themselves to the office of managing director
of the company for the period, and on the terms (including as to remuneration), as the
directors see fit.

A person ceases to be managing director if that person ceases to be a director.

The directors may confer on a managing director any of the powers that the directors
can exercise and may provide that such powers may be exercised without the managing
director being required to inform other directors.

Other provisions regarding managing directors, if any, are set out in SCHEDULE 3.

The directors may revoke or vary an appointment or any of the powers conferred on the
managing director.

directors - delegation to committees

The directors may delegate any of their powers to a committee of directors.
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CONSTITUTION : ACN 123 456 789

14.2

14.3

15.1

note

15.2

16.1

16.2

17.1

A committee must exercise the powers delegated to it in accordance with any directions
of the directors. The effect of the committee exercising a power in this way is the same
as if the directors exercised it.

Unless otherwise approved by the directors, a committee shall conduct meetings and
pass resolutions according to the same rules as this Constitution provides for directors.

directors - interested in contracts with proprietary company

The provisions of this rule do not apply if the company is a proprietary company with
one director and that person is also the only shareholder of the company.

(&) Inthisrule, "contract” includes transaction or arrangement.

(b) Notwithstanding any rule of law or equity to the contrary a director of the
company shall not be disqualified by the holding of that office from contracting
with the company either as vendor, purchaser or otherwise.

(c) If adirector of the company has an interest in a contract or proposed contract
with the company (other than as a member) and discloses'the nature and extent of
the interest at a meeting of the directors or as ¢ ise allowed by the
Corporations Act:

(i) thedirector may vote on whether the company e
(ii) the contract may be entered into; and
(iii) the director may vote on matters invol

(iv) if the disclosure is made befor
retain benefits under the co
the contract.

(d) If adirector has an interest i
(other than as a member) and \
of the interest at a megeting
Corporations Act, the ¥ Gamiiot avoid the contract merely because of the
existence of the intere

any remunefatioh or other benefits received as a director or officer of or from the
interest in such other company.

directors - remuneration

The directors of a company are to be paid the remuneration that the company
determines by resolution.

That remuneration shall be deemed to accrue from day to day unless otherwise
specified at the time of appointment.

The company may also pay the directors’ travelling and other expenses that they
properly incur in attending directors’ meetings or any meetings of committees of
directors, in attending any general meetings of the company, and in connection with the
company’s business.

directors - vacation of office

Rules, if any, in addition to those provided in the Corporations Act, governing vacation
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19.1

20.1

21.1

21.2

21.3

22.1

law

23.1

23.2

24.1

24.2
24.3

CONSTITUTION : ACN 123 456 789

of the office of director are set out in SCHEDULE 2.
directors - removal

The directors or the company may by resolution remove a director from office, and may
by resolution appoint another eligible person as a director instead.

directors - resignation by written notice

A director of a company may resign as a director of the company by giving a written
notice of resignation to the company at its registered office or at its place of business.

directors’ meetings - alternatives to personal presence

Any director may participate in a meeting by means of conference telephone or similar
communications equipment whereby all persons participating in the meeting can hear
each other and participation in the meeting in this manner shall be deemed to constitute
presence in person at such meetings (including for the purpose of constituting a
quorum).

If some or all directors participate in a meeting by such me&ans, the place where the
meeting is deemed to be held shall be the place where the i

Other provisions, if any, regarding meetings of directors
out in SCHEDULE 2.

directors’ meetings - circulating resolutions

director
meeting.

The directors may elect a director to chair their meetings, and may determine the
period for which the director is to be the chair.

If a previously elected chair is not available or declines to act for a particular meeting,
the directors must elect a director present to chair that meeting.

If a previously elected chair is not available or declines to act for part of a particular
meeting, the directors must elect a director present to chair that part of the meeting.

directors’ meetings - quorum

Unless the directors determine otherwise, the quorum for a meeting of directorsis as
set out in SCHEDULE 4. The quorum must be present at all times during the meeting.

There is no quorum requirement if the company has only one director duly appointed.

In the event of a vacancy or vacancies in the office of a director, the remaining
directors may act but, if the number of remaining directors is not sufficient to
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25.1

25.2

26.1

note

law

27.1

28.1

note

29.1

30.1

CONSTITUTION : ACN 123 456 789

constitute a quorum, they may act only for the purpose of increasing the number of
directors to a number sufficient to constitute a quorum or to convene a general meeting
of the members of the company.

directors’ meetings - passing of resolutions

A resolution of the directors is passed if a majority of the votes cast by directors
present and entitled to vote on the resolution are cast for the resolution.

directors’ meetings - casting vote of chair

If there is an equality of votes for and against a resolution, the chair of the meeting has
a casting vote if such is provided for in SCHEDULE 5 hereto.

The casting vote of the chair shall be in addition to any vote the chair has as a director
and may be cast contrary to that vote.

members’ meetings - calling of by a director
A director may call a meeting of the company’s members.

Section 249D of the Corporations Act provides that the dir s myst call and arrange
to hold a general meeting of members on the request of m er that least 5% of the
votes that may be cast at a general meeting.

members’ meetings - calling of by members

Section 249F(1). Members with at least 5% of the dt>may be cast at a general
meeting may call, and arrange to hold, a genera Mg’ The members calling the

Unless otherwise provided in S £ 6 and to the extent allowed by the
Corporations Act, the provision$ o i titution regarding personal presence at

Unless otherwise provided g
Corporations Act, the provisions

EDULE 6 and to the extent allowed by the
this Constitution regarding circulating resolutions
directors shall also apply to meetings of members or

Section 249 provides that the notice be in writing and be given to all members and
to all directors, and section 249L provides the contents of the notice.

Section 249J(3) provides that notice to a member be given personally, or by post to the
member’s address in the register of members, or to any alternative address nominated
by the member, or by any other means that the company’s constitution permits.

members’ meetings - notice to joint members

Notice to joint members must be given to the joint member named first in the register
of members.

members’ meetings - notice by post, fax, or email

Notice of meetings may be sent by fax or email. Notice may also be sent by other
means (including electronic means) agreed to in advance by all members entitled to
cast a vote at a general meeting.

