CONSTITUTION OF

NORTHSPORT ACADEMY LIMITED

Certified to be the constitution of NORTHSPORT ACADEMY ILIMITED.

]
Signed: /w\

HESKETH HENRY
Solicitors
§760585.CYA tern Auckland




PN AU R LR

o

. 10.
11.
12.
13.
14,
15.
16.

17.
18.
19,
20.
21
22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32,
33.
34,

TABLE OF CONTENTS -~ ~

Introduction
Objects, capacity and powers

_Constitution

Share issues

Bonus shares

Purchase by company of its own shares

Treasury stock

Board’s right to refuse registration of transfer
Pre-emptive rights on transfers

Board may make calls

Notice of calls

Liability for calls .

Agreement to differentiate calls

Notice of suspension of rights to dividend
Application of suspended dividends

Liability not discharged by suspension of right to
dividends' or transfer of shares '
Lifting of suspension of right to dividends

Liens

Sale on exercise of len

Annual meeting of shareholders

Resolution in lieu of meeting of shareholders
Procedure for meeting of shareholders

Directors’ duties

Procedure for meeting of directors

Appoiritment and removal of directors by notice
Appointment and removal of directors by resohtion
Alternate directors ' '
Indemnity of directors and employees

Insurance of directors and employees

Other offices with company held by director

No private profit '

.Notices.. ___ ...

Distributions on winding up

- Removal from the-New Zealand Register -

FIRST SCHEDULE
PROCEDURE. FOR MEETING OF SHAREHOLDERS_

el el

""" Chairperson. of meetings of shareholders

Shareholders entitled to notice of meetings
Notice of meeting

Contents of notice

Irregularities in notice

10
10

11
11
12

12

12
12
13
13
14
14

’ 15 PRI
16 -
~I6

o
17

A )
Ardy e § i

TR PAn



()

- -

6. ~Method of holding meeting 18 NN
7. " Adjournments 18 '
8. . Minutes 18

9. - Quorum 18 . .

10. .. Voting 19

11. -Proxies and representatives .20 R
12. -+ Votes of joint holders g 200
13. ' " Unpaid shares . Co 20 SRS

SECOND SCHEDULE

000 NG B W

PROCEEDINGS OF THE BOARD ' . 21
- Chairperson : ' B 21

Notice of meeting - 21

Meetings of board 21

(Quorum 22

Voting 22

Minutes 22

Unanimous resolution 22

Notice to alterpate directors 23

Other proceedings 23




»

1.1

1.2

2.1

22

constitution. _‘ .

any act or enter into any transaction.

CONSTITUTION OF NORTHSPORT ACADEMY LIMITED
("the company")

INTRODUCTION

This constitution should be referred to in conjunction with the Compéniqé Act . .
1993 ("the Aet"). The Act should be referred to for matters ot dealt with in this® -2

Unless otherwise defined, all terms in this constitution have the same meanings as
in the Act. ' o

OBJECTS. CAPACITY AND POWERS

The cbmpany is established:

a. to tacilitate coaching and the promotion of athletic sports and recreation in
the North Harbour and wider Auckland area;

b. to further education in the North Harbour and the wider Auckland éIea. by
promoting, developing, fostering and supporting sports training;

c. for any other purposes within New Zealand (whether relating to the relief”
of poverty, the advancement of education or religion or any other matfter .
beneficial to the community) which are chaotable according  to
New Zealand law.

i

E
oo

The objects of the company are intended to be charitzble m. accordance with
New Zealand law and shall be deemed not to include or extend to any matter. or
thing which is not charitable and the powers of the board shall be resiricted
accordingly. - :

'
1 el pprr it

T
BEIT

In order to achieve the preceding charitable objects, the company has full capacify, .
rights, powers and privileges to carry on or undertake any business or activity; do

CONSTITUTION =~ ™

The shareholders of the company may by special resolution glter or revoke the
constitution of the company provided that, no such alteration or revocation. shall =~
alter the exclusive charitable nature of the objects,. capacity ‘and ‘powers of.the;. . x.;
company, provide a personal benefit to any director or shareholder: or alter: ¢lause.,

33, relating to the company’s winding up. T,
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- - SHARE ISSUES
a Classes of Shares

Different classes of shares may be issued in the company including without g

limitation shares may: ‘

I be redeemable; or

ii. confer preferential rights to distributions of capital or income; or
i, confer special, limited, or conditional voting rights; or

iv.. not confer voting nghts

b. Redéemable Shares

The board may issue shares that are redeemable:
i at the option of the company; or
ii. at the option of the holder of the share;
- for a consideration that is: ——
fil. . to be calculated by reference to a formula; 01"

iv.  required to be fixed by a suitably qualified person who is not
associated with or interested in the company. S

c. This constitution does not modify the requirement of the' Act that pew
shares be offered first to existing shareholders so as to maintain the existing
voting or distribution rights, or both of those holders,

Issue of Shares

-,ir,,'41|}.5, 13 'l.u-»_..-j'.’}"ll! i

a g

a. Subject to a special resolution of shareholders, -the- board: has the. ﬁghf to s
issue shares at any time, to any person, and in any nurmber the board thinks :