A notice of meeting sent by post is taken to be given 3 days after it is posted. A notice
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31.1

31.2

31.3

31.4

32.1

32.2

32.3

33.1

34.1

35.1

CONSTITUTION : ACN 123 456 789

of meeting sent by fax, or other electronic means, is taken to be given on the business
day after it is sent.

members’ meetings - short notice

Section 249H(2) of the Corporations Act provides for shorter notice of meetings of
members for a general meeting of a proprietary company if members with at least 95%
of the votes that may be cast agree beforehand.

members’ meetings - quorum

There is no quorum requirement if the company has only one member. Otherwise, the
quorum for a meeting of a company’s members is as set out in SCHEDULE 4 and must
be present at all times during the meeting.

In determining whether a quorum is present, individuals attending as proxies or body
corporate representatives are to be counted. If a member has appointed more than 1
proxy or representative, and more than one of them is attending, only 1 of them is to be
counted. If an individual attends both as a member and as,a sole proxy or body
corporate representative, that individual is to be counted in bgth capacities.

A meeting of the company’s members that does not have present within 30
minutes after the time for the meeting set out in the noti rieetd
the date, time and place the directors specify. If the directors
of those things, the meeting is adjourned to:

(a) if the date is not specified - the same day in ext yweek; and

(b) if thetimeis not specified - the same

(c) if the place is not specified - the s

meeting, the meeting is dissolved

members’ meetings - chair

present to chai part of the meeting.

The chair must adjourn a meeting of the company’s members if the members present
with a majority of votes at the meeting agree or direct that the chair must do so.

members’ meetings - adjourned meetings

When a meeting is adjourned, new notice of the resumed meeting must be given if the
meeting is adjourned for 1 month or more.

members’ meetings - business at adjourned meetings

Only unfinished business is to be transacted at a meeting resumed after an
adjournment.

members’ meetings - who can appoint a proxy

A member of a company who is entitled to attend and cast a vote at a meeting of the
company’s members may appoint a person as the member’s proxy to attend and vote for
the member at the meeting.
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35.3

36.1

note

37.1

37.2

38.1

39.1

40.1

CONSTITUTION : ACN 123 456 789

The appointment may specify the proportion or number of votes that the proxy may
exercise. Fractions of votes resulting from the application of this rule are to be
disregarded.

Each member may appoint a proxy. If a member is entitled to cast 2 or more votes at
the meeting, the member may appoint 2 or more proxies. |f the member appoints 2 or
more proxies and the appointments do not specify the proportion or number of the
member’ s votes each proxy may exercise, the number of votes able to be cast by each
proxy shall be in proportion to the number of proxies appointed by that member.
Fractions of votes resulting from the application of this rule are to be disregarded.

members’ meetings - proxy vote valid if member dies, revokes appointment, etc

Unless the company has received written notice of the matter before the start or
resumption of the meeting at which a proxy votes, a vote cast by the proxy will be
valid even if, before the proxy votes:

(a) the appointing member dies; or
(b) the member is mentally incapacitated; or

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

(d) the member revokes the authority under which the pro ointed by a third
party; or
(e) the member transfers the shares in respect ich thegroxy was given.

Other provisions re proxies are provided i
250C(1) and 250D.

stion {2497, 250A, 250B, 250BA,

(a) s 1 vote; and

(b) Fva number of votes for for each share held as is
cldss of each share held held but subject to any
hed to the rights of the class.

members’ meetings ote of chair
If there is an equality Otes for and against a resolution, the chair of the meeting has
a casting vo pyovided for in SCHEDULE 5 hereto.

If a share is held jointly and more than 1 member votes in respect of that share, only
the vote of the member whose name appears first in the register of members counts.

members’ meetings - objectionsto right to vote

A challenge to aright to vote at a meeting of a company’s members may only be made
at the meeting and must be determined by the chair, whose decision is final.

members’ meetings - how voting is carried out

A resolution put to the vote at a meeting of a company’s members shall be decided on a
show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded by:

(a) thechair;

(b) at least 3 members present in person or by proxy;
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41.1

41.2

42.1

42.2

42.3

Note

43.1

43.2

43.3

44.1

CONSTITUTION : ACN 123 456 789

(c) members present in person or by proxy and representing not less than 10% of the
total voting rights of all the members having the right to vote at the meeting; or

(d) members holding shares in the company conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less than
10% of the total sum paid up on all the shares conferring that right.

On a show of hands, a declaration by the chair is conclusive evidence of the result.
Neither the chair nor the minutes need to state the number or proportion of the votes
recorded in favour or against.

members’ meetings - when and how polls must be taken

A poll demanded on a matter other than the election of a chair or the question of an
adjournment must be taken when and in the manner the chair directs.

A poll on the election of a chair or on the question of an adjournment must be taken
immediately.

inspection of company books and records

The directors of a company may inspect any accounting records anc other documents of

the company.

documents of the company only if authorised by by the company by a
resolution passed at a general meeting.

Except as provided by law, the directors or the< en authorising a member to
inspect accounting records or other documents of the pany may attach restrictions
to such authorisation regarding time, pad records and documents able to be

inspected.

inspection of registers

readable form) on a floppy disk\given. Section 174 provides like responsibilities for an
agent who agrees to¢maintai

accepted, endorséd or otherwise executed in a different way.

Other provisions, if any, regarding banking and negotiable instruments are set out in
SCHEDULE 7.

company shall indemnify officers

The company shall indemnify any person who is or has been an officer or auditor of the
company against:

(a) aliability to another person (other than the company or a related body corporate)
unless the liability arises out of conduct involving alack of good faith, and

(b) aliability for costs and expenses incurred by the person:

(i) in defending proceedings, whether civil or criminal, in which judgement is
given in favour of the person or in which the person is acquitted; or

(it) in connection with an application, in relation to such proceedings, in which
the Court grants relief to the person under the Corporations Act.
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47.1

47.2

48.1

48.2

48.3

49.1

50.1

51.1

CONSTITUTION : ACN 123 456 789

The company may pay a premium in respect of a contract insuring a person against a
liability incurred in respect of matters indemnified under the preceding rule.

loans - directors, members, other
Provisions, if any, regarding loans by or to the company are set out in SCHEDULE 8.
required provisions - for an industry, profession, licencing authority

Provisions, if any, required to be in the Constitution of the company by an industry
body, professional body or licencing authority are set out in SCHEDULE 9.

miscellaneous provisions - common seal

The directors may by resolution adopt a common seal for the company, may set rules
governing how a common seal is to be signed when affixed, and may set rules
governing documents the seal must be affixed to.

If a common seal is adopted, and no rules governing how it is to be signed when
affixed have been set by the directors, the following rules shall apply:

(a) Every document to which the seal is affixed shall be s ed"hy a director and be
countersigned by another director, a secretary or ang

directors to countersign that document or a class © ) ients in which that
document is included.

(b) If the company has a sole director who is the sole.secretary of the company,
that sole director may be the sole signato do ents to which the seal is
affixed.

Additional or alternative provisions, if -' s¢t out in SCHEDULE 10.
miscellaneous provisions - other
Other miscellaneous and/or altern isigns are set out in SCHEDULE 10.
shares - eligibility rulesren

Rules, if any, regarding per

of the company and to_hold sha are set out in SCHEDULE 6.

shares - interest in hzjs py-Qther parties
I

Except as required b the company shall not recognize a person as holding a share

upon any trys
The compa pound by or compelled in any way to recognize (whether or not it
has noti erest or rights concerned) any equitable, contingent, future or

partial inte any share or unit of a share or (except as otherwise provided by these
rules or by 9 any other right in respect of a share except an absolute right of
ownership in the registered holder.

shares - pre-emption re issue of shares

Rules, if any, regarding the offer of shares applied for or to be issued are set out in
SCHEDULE 11.

shares - pre-emption re transfer or transmission of shares

Rules, if any, regarding shares sought to be transferred or shares subject to
transmission are set out in SCHEDULE 11.

shares - directors may refuse to register transfers

Subject to any provisions set out in SCHEDULE 11 , the directors may refuse to
register a transfer of shares in the company for any reason.
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51.5
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53.1

53.2

53.3
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53.5
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shares - registration of transfers

A person transferring shares remains the holder of the shares until the transfer is
registered and the name of the person to whom they are being transferred is entered in
the register of members in respect of the shares.

The directors are not required to register a transfer of shares in the company unless:
(a) atransfer form has been lodged at the company’ s registered office; and
(b) any fee payable on registration of the transfer has been paid; and

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

For the purposes of the preceding rule, a share transfer form shall:
(a) state the name, registered number and jurisdiction of the company;

(b) state the full names and addresses of vendor and purchaser;

(c) state the number and class, and distinctive numbers if applicable, of the shares to

be transferred,;
(d) state the price per share paid or payable; and
(e) be signed and dated by the vendor and the pyrchaser.
The directors may refuse to register a transfer of
(a) the shares are not fully-paid; or

(b) the company has alien on the sha

shares - transmission on d€ uptcy or mental incapacity
The provisions of sections 109 1091AB and 1091B of the Corporations Law,
being Replacable Rufes,™a under this Constitution.

shares othg payable at fixed times by the terms of issue of those shares.
A membe be given notice of at least 14 days specifying the time and place
for paymen s, and shall pay the amount called to the company at the time and

place so speg
The directors may revoke or postpone a call.

A call shall be deemed to have been made when the resolution of the directors
authorizing the call was passed, and the directors may allow payment by instal ments.

The joint holders of a share are jointly and severally liable to pay all callsin respect of
the share.

If a sum called in respect of a share is not paid before or on the day appointed for
payment of the sum, the person from whom the sum is due shall pay interest on the sum
from the day appointed for payment of the sum to the time of actual payment at such
rate as determined by the the directors and set out in the terms of issue of the shares,
but the directors may waive payment of that interest wholly or in part. Unless
determined otherwise by the directors, the rate of such interest shall be 8% per annum.

Any sum that, by the terms of issue of a share, becomes payable on issue or at a fixed
date shall for the purposes of these rules be deemed to be a call duly made and payable
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on the date on which by the terms of issue the sum becomes payable, and, in case of
nonpayment, all the relevant provisions of these rules as to payment of interest and
expenses, forfeiture or otherwise apply as if the sum had become payable by virtue of a
call duly made and notified.

The directors may, on the issue of shares, differentiate between the holders as to the
amount of calls to be paid and the times of payment.

The directors may accept from a member the whole or a part of the amount unpaid on a
share although no part of that amount has been called up.

The directors may authorize payment by the company of interest upon the whole or any
part of an amount so accepted, until the amount becomes payable, at such rate as is
agreed upon between the directors and the member paying the sum.

shares - lien on shares

(a) The company has a first and paramount lien on every share (not being a fully paid
share) for all money (whether presently payable or not). called or payable at a
fixed time in respect of that share.

(b) The company also has a first and paramount lien gr

(c) The directors may at any time exempt 2
provisions of this rule.

(d) The company’slien (if any) on a shaye
of the share.

(&) asum in respect of which the

(b) the company has, nd{ Y days before the date of sale, given to the

g of the share or the person entitled to the share

; iing setting out, and demanding payment of, such part of the
c@whlc the lien exists as is presently payable.

(@)

(b) ' shall register the purchaser as the holder of the shares comprised in

purchase money.

(c) The title of the purchaser to the shares is not affected by any irregularity or
invalidity in connection with the sale.

The proceeds of the sale of shares subject to a lien shall be applied by the company in
payment of such part of the amount in respect of which the lien exists as is presently
payable, and the residue (if any) shall (subject to any like lien for sums not presently
payable that existed upon the shares before the sale) be paid to the person entitled to
the shares at the date of the sale.

shares - forfeiture of shares

If a member fails to pay acall or instalment of a call on the day appointed for payment
of the call or instalment, the directors may, at any time thereafter during such time as
any part of the call or instalment remains unpaid, serve a notice on the member
requiring payment of so much of the call or instalment as is unpaid, together with any
interest that has accrued.
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The notice shall name a further day (not earlier than the expiration of 14 days from the
date of service of the notice) on or before which the payment required by the notice is
to be made and shall state that, in the event of non-payment at or before the time
appointed, the shares in respect of which the call was made will be liable to be
forfeited.

If the requirements of a notice served under this rule are not complied with, any share
in respect of which the notice has been given may at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the
directors to that effect.

Such a forfeiture shall include all dividends declared in respect of the forfeited shares
and not actually paid before the forfeiture.

A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the directors think fit, and, at any time before a sale or disposition, the
forfeiture may be cancelled on such terms as the directors think fit.

A person whose shares have been forfeited ceases to be a member in respect of the

les as to forfeiture apply in the case of non-payment of any
f issue of a share, becomes payable at a fixed time as if that

Each member of the company is entitled without payment to receive a certificate in
respect of the share or shares registered as issued.

In respect of a share or shares held jointly by several persons, the company is not
bound to issue more than one certificate.