ﬁ;t‘ = R

b. New shares issued by the company must first be offered to shareholders
holding shares of the same class as neazly as possible in proportion to the
number of shares held by them. in that class.” . - L Lpiocus

must be used for satisfying the claims in excess” (if any). “If thete are = ©

insufficient unclaimed shares to satisfy the claims in excess then the

unclaimed shares are to be divided among the shareholders claiming excess

shares in the same proportion as the original offer of shares under
clause 4.2 b.

c.  If the shareholders do not claim their: proportions,. the. unclalmédsﬁares T
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BONUS SHARES
Subject to compliance with the Act, the board may authorise the issue to

shareholders of shares issued as fully or partly paid up from the assets of the
company. '

“ e
o

PURCHASE BY COMPANY OF ITS OWN SHARES

The company may, in accordance with and subject to sections 52, 59 to 66, 107
and 110 to 112 of the Act, purchase or otherwise acquire and hold its own shares
and, subject to section 60 of the Act, offer to acquire its own shares. [Sections 58
and 39 of the Act] T

TREASURY STOCK

Shares acquired by the company under sections 59 or 112 of the Act may be held
by the company in accordance with section 67A - 67C of the Act.

Section 45 of the Act shall apply to the re-issue by the company of shares held in
itself.

- PRE-EMPTIVE RIGHTS ON TRANSFERS T

BOARD’S RIGHT TO REFUSE REGISTRATION OF TRANSFER . T

The board may, within 30 working days of the receipt of a transfer of shares by
the company, refuse or delay the registration of the transfer if-

a. The holder of the shares has failed to pay an amount due to the company
in respect of those shares; or

b. The provisions of clauses 9.1 to 9.13 (inclusive) of this constitution dealing
with pre-emptive rights have not been fully complied with; or

e, The board considers that to effect the transfer would result in a breééﬂiof

the law or this constitution; or P e e me e =

d. = "The board considers that it is not in the best ‘interests of the company to
register the fransfer; or

e. Sections 84 and 95(5) of the Act has not been complied with.

§ s SRR

Except as provided in clause 9.9 (transfer approved by all shareholders) or
clause 9.12 (transfer to trusts) of this consttution no shares may be sold or
transfered by any shareholder, liquidator, official assignee. or personal

- representative of any shareholder, unless and umfil the tights of pre-emption

conferred in this constitution have been exhausted.
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92 Transfer Notice

a. Except as provided in this constitution, the person proposing to sell or
transfer any shares ("proposing trapsferor") must give notice in writing
("a transfer notice") to the company that the proposing transferor wishes
io transfer the shares. The transfer notice must specify the sum which the - = - -
proposing transferor considers to be the value of the shares and must.. _
(subject to this clause) make the company . the proposing transferor’s agent - .. -
for the sale of the shares to any shareholder at the price specified or, at the” .
option of a shareholder willing to purchase the shares ("purchasing
shareholder"), at a fair value to be fixed in accordance with clause 9.4
(determination of fair value) of this constitution.

b. If a transfer notice includes several shares it will not operate as if it were
a separate transfer notice in respect of each of the shares, and the proposing
transferor will be under no obligation to sell or transfer part only of the
shares specified in the transfer notice. The transfer notice i not revocable
without the sanction of the board ig writing. If no price is specified by a
proposing transferor then the proposing transferor will be deemed to want
to sell or transfer the shares af their fair value determined under clause 9.4
(determination of fair value) of this constitution.

8.3 ° Companv Findine Buver

' If the company, within 3 months after being served with a fransfer notice, findsa -
shareholder willing to purchase the shares ("the purchasing shareholder") and

gives notice of that to the proposing transferor, the proposing transferor will be

bound to tramsfer the shares to the purchasing shareholder- upon payment to her, - -~ -
him or it of the sum specified in the transfer notice, or; as the case may be, of the o
fair value determined under clause 9.4 (determination of fair valne) of this
constitution less any sum paid to the company by the purchasing shareholder

necessary to discharge any Hen the company helds over the shares,

9.4 Determination of Fair Value

a Independent Valuer - If there is a dispute between the Proposing .
Transferor and any one or more transferees -as to- the- Fair Value- of the: -~ -~ -
shares the Fair Value is to be determined by an independent chartered
‘accountant (""the’ Valuer') to be agreed tpon by the board and the ™ -
Proposing Transferor. If they fail to agree the Valuer is to be nominated
by the chief presiding officer for the time being of the Auckland Branch of
The Institute of Chartered Accountants of New Zealand.

b, Certificate - The Valuer must certify in. Wntmg the sum wbmhmﬂl

Valuer’s opinion is the Fair. Value of the shares and must give: nofice’ n
writing to the parties of the sum so certiffed. .- . A

c. Fair Value - Fair Value means the price that would be paid for the shares -
by a willing purchaser under no compulsion to purchase from a willing
seller under no compulsion to sell where the seller and the purchaser have:
comparable knowledge and bargaining power and having due regard to:
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i, all the assets and liabilities (includihg com‘ihgent liabilities) of the
company; e T —
ii. the provisions of this constitution and anjr relevant agreement made

between the shareholders;

1. the amount of any bona fide offer for the purchase of the ,..sha_i:és '

received by the Proposing Transferor. .

d. Valuer to Act as Expert - In certifying as to the Fair Value of the shares
the Valuer is deemed to be acting as an expert and not as an arbitrator and
accordingly the Arbitration Act 1908 and its amendments do not apply.
The costs of the Valuer are to be bome by the company. '

e. Information_and Representations to be Providei - ‘The board must’

' provide to the Valuer such information and give such representations as the
o Valuer may require in order for the Valuer fo determine the Fair Value of
L] the shares, .

f. Ovportunity for Submissions - The Valuer must before certifying the Fair
Value of the shares give the Proposing Transferor and the Transferees a
reasonable opportunity to make submissions in relaion to that
determination.

g. Procedure and Timetable - The Valuer may set a procedure and timetable

for determining the Fair Value of the shares. Such procedure and timetable -~

must be sirictly adhered to by the parties.