A member who has advised the directors in writing that a share certificate has been lost
or destroyed is entitled upon payment of such reasonable fee (if any) as the directors
require to receive a duplicate certificate in respect of the share or shares.

Delivery of a certificate for a share to one of several joint holders is sufficient delivery
to all such holders.

dividends - general dividend provisions

Subject to the terms on which shares in the company are on issue, the directors may
declare and pay dividends on an annual or interim basis of such amounts as they see fit,
and may fix the amount, time and method of payment of such dividends. The methods
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of payment may include the payment of cash, the issue of shares, the grant of options
and the transfer of assets.

The directors may deduct from any dividend payable to a member all sums of money (if
any) presently payable by the member to the company on account of calls or otherwise
in relation to shares in the company.

Interest is not payable on a dividend.
dividends - division or allocation between classes

Unless otherwise provided in SCHEDULE 12 and subject to the particular rights of the
classes of shares, upon a dividend being declared, the directors shall have absolute
discretion as to the division or allocation of such dividend between the classes entitled
to be considered for dividends and may allocate dividends to any one or more such
classes to the exclusion of other classes and may allocate dividends at different rates to
different classes.

dividends - capitalisation of profits

A sum resolved to be capitalised shall be applied to the g f members in the
proportions to which members would have been entitled in a d tion of that sum by
way of dividend, and may be applied in the form® ounts paid on issued

The directors shall do all things necessary to give to such a resolution of the
company and, in particular, do such thing essary to maintain the relative

Subject to the provisions of the Corp P Act, and without prejudice to any special
rights conferred on the holgdé N\ BXisgting shares or class of shares, shares in the

P ors and may be issued with such preferred,
restrictions, whether with regard to dividend,

capital - resgfve grice for shares may be set

The directors by resolution may set a reserve price for shares of any class. The reserve
price of sharesis not intended to be a par value, but an internal management tool.

The reserve price(s) may be separately recorded in the registers of the company or in
such other places as the secretary or directors consider appropriate, and may also be
referred to in any rights and conditions which are attached to classes of shares.

The initial reserve price(s) of shares, if any, are set out in SCHEDULE 14.
capital - return of issue price on windup

The directors may issue shares on the condition that an amount less than the issue price
is returnable to the shareholder as capital on a winding up of the company, with the
balance to be distributed amongst shareholders on the same basis as other assets of the
company.

The directors may record in the registers and other records of the company:
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(a) the part of the issue price of shares that is to be returned as capital on a winding
up of the company; and

(b) the part of the issue price of shares that is to be distributed amongst shareholders
as and on the same basis as general assets on a winding up of the company.

If shares are issued without any conditions regarding treatment of the issue price on a
winding up of the company:

(a) if areserve price for the class of shares is set, and unless otherwise provided
under the terms of issue (see SCHEDULE 15), the shareholders on a winding up
of the company shall be entitled on a return of capital to a return of the reserve
price, and any balance shall be distributed amongst shareholders on the same
basis as the general assets of the company; or

(b) if areserve price for the class of shares is not set, the shareholders on a winding
up of the company shall be entitled on a return of capital to a return of the issue
price.

capital - share classes - general

The directors may issue shares in the capital of the comp
PART A of SCHEDULE 14.

shares, the rights
attached to any class (unless otherwise provided b issue of the shares of
that class) may, whether or not the company i d up, be varied with the
consent in writing of the holders of 75% of i gres of that class or with the
sanction of a special resolution passed a rieeting of the holders of the
shares of the class.

Mpriber of persons who, between them, hold or
» issued shares of the class ; and

(b) any holder of e _class, present in person or by proxy, may demand a

poll.
The rights conferred p;n he’holders of the shares of any class issued with preferred
or other rig ss otherwise expressly provided by the terms of issue of the
shares of thg eemed to be varied by the creation or issue of further shares

ranking ¢ the first-mentioned shares.

commission « erred by the Law in the manner provided by the Law.

Payments by way of brokerage or commission may be satisfied by the payment of cash,
by the allotment of fully or partly paid shares or partly by the payment of cash and
partly by the allotment of fully or partly paid shares.

capital - share classes - distinctive numbers of shares

Shares issued shall be consecutively numbered within each class, the first number in
each class being 1 unless the directors decide otherwise.

capital - share classes - authorised number s of shares per class

The directors may not issue more shares from any particular class than the number (if
any) specified for that class in PART A of SCHEDULE 14.

capital - share classes - rights (summary)

The rights and conditions of the shares in the classes set out in PART A of SCHEDULE
14 are summarised in the table in PART B of SCHEDULE 14.
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note The rights and conditions attached to a class of shares in the table in PART B of
SCHEDULE 14 are determined by:

(a)
(b)

for each class read its row horizontally, and

read the following definitions of the headings of the vertical columns.

capital - share classes - rights (specific details)

65.2 Therights and conditions associated with the column headings of the table in
PART B of SCHEDULE 14 are:

(a)

(b)

()

(d)

CNL

"Equity in Assets" : This column heading concerns entitlements on a winding
up of the company to a share of the surplus assets of the company.

The "surplus assets" of the company in this context are what is left for
distribution on a winding up of the company after the distribution of paid up share
capital and surplus profits.

YES in this column of the above table means that holde

of the particular class
icipate equally with

f the above table means that holders of
the particular class of shareg.shal ntitled to vote at a general meeting of
members of the company, & to such number of votes per share as
indicated in this column.

é table means that holders of the particular
»ote at meetings of members of the company.

ight on a winding up of the company to participate equally
fthis class in the distribution of any surplus profits.

NO in this column of the above table means that holders of the particular class of
shares are not entitled to equal dividend rights.

"Dividend Variable" : This column heading concerns variable dividend rights.

"variable dividend rights" means the right to share with other holders of shares of
this class in such dividends as the directors from time to time declare on this
class; and the directors in their absolute discretion may declare dividends in
respect of any one or more of these shares to the exclusion absolute or otherwise
of any other of these shares and may declare dividends at different rates in respect
of particular shares.

YES in this column of the above table means that holders of the particular class
of shares are entitled to variable dividend rights.

NO in this column of the above table means that holders of the particular class of
shares are not entitled to variable dividend rights.
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"Redeemable Preference" : This column heading concerns the general rights of
redeemabl e preference shares.

(i) They are issued on the terms that they are liable to be redeemed.