9.5 Right to Revoke

Ifthe fair value fixed in accordance with clanse 9.4 of this constitution is less than |
the sum specified by the Pproposing transferor in the transfer notice as the sum the .
proposing transferor considers to be the value of the shares, the proposing
transferor will be entitled, at any time before the expiration of 7 days after the date.
of receiving notice of the award fixing the fair value, to revoke the transfer notice. .

O

- 9.6 .. Default by Transferor: e B L ———

a. If a proposing transferor; after becoming “bound to'‘transfer the Shates
described in the transfer notice, defaults in ransferring the shares, any
director may execute a transfer of the share on behalf of the proposing
transferor, and the company may receive the purchase money and. cause the.

narne of the purchasing shareholder to be entered in the register as the. - -

holder of the shares.

b.  The company will hold the purchase- money- '(subj'ect.to any Ten i g 7

of the company) in trust for the proposing transferor. The receipt of the
company for the purchase money will be a good discharge to the
purchasing shareholder,




9.7

9.8
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Company not Finding Buver

a. If the company does not, within 3 months atter being served with a transfer
notice, find shareholders willing to purchase all the shares and gives notice
to the proposing transferor to that effect, then the proposing transferdr may,
at any time within 3 months afterwards, sell and transfer the shares, or
those not placed, to any person. .- '

b. The proposing transferor may not transfer all or any of the shares ata price
lower than the value specified in the transfer notice. :

Offer to Shareholders

The shares specified in a transfer notice received by the compa.ﬁy must be first

oﬁcred to thf: holders of the same class of shares. If more than oge shareholder
of that class wishes to accept the offer they will be entitled to accept the shares .

offered in the same proportion as betwesn themselves as their existing holding in
that class. Any shares not so accepted must then be offered to all other
shareholders and if more than one shareholder wishes to accept they will be
entitled to accept the shares offered in the same proportion as the shares held by
them.

Transfer Approved bv all Shareholders

Any share may be transferred by a shareholder- to any person if the tramsfer ig — - - -

approved in writing by all shareholders. The restrictions in clauses 9.1 to 9.12 of
this constitution do not apply to any transfer authorised by this clause.

Corporate Shareholders

a. Where a corporation is a shareholder then in the event amy one or more of
the following events occurs, whether by one or by a series of transactions
completed after the date at which the corporate shareholder was first
entered in the register, the corporate shareholder must give the company a
transfer notice pursuant to clause 9.2 of this comstituion: . . .-

i . The transfer of the legal or beneficiel ownership--of, -or of any - -

interest in, any shares in the corporate shareholder which, in relation

to the' corporate -sharsholder or any holding'“coﬁipaziﬁr"_of’_ ‘the ~

corporate shareholder:

A, Alters the legal or beneficial ownership in the nominal value
of the shares in the capital of either corperation;or- . ;.

B. Alters the legal or beneficial ownéréhip “f " shired i

either corporation; or

C. Alters the legal or beneficial ownership of shares camrying -

voting rights at any general meeting of either corporation; or

D. Alters the legal or beneficial ownership of shares in either
corporation allowing the holder of the shares to appoint a
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9.11

9.12
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director or directors having 50% or more of the voting rights
at any directors’ meeting; or

E. Alters the legal or beneficial ownership of shares carrying an
entitlement to receive 50% or more of any dividend or
distribution declared by either corporation.

il. The happening of any event by which the control of the corporite

shareholder, or any holding company of the corporate shareholder
1s altered. ‘ '

If the corporate shareholder fails to give a transfer notice any director of
the company may give a fransfer notice on its behalf, and the provisions of
clanses 9.1 to 9.12 of this constitution wil] apply with any necessary
amendments to such transfer notice, : : Lo

The obligations imposed on corporate shareholders by this clause are not
capable of being waived by lapse of time or by acquiescence or knowledge, .
whether actual or constructive, of any other shareholder.

Bankruptey or Death of a Shareholder

a.

Family Trusts

Where a shareholder becomes bankrupt or dies, the assignee or personal
representative of the shareholder’s estate, not later than § months after-the--

adjudication of that shareholder as a banlgupt or the shareholder’s death™ - -

must give a Transfer Notice in respect of all the shares held by the assignee-
or personal representative and the provisions of this clause 9. relating to
pre-emptive rights on transfer will then apply. R

[f the Transfer Notice is not given within the required 6 month period. then
the Transfer Notice is deemed to have been given with the exception that
the Specified Price is the Fair Value determined in accordance with this
clause 9. :

Where 2 or more persons are jointly entitled to any share in consequeﬁce
of bankruptcy or death of the registered holder they are desmed to be the
joint holders of the-share. - - - LT T e

Notwithstanding the foregoing provisions of clause 9-

a.

Any shares held by the trustees may be transferred on any change of frustee -

to the new or-other trustees of such trust. .

Any shares may be transferred by a shareholder to the trustee of any trust
created by a shareholder for any child. or spouse of such a shareholder or _
to trustee(s) of any trust which, in the reasonable opinion of the board, is
exclusively or principally for the benefit of those parties.

Any shares of a deceased shareholder may be transferred by that
shareholder’s executors, administrators or trustees to any child or surviving
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11

111

11.2

113

12.

12.1

12.2

12.3
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spouse of such deceased shareholder or to any trustee(s) of any trust which
is in the reasonable opinion of the board exclusively or principally for the
- benefit of those parties. '

d. Any shares held by trustees of the will of the deceased shareholder and any
shares held by trustees of any previously described trust may be tfransferred

on any change of trustee to the new or other trustees of such will or trust. .

e Any shares held by the trustees of any fan:uly ‘trost may, ‘subject. 10 the

terms of that trust, be transferred to any principal beneficiary of that trust,
or with the approval of the Board of the company, 10 any other beneficiary
of that trust :

"BOARD MAY MAKE CALLS

. Subject to the terms of issue of any shares the board may resolve to require the

holders of unpaid or partly paid shares o pay all or part of the amount unpaid on
the shares. The terms of the resolution of the. board will constifte the terms of the
obligation to pay the call including payment by instalments. The call may be
revoked or postponed at any time by the board.

NOTICE, OF CALLS A

'Subject to the terms of issue of any class of shares and to clause 13 of this
constitution, unless all the holders of a class of shares subject to a call-

unanimously agree, a call or the postponement or revocation of a call will apply
to all the holders of shares of the class equally.,

Notice. of the call must be given to the shareholders at the time of the call, or to
a subsequent holder. Failure to give notice to a shareholder will not invalidate a
call but it will not be payable by that shareholder until the notice has been served
on the shareholder,

Notice of a call sent by post to a shareholder to the addréss recorded in the reg;iéter'
as the address of the shareholder .will be deemed to have: beer received by 'the
shareholder the day following the date of the posting of the notice.

LIABILITY FOR CALLS

The joint holders of shares are jointly and severally liable to pay all calls in respect. Lo T

of the sh@res.

If a call is not paid before or on the day appoiﬂted. for paymenf the persoﬁ. from -

whom the sum is due will be lizble to pay interest on the sum. from the- day
appointed for payment to the time of actua] payment at such rate as the bhoard
determines either at the time of the call or subsequently..

The lability for a call which has become due and payable attaches to the
shareholder for the time being recorded in the register and not a prior shareholder,




—

* e’

12.4

13.

14.

14.1

14.2

15.1
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16.

16.1

' AGREEMENT TO DIFFERENTIATE CALLS

‘together with any interest which may have accrued and all expenses that may have -

-9 -

notwithstanding that at the date of the call, or the date the call fell due for
payment, another person Was the-shareholder or that the notice of the call was
served on the previous and not the current shareholder.

served on the new shareholder,

The board may, on the issue of shares, by agreement with the shareholders
concerned, differentiate between the shareholders of the same class as to the

amount to be paid on the shares and the times of payment.

NOTICE OF SUSPENSION OF RIGHTS_TO DIVIDEND

If a shareholder fails to. pay any call or instalment of a call on the day appointed
for payment, the board may, at any time after that date, while any part of the call
or instalment payable by the shareholder remains unpaid, serve a motice on the
shareholder requiring payment of so much of the call or instaiment as ig unpaid

been incurred by the company by reason of such non-payment.

The notice must state a further date (not earlier than the expiration of 5 days from. " T
the date of service of the notice) on or before which the payment required by the. . -
notice is to be made and state that, in the event of non-paymexnt at or before the.

time appointed, the right to dividends in respect of the shares subject to the call LG
will be suspended. : :

,'I Y

APPLICATION O¥ SUSPENDED DIVIDENDS

All dividends which would have been payable in respect of shares which are
subject to a suspension of the right to dividends must be withheld and applied by

-the company to reduce the amount owing under the call,  -- RO

 The amount owing uader the call, for the purposes of clauses 15 aid 17 6¢ this =

comstitution may include any interest which may have accrued and all expenses
which may have been incurred by the company by reason of non-payment: by the
shareholder under the call.