(iil) The directors in their absolute discretion may redeem any one or more
redeemabl e preference shares of this class to the exclusion of other shares.

(iti) They may be redeemed without notice to the holders.

(iv) The directors may set any redemption price before issue, and if none is set
the redemption price shall be the the issue price excluding any amounts due.

(v) An issue of shares made for the purpose of raising capital from which to
redeem any redeemable preference share shall not need to be first offered to
the holders of the shares to be redeemed except to the extent that they may
hold shares other than the shares to be redeemed.

(vi) Dividend rights, if any, shall be cumulative and non-preferential.

(vii) On awinding up of the company, all shares shall be entitled to a pro-rata
repayment of capital contributed.

YES in this column of the above table means that the
redeemabl e preference shares with the above general

NO in this column of the above table means that the par
not redeemabl e preference shares.

¢ than one class of shares may share the same ranking. All shares
hall have equal ranking.

his column of the above table means that the particular class of shares
shall rank first. Numbers greater than 1 shall rank consecutively after the first
level of rank.

" Other Rights" : This column heading concerns other rights and conditions
attached to classes of shares.

If such other rights and conditions are contrary to the above rights and conditions
generally attached to a particular class, then these other rights and conditions
shall prevail.

The other rights and conditions attached to the classes set out in PART B of
SCHEDULE 14 are set out in SCHEDULE 15.

capital - other provisions

Other provisions, if any, regarding the capital of the company are set out in
SCHEDULE 16.

CNL
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SCHEDULES

SCHEDULE 1:

objects: (rule5.1)

No restrictions are placed on the objects which the company may pursue.
powers: (rule 6.1)

The company has all those powers provided for in the Corporations Act, including all the
powers and legal capacity of a natural person, and no restrictions are placed thereon.

SCHEDULE 2:

directors - eligible persons: (rule 7.1)
None specified

directors - number: (rule 8.3)

No minimum or maximum number specified

directors - provisions re confirmation by members of appointment: ule 9.1)
None specified
alternate directors - provisionsre eligible persons: (r 10.1)
None specified
directors - other provisionsreinterestsin cont rulex,5:1)

None specified

directors - additional rulesre vacation el7.1)
The office of director is vacated if a dirg s.absent without the consent of the directors
from meetings of the directors held od of 6 months or such other period of time as

pnative means: (rule 20.1)

directors - provisions re meetings by a
None specified {e{{b\

\Z
SCHEDULE 3: x\a{
managing direc xdditio provisions: (rule 13.4)

| upon appointment, all of the powers of the directors shall be
g Director, such person shall have the authority to exercise those
powers alone and without conferring or meeting with the other directors of the company, and
such appointment shall continue until otherwise resolved by the Directors or by the Members.

If there is more than one Managing Director appointed at any time, and unless otherwise
provided at the time the appointments are made, all concurrently acting Managing Directors
shall be entitled to individually exercise the powers of a sole Managing Director in the manner
provided in the preceding paragraph.

SCHEDULE 4:
meetings - quorum provisions: (rules24.1, 31.1)
Meetings of directors = 51% of the directors

An alternate director attending a meeting in place of an appointing director shall be
taken account of in determining whether a quorum is present.

Meetings of members = members collectively entitled to cast 51% of the votes
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SCHEDULE 5:

casting vote of chair - provisions: (rules 25.2, 37.2) meetings of directors YES

meetings of members YES

SCHEDULE 6:

members’ meetings - alternatives to personal presence: (rule 27.1)
As apply to meetings of directors.

members meetings - circulating resolutions: (rule 28.1)

As apply to meetings of directors.

shares - eligibility rules re membership of company: (rule 48.1)

None Specified

SCHEDULE 7:
banking and negotiable instruments: (rule 43.3)

No additional or altenative provisions are specified.

SCHEDULE 8:

loans - directors, members, other: (rule 45.1)

(a) The following words shall have the followig

"Loan" means any advance m
section 109D(3) of th
within the meaning q
repaid before the end
not be treated as a divi

"Year" meap period of 22 months comprising an income tax year of the Company for
the purposé

(b) These term
Constitution, ¢

o all Loans, whether made before or after adoption of this
such loans as may be governed by a separate written agreement.

(c) Each Borrower acknowledges that the terms of this Schedule to the Constitution
constitute a binding written Agreement between that Borrower and the Company.

(d) Each unsecured Loan shall be repaid in full by the Borrower within seven years by
installments the amount of which shall be calculated in accordance with rule (i).

(e) Each secured Loan shall be repaid in full by the Borrower within twenty five years by
installments calculated in accordance with rule (i).

(f) Notwithstanding the above, all Loans to a Borrower, together with interest, shall be
repaid in full forthwith upon the earlier happening of one or more of the following
events:

(i) If the Borrower becomes insolvent or commits an act of bankruptcy, or, if a natural
person, dies or becomes liable to be dealt with under the laws relating to mental
health.

(i) If the Borrower fails to make any payment according to this agreement, or
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otherwise commits a substantial breach thereof.

(g) Each Borrower agrees to pay interest on each Loan calculated from the date on which it
is made and computed on a daily basis.

(h) Interest shall be paid annually in arrears or more frequently as agreed, on each Loan
outstanding, on the anniversary date of making of the Loan at the benchmark interest rate
prescribed pursuant to Division 7A of the ITAA or any other amended or substituting
legislation which from time to time prescribes a minimum interest rate to be paid by
recipients of loans from private companies.

(i) The annual amount repaid on each Loan shall be the amount prescribed by Division 7A
of the ITAA or any other amended or substituting legislation which from time to time
prescribes a rate of repayment to be paid by recipients of loans from private companies.

) Nothwithstanding anything in this Agreement, a Borrower may repay any Loan in full
before its due date, or may make payments greater than the minimum specified in rule (i),
at times agreed between the parties.

(k)  All moneys paid by a Borrower to the Lender under this agreery
in payment of outstanding interest, secondly in payment g
this Agreement and lastly in reduction of the Borrower’s |lohg

t will be applied firstly
r’ pioneys owing under
utstandhi ng L oan.

() A Borrower shall from time to time sign all such docume
reasonably require to confirm the total amount af the Loans

Zs the Lender may
utstanding from that

9

Borrower.

SCHEDULE 9:

required provisions - for an industry, profesgio epcing authority: (rule 46.1)

None specified.

SCHEDULE 10:

miscellaneous provisions - comm eak. \rl 1)
None specified.

miscellaneous provisions xother~(rule%7.2)

None specified.