L1

fLoanany x;\..r{-;‘t-,-'. .-

CABILITY_NOT DISCHARGED BY SUSPENSION OF RIGHT 16 ="
DIVIDENDS OR TRANSFER OF SHARES - B

A shareholder whose shares are the subject of a suspension of the right t9
dividends remains liable to the company for all money owing under the: call, and.
that liability is not extinguished by a transfer of the shares subject to the
suspension to a third party. : :
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LIFTING OF SUSPENSION OF RIGHT TO DIVIDENDS

When the total dividends withheld and applied wnder clanse 15 of this constituticy -

equal the total amount owing under the call, including amounis owing under
clause 15.2 of this constitution, or when the shares are transferred to 2 third party,
the suspension of the right to dividends will be [ified and all tights ‘to be paid
dividends on the shares will resume. S

LIENS
The company has a first and paramount lien upon every share registefed mn the
name of a shareholder (whether solely or jointly with others) and upon- the

proceeds of sale of those shares, for all money (whether presently payable Or not)
bayable in respect of shares held by the shareholder, ‘and for all other money

presently payable by the shareholder to the company on any account whatever, and

also for such amounts (if any) as the company may be called upon to pay under
any statute or regulation in respect of shares of a deceased or other shareholder,
whether the period for the payment, fulfilment or discharge respectively has
actially arrived or not. : '

The lien extends to all dividends from Hme to time declared in respect of the
shares..

SALE ON EXERCISE OF LIEN -

THe company may sell, in such marmer as the board thinks fit, any shares on- -

which the company has a Lien, but no sale may be made unless a sum-in. respect
of which the lien exists is due and payable, nor until the expiration of 14 days after-
a notice in writing, which states and demands payment of the amount due and

payable in respect of which the lien exists, has been given to the registered.

shareholder for the time being or the person entitled to that share by reason of the
registered shareholder’s death or bankruptcy, ‘

" The net proceeds of the sale of any shares sold for the pﬁlpose"hbf enforcing a lien
- is to be applied. in or towards safisfaction of any unpaid: calls, instalments-or-any -

other money payable by the shareholder in respect of which the len existed. The
residue,-if any, is to be paid to the former shareholder, = -~ - ~-——em—-

A certificate signed by a director stating that the power of sale. provided in. this

clause 19 of this constitution has arsen and is exercisable by the company under .. -

this constitution will be conclusive evidence of the facts stated n the cégtiﬁcéte'

In order to give effect to any sale enforcing the lien i the exercise of ;Eﬂ;..pqwq

given to it under clause 19.1 of this constitution the board may authorise’ any -

person to execute a fransfer of the shares to the purchaser. The purchaser will be
registered as the shareholder of the shares which are transferred, and will not be
bound. to see to the application of the purchase money. The purchaser’s title to the:
shares will not be affected by any irregularity or invalidity in the proceedings in
reference to the sale. The remedy of any person aggrieved by the sale will be in
damages only and against the company exclusively. If the certificate for the shares

Wl e

<
i
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15 not delivered up to the company the board may issue a new certificate
distinguishing it as the board thinks fit from the certificate not delivered up.

ANNUAL MEETING OF SHAREHOLDERS

The board must, in accordamce with Section 120 (Annual meetii;g -of
shareholders) of the Act, call an annual meeting of shareholders to be held: ;. .

a. Once in each calendar year other then the year of -its regis&.a‘.tion;‘ and b
b. Not later than 6 months after the balance date of the company; and
c. Not later than 15 months after the previous annual meeting, or in respect

of its first annual meeting not later than 18 months afier .its date ‘of
registration. ° S T

RESO]:UTION IN LIEU OF MEETING OF SHAREHOLDERS

Subject to sections 122(2) and (3) of the Act, a resolution in writing signed by not
less than 75% of the shareholders who would be entifled to vote on that resolution

at a meeting of shareholders who together hold not less than 75% of the votes
entitled to be cast on that resolution is as valid as if it had been passed at a . -
meeting of those shareholders. A resolution passed under section 122 of the Act
may consist of several documents in Iike form, each signed by one or more ° -
shareholders. A facsimile of such signed resolution is as valid and effectual as the
original signed document. -

PROCEDURE FOR MEETING OF SHAREHOLDERS

The provisions of this constitution relating to the procedure for mestings of
shareholders are set out in the First Schedule to this constifmtion. :

DIRECTORS” DUTIES. . . o L

If'the company is a wholly-owned subsidiary a director may, when exercising™the =

powers or performing duties as a director, act in a manner which he or she believes
is in the best interests of the company’s holding company even. though it may not.
be in the best interests of the company.

If the édmpaﬁy is a subsidiary (but not wholly-owned 'suﬁsidiar_{/) a.dlrector may;.

when exercising ‘powers or performing  dirties “as a director, with: the-prior

agreement of the shareholders (other than its holding company), act in a manner- -

which he-or she believes is in the best interests of the company’s holding company
even though it may not be in the best interests of the company. '

If the company is incorporated to carry out a joint venture between its shareholders
the director may, when exercising powers or performing duties as a director in
connection with the carrying out of the joint venture, act in a manner which he or

'.-.‘rl',!l'l:'j}e'lf!;'!Juifl- oo,

AER Y BV
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she believes is in the best interests of a shareholder or shareholders, even though
it may not be in the best interests of the company. [Section 131 of the Act]

PROCEDURE FOR MEETING OF DIRECTORS

The provisions of this constitution relating to the meetings of directors are set out
in the Second Schedule to this constitition. '

APPOINTMENT AND REMOVAL OF DIRECTORS BY NOTICE

Subject to clause 26 of this constitufion the directors are the persons appointed

from time to time as directors by a notice in writing signed by the holders of the .

| majority of the ordinary shares, who have not been removed or been disqualified -

./

263 A notice of a meeting at which the removal of a director will

27.

27.1

or resigned from office under this constitution,

A director may be removed from office at any time by a notice in Wwriting signed

by the holders of the majority of the ordinary shares.
[Section 156 of the Act]

A notice given under clauses 25.1 or 25.2 of this constitution takes effect upon

receipt of it at the registered office of the company (including the receipt of a
facsimile copy) unless the notice specifies a later time at which the notice will take ..
effect. The notice may comprise one or more similar documents separately signed :- L

by shareholders giving the notice.

APPOINTMENT AND REMOQVAL OF DIRECTORS BY RESOLUTION

In addition to the appointment or removal of directors under clause 25 of this "

constitution, a director may be appointed or removed from office by an ordinary
resohution.

A resolution to appoint 2 or more directors may be voted om as one resolution
without' each' appointment being voted individually.

state that the purpose of the meeting is the removal of the director.

ALTERNATE, DIRECTORS

a Every director may, by notice given in writing to the compeany, appgi'-';lt' a.uy _- .__-'__' _
“person (including any other director) to act. as an alternate director in the "
director’s place, provided the appointment” is approved by the other- -

directors, either generally or in respect of a specified mesting or meetings

during the director’s absence or inability to act as a director. Every director-

may, at the director’s discretion, by notice in writing to the- company,
remove that director’s alternate director, "

be considered must

‘.';'\'1.'1 .-:-_-'!-,_'gis;',is. 4

g

PRYPRTEN



)

W

13 -

b. On any such appointment being made the alternate director may, while
acting in the place of the director, represent, exercise and discharge all the
powers, rights, duties and privileges (but not including the right of acting
as chairperson) of the director appointing the alternate director, and is
subject in all respecis to the same terms and provisions as that director
(except as regards remuneration, and the power to appoint an alternate
director under this constitution). For the purpose of establishing a quorum

of the board an altemate director is deemed to be the director appointing N |

him or her.

272 The notice of appointment of altemate director should include an addressfor
service of notice of meetings of directors. Failure to give an address will not
invalidate the appointment but notice of meetings of the board need not be given

* to the alternate director until an address is provided to the _'company. e el

28. INDEMNITY OF DIRECTORS AND EMPLOYEES

28.1 The bbérd may cause the company to indemnify a djrector‘ or employée of the
company or a related company for any costs incumed by him or her in amy
proceeding:

a. That relates- to liability for any act or omission In his or her capacity as a
director or employes; and :

b. In which judgment is given in his or her favour, or in which he or she is -

acquitted, or which is discontimied.

28.2 The board may cause the company to indemnify a director or an emplovee of the

company" or a related cofapany in respect of:-

a. Liability to any person other than the company or, a related comlﬁany for
any act or omission in his or her capacity as a director or employee; ‘or

b. Costs incurred by the director or employee in. defending or settling any
claim or proceeding relating to any liability under subparagraph a. above

mr;dt —Being criminal fability or liability in respect of a breach, in the case of a

-~ - director, of the duty specified in section 131" of"the Act or, in the case of an ~ ™

employee, of any fiduciary duty owed to the company or related company.

2. INSURANCE OF DIRECTORS AND EMPLOYEES. -

29.1.  The board may, subject to section 162 of the Act, cause-the company’ o Effect
insurance for a director or for an employee of the company or a related’ company

in respect of:

a. Liability, not being criminal liability, for any act or omission in his or her
capacity as a director or employee; or

1|
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b. Costs incurred by that director or employee in defending or settling any
claim or proceeding relating to any such Liability under subclause a. '

C. Costs incurred by that director or employee in defending any _cn'mjml
proceedings in which he or she was acquitted.

The directors who vote in favour of authorising the effecting of insurance wunder.

clause 29.] must sign a certificate stating that, in their opinion, the cost “of

effecting the insurance is fair to the company.

The board must ensure that particulars of any indemnity given to, or insurance
effected for, any director or employee of the company or related company, are
forthwith enfered in the interests register. : :

For the-‘pﬁrpose of clauses 28 and 29- "director” includes a former director and 7
"employee” includes a former employee.

OTHER OFFICES WITH COMPANY HELID BY DIRECTOR

Any director may act by himself or herself or by ‘the director’s firm in a
professional capacity for the company, and the director or the director’s firm will
be entitled to remuneration for professional services as if the director were not a

director. Nothing in this clause authorises a director or the director’s firm to act -

as auditor to the company.
A director may hold any other office or place in the company (other than the office

of anditor) in conjunction with the director’s office of director for such period and -
on such terms (as to remuneration and otherwise) as the board may determine.

NO PRIVATE PROFIT

The board has no power to permit. the company’s activities to be carried on for the
private profit of any person (including directors and shareholders). This does not
prevent the company from:

a. paying shareholders and directors for their services to the company, so long
~ as'the payments are reasonable and are riot moré than ‘would be paid for”
such services in a normal commercial transaction;

b. authorising dividends and distributions to shareholders in accordance. with

the Act to be used for charitable purposes recognised by New Ze alan (ilaw LI

Service

Notice may be served by the company upon any director or shareholder, either
personally or by post or by fastpost in a pre-paid envelope or package addressed
to such director or shareholder at such person’s last known address or by delivery
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to a document exchange or by facsimile to the faésimile number of such director
or shareholder. : .