SCHEDULE 11:

reissue: (rule 49.1)

(a) Beforeissurmg of a particular class, the directors must offer them to the existing
holders of sha that class.

(b) Asfar as practicable, the number of shares offered to each existing shareholder must be
in proportion to the number of shares of that class that is properly recorded in the
Register of Members as already held by that shareholder.

To make the offer, the directors must give the shareholders a statement setting out the
terms of the offer. The statement shall include the number of shares offered, the price of
the shares offered, and the period for which the offer will remain open.

(c) Thedirectors may issue any shares not taken up under the offer under sub-rule (a) as they
see fit, but not at a price that is less than the price at which they were offered to the
existing shareholders.

(d) The company may by resolution passed at a general meeting authorise the directors to
make a particular issue of shares without complying with sub-rule (a).

shares - pre-emption rulesre transfer and/or transmission: (rule 50.1)

None specified.
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shares - directors may refuse to register transfers (rule 51.1)

None specified.

SCHEDULE 12:
dividends - division or allocation between classes: (rule 58.1)

No alternative and/or additional provisions specified.

SCHEDULE 13:

authorised capital - total amount: (rule 61.1)

No limit is set on the amount of capital the company may raise.
authorised capital - total number of shares: (rule 61.1)

No limit is set on the total number of shares the company may issue.
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SCHEDULE 14 - PART A: (rules62.1, 64.1, 64.6)

Share Classes - Basic Details. The directors may issue shares from the following classes and
with the following attributes:

Class Name Class Name Auth Number Reserve Price
(in full) (abbreviation) (if any) (% per Share - if any)
REGISTRATION REGR None Specified $1-00
ORDINARY ORD None Specified $1-00
EQUITY EQ None Specified $1-00
MANAGEMENT MGT None Specified $1-00
DIVIDEND-E DVE None Specified $1-00
DIVIDEND-V-R DVVR None Specified $1-00
CAPITAL-R CAPR None Specified $1-00
APPOINTOR-R APTR None Specified $1-00

SCHEDULE 14 - PART B: (rules65.1, 65.2)

Share Classes - Summary of Rights. The rights of shares\in th ove classes are
summarised in the following table (specific column header definition e in rule 65.2):

Class Equity Votes Dividend | Dividen edeemakl e Ranking Other
Name | In Assets Per Share Pro-Rata | Variable \ Preferepce | On Windup | Rights
(ABV) | (Y/N) | (0 - 1000) | (Y/IN) | (¥IN)\ Y ) (1 - 15) | (Y/N)
REGR| YES 1 YES N / YES 1 YES
ORD YES 1 YES\ | \N& NO 1 NO
EQ YES 0 NO\ N NQ” NO 1 NO
MGT NO 1 ~NO NO NO 1 NO
DVE NO 0 Yes) b No NO 1 NO
DVVR| NO 0 “NO YES YES 1 NO
CAPR NO 0 ™ [0 YES YES 1 NO
APTR NO o\ ¥ NO YES YES 1 YES

V)

other rights attach o/Classes of shares: (rule 65.2(h))

SCHEDULE 15;

The other rights and conditions (if any) attached to the share classes set out in PART B of
SCHEDULE 14 are:

REGR REGISTRATION:
These shares are intended to be taken up by the person(s) consenting to be the first
member(s) of the company upon its registration.

The first issue of shares after registration of the company shall be deemed to have
been made for the purpose of raising capital to redeem such shares.

Whilst any such shares are the only shares on issue:
(a) The company may not trade or incur any liabilities; and

(b) Notwithstanding any provision to the contrary in this Constitution, the holder of
these shares shall not be entitled to appoint a proxy to attend and vote at a
meeting of members.
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APPOINTOR-R:
" Appointor Rights" means the right to appoint a new director.

In the event that the company has only one director who is also the sole member, and
that person is unable to act as a director or attend a meeting of members, then the
holders of these shares shall have "Appointor Rights".

For the purposes of this provision, "unable to act” means unable to carry out the
functions of a director of the company for reasons of serious and prolonged ill-health
or the like, and "attend a meeting of members" means unable to attend and vote at a
meeting of members for reasons of serious and prolonged ill-health or the like.

The holder of a share of this class may be referred to as "the Appointor"”, and if more
than one share is issued the holders may be referred to as "the Appointors".

A Director appointed by the Appointor or Appointors shall not declare or pay a
dividend on this class of shares.

SCHEDULE 16:

capital -

other provisions: (rule 66.1)

None specified.

CNL
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CONSTITUTION - NOTES

The following notes are not part of the Constitution of the company.

These notes are periodically reviewed and expanded, and are intended as a record
of the factors taken account of by our solicitor when settling the wording of
particular provisions in the Constitution.

1.1

For proprietary companies registered by CNL, it is appropriate to record that
the Constitution is "adopted" by the company, as the company already exists at
the time. An "Interim" Constitution was "agreed to" before registration by the
persons nominated (on the form 201) as consenting to be members of the
company upon its registration.

For public companies registered by CNL, adoption of a pre-registration
"Interim" Constitution is not considered appropriate. Accordingly, the wording
of rule 1.1 reflects that the Constitution was "agreed to" kefore registration of
the company.

> predecessor of the
ASIC. The Memorandum (or the companix cles of Association) set

possible for shares of non-existent-€lasses tqQbe agreed to be taken up by
«@ & Articles.

W of Association, which (at Common
upany - this document gave the company

Since

stead of intending members of the company first creating a
aw company and then seeking its registration, the intending
memy ow (via an Applicant) request the ASIC to register a company.
The previous model Articles of Association (in Table A) were partly
hard-coded into the Act, and partly inserted in the Act as optional
Replacable Rules - certain provisions in Table A were not emulated at
all in the new era.

The form 201, when a proprietary company registration is applied for,
does not ask the applicant whether a Constitution has been agreed to or
whether, if one has been agreed to, whether it defines the names and
rights of the classes of shares nominated as agreed to be taken up by the
consenting members - these shares are deemed to be issued on
registration.

If the form 201 nominated shares which are not defined in a Constitution agreed
to before registration of a company, there is legal doubt as to whether the
deeming provision could operate.
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2.2

2.3

2.4

3.1

4.1
4.2

51

Further, if no Constitution was agreed to at all before registration (and the
Replacable Rules applied), and if Ordinary shares were nominated on the form
201, there could also be legal problems if there were a subsequent internal
dispute between members regarding dividend rights. The dividend rights of the
undefined ("Ordinary") shares under the Replacable Rules are variable for
proprietary companies, and are equal for public companies - that is, the
dividend rights are quite different. A dispute could arise as to whether the
dividend rights in a proprietary company, for contract law purposes, were equal
or variable - particularly if there were (say) 2 members with 1 Ordinary share
each, and only one of those persons was a director (with control of the
dividends).

A Constitution, and the Replacable Rules, create a contract between the
members and directors, and the as yet unresolved legal issue would be whether
the Replacable Rules provision would apply to a contract if the parties to that
contract were unaware of the existence of those provisions or unaware that the
treatment of dividend rights by the Replacable Rules re proprietary companies
(as per table A).

ication" of the
in proprietary

Replacable Rules, it was never mentioned that the di
companies had been reversed from equal to variable.

On 18-7-01, all references to "Corpoabti w" were changed to
"Corporations Act 2001".

3 be relevant to a particular
for the benefit of readers of the

Constitution who may h Q legal training and are not aware of the
provisions of the Cg Act. This is in line with the
contemporary practice i serting "signposts" to other relevant
provisions

"note" Generally, notes are 3Qsts. The use of notes are also in line with the
contemporary phe Corporations Act and other Acts

There is no compell reason why we chose to use "rule” or "rules" as the
internal reference ' dmbered provisions. Some choose "sections", others
prefer " e feel that "rule" is more neutral than the alternatives.

longstanding—+aw until July 1998.

Schedules are used to highlight and facilitate variations where there is no
generally accepted norm.

company type and class

Thisisinserted as a matter of record.

when the company has a single director and/or a single shareholder
No drafting note. The meaning and purpose appear to be self-evident.
No drafting note. The meaning and purpose appear to be self-evident.
objects

Stating the objects or principal object of a company is optional. It is usually
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6.1

7.1

8.1
8.2

8.3

9.1

done when an external authority requires it, or to provide a statement that other
provisions can interally refer to. For example, it may be necessary to restrict the
powers of the company to matters directly related to the principal object of the
company.

power s

Until about 1987, companies had to state all of the powers they might wish to
have (which was tedious, and what was called the "ultra vires" rule caused
problems if an obscure power was inadvertently omitted. In 1987 the "ultra
vires" rule was removed. Now, the Corporations Law provides that a company
starts with all of the powers of a natural person (plus certain additional powers
that are specific to a company), but can restict itself from exercising certain
powers. In other words, it is now only necessary to state any specific powers the
company cannot exrecise.

directors - eligible persons

Schedule 2 is a mechanism to facilitate any eligibi
appropriate or required by an external authority
condition of an external licencing authority that o oris with certain
qualifications may be directors.

y Aules that may be

directors - company or directors may appa

company to set a higher
certain circumstances.

in the Companies Act for directors appointments in
to be confirmed by the members of the company,

For comparision is might be noted that Section 201H(3) of the Companies Act
provides, if the company is a public company, that the appointment of a director
must be confirmed by resolution of the members at the next AGM of the
company, and if the appointment is not confirmed the person ceases to be a
director at the end of the AGM.

Schedule 2 provides a place for proprietary companies to insert any desired
rules requiring comfirmation (prior or otherwise) by the members of directors
appointments. For example, if a company has a holding company in a foreign or
interstate jurisdiction, it may be considered appropriate that all intended
appointments of directors (and any intended appointment conditions) by the
local directors be first confirmed/approved by the holding company.

alternate directors

10.1 (no current note)
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10.2 (no current note)
10.3 (no current note)
10.4 (no current note)
10.5 (no current note)
10.6 (no current note)
directors - powers
11.1 (no current note)
11.2 (no current note)
11.3 added re s187(a)
secretary
12.1 (no current note)
managing director
13.1 (no current note)
13.2 (no current note)
13.3 (no current note)
13.4 (no current note)
13.5 (no current note)
directors - delegation to m
14.1 (no current note)
14.2 (no current note)
14.3 (no current note)
directors > r ested contracts with proprietary company
15.1 (no currgertt
15.2 (no current
directors - remuneration
16.1 (no current note)
16.2 (no current note)
directors - vacation of office
17.1 (no current note)
directors - removal
18.1 (no current note)
directors - resignation by written notice

19.1 (no current note)
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directors’ meetings - alternatives to personal presence
20.1 (no current note)

directors’ meetings - circulating resolutions
21.1 (no current note)
21.2 (no current note)
21.3 (no current note)

directors’ meetings - calling of by a director
22.1 (no current note)

directors’ meetings - chair
23.1 (no current note)
23.2 (no current note)

directors’ meetings - quorum
24.1 (no current note)

24.2 (no current note)

24.3 (no current note)
directors’ meetings -
25.1 (no current note)
directors’ meetings -
25.2 (no current note)
members’ meeting y a director
26.1 (no current note)
alling of by members
alternatives to personal presence
27.1
members’ meetings - circulating resolutions
28.1 (no current note)
members’ meetings - notice
note (no current note)
members’ meetings - notice to joint members
29.1 (no current note)
members’ meetings - notice by post, fax, or email

30.1 (no current note)
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members’ meetings - short notice
note (no current note)
members’ meetings - quorum
31.1 (no current note)
31.2 (no current note)
31.3 (no current note)
31.4 (no current note)
members’ meetings - chair
32.1 (no current note)
32.2 (no current note)
32.3 (no current note)
members’ meetings - adjourned meetings
33.1 (no current note)
members’ meetings - business at adjourne

34.1 (no current note)

members’ meetings - who can appdi
35.1 (no current note)
35.2 (no current note)
35.3 (no current note)

members meeting
etc

OoXxy

36.1 (no current note)

tin

valid if member dies, revokes appointment,

member ow many votes a member has
37.1 (no curr ote
members’ tings - casting vote of chair

37.2 (no current note)

members’ meetings - jointly held shares
38.1 (no current note)

members’ meetings - objectionsto right to vote
39.1 (no current note)

members’ meetings - how voting is carried out
40.1 (no current note)

40.2 (no current note)

CNL
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41.1
41.2

42.1

42.2

42.3

Note

43.1

43.2

43.3

44.1
44.2

45.1

46.1

47.1

47.2

48.1

48.2
48.3

49.1

50.1

members’ meetings - when and how polls must be taken
(no current note)