Time of Sérvice by Facsimile

A notice served by facsimile is deemed to have been served op the day following
completion of its transmission. _ -

Time .of Service by Post

persons claiming to be so entitled, or (until such time an address has been
supplied) by giving the notice In any manner in which it might have been gives_z_. ’
if the death or bankruptcy had not occurred, o .

DISTRIBUTIONS ON WINDING TP

In the event of the company being wound up, the surplus assets, after payment of
the company’s debts and liabilities and the costs of winding up ("the surplus
assets”), must be distributed to The Avery Foundation of any other similar
Organisation carrying on the Same or other recognised charitabje purpose,
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| REMOVAL FROM THE NEW ZEALAND REGISTER

In the event that:

a. The company has ceased to carry on business, has discharged in full its
liabilities to all known creditors and has distributed its surplus assets in’ -
accordance with this constitution and the Act; or ’ :

b. The company has no surplus assets after pﬁying its debts in full or mpart
and no creditor has applied to the Court under section 241 of the Act for .

an order putting the company into liguidation;

the board of directors may, in the prescribed form, request the Registrar of

Companies to remove the company from the New Zealand register.
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FIRST SCHEDULE -

PROCEDURE FOR MEETING OF SHAREHOLDERS

CHAIRPERSON OF MEETINGS OF SHAREHOLDERS

The chairperson of the board, if one has been elected and is present at a meeting
of shareholders, must chair the meeting.

If no chairperson has been elected or if, at any meeting of shareholders, the
chairperson is not present within 15 minutes of the tme appointed for the
commencement of the meeting, the shareholders present may choose one of the
number to chair the meeting. : - ' P

SHAREHOLDERS ENTITLED TO NOTICE OF MEETINGS

The shareholders entitled to receive notice of a meeting of shareholders are the
shareholders of the relevant class recorded in the register as registered
shareholders:

a. Where the board has fixed a date for the purpose of establishing an
entitlement to receive notice - on the date so fixed; or T :

b. If no date has been fixed by the bhoard for that purpose - at the close of
business on the day immediately preceding the day on which the notice is
given..

A date fixed by the board under clause 2.1 a. of this Schedule must not precede -
by more than 30 working days nor less than 10 working days the date on which
the meeting is to be held. ‘ .

Written notice of the time and place of a meeting of shareholders must be given

to every shareholder entitled to receive notice of the meeting, "and to every director

and an auditor of the company not less than 10 working days before the mesting.

CONTENTS OF NOTICE

The notice referred fo in clause 3 of this Schedule- must. state:

a. The nature of the business to be transacted at the meéeting in sufficient .
detail to enable 2 shareholder to form a reasoned judgment in relation to it;
and

b. The text of any resolution to be submitted to the meeting; and
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c. The postal address to which postal votes may be sent and the name or
office of the person to whom they may be sent; and

d. That the postal vote must be received by the person referred to in
paragraph c. at least 48 hours prior to the time of the meeting.

IRREGULARITIES IN NOTICE

The acéidental omission to give notice of a meéting to, or the failure 1o rééeive
notice of a meeting by, a shareholder does not invalidate the proceeding of that
meeting.

Notwithstanding clause 5.1 of this Schedule, an imregularity in a notice of a
meeting required by clause 3 of this Schedule is waived if all the shareholders -
entitled to attend and vote at the meeting, do attend the meeting without protest as
to the irregularity, or if all such shareholders agree to the watver.

METHOD OF HOLDING MEETING

A meeting of shareholders, where notice of the meeting has been given, may be
held either:

a. By a number of shareholders, who constitute a quorum, being assermbled. v

together at the place, date and time appointed for the mesting; “or

b. By means of audio, or audio and visual communication by which all
shareholders pasticipating and constituting a quorum, can simultaneously
hear each other throughout the meeting.

x -

ADJOURNMENTS

If a meeting of shareholders is adjourned for less than 30 days it is not necessary
to give notice of the time and place of the adjourned meeting other than by
announcement at the meeting which is adjourned. = - - - - . e

The board must ensure that minutes are Kept of all proceedings at meetings of
shareholders. :

"' Minutés which have been signed correct by the chairperson of the ‘meeting are

prima facie evidence of the proceedings.

QUORUM

A quorum for a meeting of shareholders is present if those shareholders or their
proxies who are present or who have cast postal votes are between them able to
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exercise a majority of the votes to be cast on the business to be transacted by the
meeting.- - T

No business may be transacted at a meeting of shareholders if a quorum is not
present.

If a quorum is not present within 30 minutes after the time appointeé_i. for the

meeting: o . o

a. In the case of a meeting called pursuant to a re'quisiﬁon of shareholders
under section 121(b) of the Act the meeting is dissolved: ' "

b. In the case of any other meeting, the meeting is adjourned to the same day
in the following week at the same time and place, or to such other date,
time, and place as the directors may appoint,” and if, at the ‘adjourned
meeting, a quorum is not present within 30 minutes after the time appointed
for the meeting, the shareholders present or their proxies are a quorum,

YOTING

In the case of a mesting of shareholders held under clause 6.1 a of this Schedule,
unless a poll is demanded, voting at the meeting must be by whichever of the
following methods is determined by the chairperson of the meeting: -

a. Voting by voice; or

b. Voting by show of hands.