(no current note)

inspection of company books and records
(no current note)

(no current note)

(no current note)

inspection of registers

(no current note)

banking and negotiable instruments

(no current note)

(no current note)

(no current note)

company shall indemnify officers

(no current note)

(no current note)

loans - directors, members, o

(no current note)

shares - eligibility rules re member ship

(no current note)

shares - interest in shares by other parties

(no current note)

(no current note)

shares - pre-emption re issue of shares

(no current note)

shares - pre-emption re transfer or transmission of shares

(no current note)
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shares - directors may refuse to register transfers
51.1 (no current note)
shares - registration of transfers
51.2 (no current note)
51.3 (no current note)
51.4 (no current note)
51.5 (no current note)
51.6 (no current note)
shares - transmission on death, bankruptcy or mental incapacity
52.1 (no current note)
shares - calls on shares
53.1 (no current note)
53.2 (no current note)
53.3 (no current note)
53.4 (no current note)
53.5 (no current note)
53.6 (no current note)
53.7 (no current note)
53.8 (no current note)
53.9 (no current note)
53.10 (no current note)

shares - lig n sha

54.1 (no current note
54.2 (no current n
54.3 (no current note)
54.4 (no current note)

shares - forfeiture of shares
55.1 (no current note)
55.2 (no current note)
55.3 (no current note)
55.4 (no current note)
55.5 (no current note)

55.6 (no current note)
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55.7 (no current note)
55.8 (no current note)
55.9 (no current note)
55.10 (no current note)
55.11 (no current note)
shares - certificates
56.1 (no current note)
56.2 (no current note)
56.3 (no current note)
dividends - general dividend provisions
57.1 (no current note)
57.2 (no current note)
57.3 (no current note)
dividends - division or allocation between ¢ S
58.1 (no current note)
dividends - capitalisation of profit
59.1 (no current note)
capital - general
60.1 (no current note)

capital - authorised

61.1 (no current note)

62.1

nominal or par value, nor a minimum price for shares, but an internal
management tool. It is solely a nhame or tag for that part of the Issue Price of a
share that (unless contrary provision is made) will be returned to the
shareholder in a distribution of capital on a windup.

Unless a contrary provision is made (and our system provides a simple facility
for this), any difference between the Reserve Price and the Issued Price is
distributed pro-rata amongst shareholders with "equity" rights (with the assets
of the company).

The purpose of this provision is to provide a mechanism to deal with potential
problems that may flow from misunderstandings regarding changes made to the
Corporations Law on 1-9-1998 :

 Before 1-7-1998, unless a contrary provision was made, a Share Premium
paid was not returned to the shareholder on a windup - it was distributed
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63.1
63.2

64.1

64.2

64.3

64.4

64.5

64.6

65.1

65.2

pro-rata amongst the shareholders with a right to share in a return of
company assets (that is, the shareholders with what are usually called
"equity" rights). This old default treatment facilitated situations where, for
example, a latecoming shareholder paid a premium (for goodwill, etc) when
taking up a share in a company, and that premium was distributed on a
windup pro-rata amongst all shareholders with "equity"” rights. This ensured
that "latecomers" compensated existing shareholders for the watering down
of their share of the goodwill and other assests of the company flowing
from the later issue of shares.

e Since 1-7-1998, Nominal Value (or Par value or Face value) shares, and
Share Premium reserves, have not been allowed under the Corporations
Law. Unless a specific provision to the contrary is made in the Constitution
of a company, all of the Issue Price of a share is now distributed to the
shareholder on a windup of the company.

The Reserve Price provisions in this Constitution emulate the treatment of a
share premium on a windup under the Corporations pre 1-7-98, and is
intended to remove problems that might arise if a cofmpan as inadvertently
unaware that the Corporations Law has reversed the gl dreatprient on a windup
of a difference in what various shareholders may hav i t their shares on
issue.

7,

capital - return of issue price on windup
(no current note)

(no current note)

capital - share classes - gener

(no current note)

(no current note)

(no current note)

(no current note)

capital - classgsy distinctive numbers of shares

capital - sha asses - authorised numbers of shares per class
(no current note)

capital - share classes - rights (summary)

(no current note)

capital - share classes - rights (specific details)

(no current note)

(a) "Equity in Assets" : (no current note)

(b) "Votes Per Share" : (no current note)

(c) " Dividend Pro-Rata" : (no current note)

(d) " Dividend Variable" : (no current note)
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(e) "Redeemable Preference" : (no current note)
(f) "WindUp Ranking" : (no current note)
(g) " Other Rights" : (no current note)
capital - other provisions
66.1 (no current note)
SCHEDULE 1 objects & powers
The CNLdefault provisionisbasedon. .. .. (no current note)
SCHEDULE 2 directors
The CNLdefault provisionisbasedon. . ... (no current note)

SCHEDULE 3 managing directors - additional provisions

The CNLdefault provisionisbasedon. . ... rent note)
SCHEDULE 4 meetings - quorum provisions

The CNLdefault provisionisbasedon . .. .. frent note)
SCHEDULE 5 casting vote of chair - provisions

ed\on .\._. /. (no current note)

SCHEDULE 6 5 to personal presence

on..... (no current note)
SCHEDULE 7 8 P ents
isionjis based on . . . .. (no current note)
SCHEDULE 8
ovisionisbasedon . .. .. (no current note)
SCHEDULE 9 required pyovisions - industry, profession, licencing authority
default provisionisbasedon. . ... (no current note)
SCHEDULE 10 mj aneous provisions - common seal
The CNLdefault provisionisbasedon. .. .. (no current note)
SCHEDULE 11 shares - pre-emption rules
The CNLdefault provisionisbasedon. .. .. (no current note)

SCHEDULE 12 dividends - division or allocation between classes

The CNLdefault provisionisbasedon. .. .. (no current note)
SCHEDULE 13 authorised capital

The CNLdefault provisionisbasedon. . ... (no current note)
SCHEDULE 14 Part A: share classes - basic details

The CNLdefault provisionisbasedon. . ... (no current note)
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SCHEDULE 14 Part B: share classes -summary of rights

The CNLdefault provisionisbasedon. .. .. (no current note)
SCHEDULE 15 other rights attached to classes of shares

The CNLdefault provisionisbasedon. .. .. (no current note)

SCHEDULE 16 capital - other provisions

The CNLdefault provisionisbasedon. .. .. (no current note)
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