In the case of a meeting of shareholders held under clause 6.1 b. of this Schedule,
unless a poll is demanded, voting at the meeting must be by the shareholders
signifying individually their assent or dissent by voice. ' :

A declaration by the chairperson of the meeting that a resolution is carried by the
requisite majority is conclusive evidence of that fact uniess a poll is demanded in
accordance with clause 10.4 of this Schedule.

a. Not less than five shareholders having the right to vote at the meeting; or

b. A shareholder or shareholders representing not less than 10% of the total

voting rights of all shareholders having the right to vote at the meet@'g;: o'r:" Lo

c. By a shareholdér or shareholders holding- the shares'zthéh'coﬁfé.rfé__. Ifghtto 3
vote at a meeting and on which the aggregate amount paid up is not.less ~

than 10% of the total amount paid up on all shares that copfer that right.
A poll may be demanded either before or after the vote is taken on a resolution.

If a poll is taken, votes must be counted according to the votes attached to the
shares of each shareholder present in person or by proxy and voting.
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The chairperson of a shareholders’ meeting is not entitled to a casting vote,

PROXIES AND REPRESENTATIVES

A sharcholder may exercise the right to vote either by being present In person or
by proxy.

A proxy for a shareholder is entitled to attend, be heard and vote at a meeting of
shareholders as if the proxy were the shareholder. .

A proxy must be appointed by notice in writing signed by the shareholder and the
notice must state whether the appointment is for a particular meeting or a specified
term not exceeding 12 months. ' .

No proxy is effective in relation to a meeting unless a copy of the motice of
appointment is received by the person referred to ig clause 4.1 c. of this Schedule
at least 48 hours before the start of the meeting. The chairperson may generally
or in respect of any particular shareholder waive the requirements of this clause 11.

A body corporate which is a shareholder may appoint a represemtative to attend a
meeting of shareholders on its behalf in the same manner as that in which it could
appoint a proxy.

VOTES OF JOINT HOLDERS

Where 2 or more persons are recorded in the register as the holder of a share, the
vote of the person named first in the register and voting on a resolution will be
accepted to the exclusion of the votes of the other joint holders.

UNPATD SHARES

If a sum due to the company in respect of a share has not been paid, that share
may not be voted at a shareholders’ meeting other than at a meeting of an interest

. gro up . .




p—

1.1

1.2

2.4

3.1

the letter is posted.

-21 -
SECOND SCHEDULE

PROCEEDINGS OF THE BOARD

CHATRPERSON

The directors may elect one of their number as chairperson of the board and
determine the period for which the chairperson is to hold office.

The director elected as chairperson holds that office until he or she dies-or resigns
or the directors elect a chairperson in his or her place.

If no chairperson is elected, or ifat a meeting of the board the chairperson is not

- present within 5 minutes after the time appointed for the commencement of the

meeting, the directors present may choose one of their number to be chairperson
of the meeting. :

NOTICE OF MEETING

A director or, if requested by a director to. do S0, an employes of the company,
may convene a meeting of the board by giving notice in accordance with this
clanse 2,

Not less than 1 days notice of a meeting of the board must be—given_:.to“ .ev_er‘y _
director who is in New Zealand, and the notice must include the date, time and
place of the meeting and the matters to be discussed. '

An irregularity in the notice of a meeting is waived if all directors emtitled to
receive notice of the meeting attend the meeting without protest as to the
irregularity or if all directors entitled to receive notice of the meeting agree to the
walver.

Notice of a meeting may be given by any means, including by telephone. Notice

given by a letter addressed to a director at his or her ast known residential address
will be deemed to have been received by the- director the day following the- date

MEETINGS OF BOARD

A meeting of the board may be held either

a. By a number of directors sufficient to form a quorum being assembled
together at the place, date and time appointed for the meeting; or -

b. By means of audio, or audio and visual communication by which all the
directors participating in the meeting and constifiting a quorum can
simultaneously hear each other throughout the meeting.




4.4

3.1

Ln
L

5.4

3.5

6.1

7.1

72

-22 .
QUORUM

A quorum for & meeting of the board is a majority of the directors and if there is
only one director that director.

No business may be transacted at a meeting of directors if a quorum is not present.

An alternate director present at a meeting may be included for the purpose of
establishing a quorum.

If a quorum is not present within 30 minutes after the time appointed for the
meeting, the meeting is adjourned to the same time on the following day or to such
other date, time and place as the directors may appoint, and, if, at the adjourned
meeting, a quorum is not present within 30 mimutes after the time appointed for
the meeting, those directors that are present are the quorum,

YOTING

Every director has one vote,
The chairperson does not have a casting vote,

A resolution of the board is passed if it is agreed to by all directors present without
dissent or if a majority of the votes cast on it are in favour of it.

A dizector present at 2 meeting of the board is presumed to have agreed to, and to
have voted in favowr of, a resolution of the boeard unless he or she expressly
dissents from or votes against the resolution at the meefing.

A director may vote in respect of any transaction in which the director is interested
and if the director does so the director’s vote will be counted and the director will
be counted in the quorum present at the meeting.

MINUTES

The board must ensure that minutes are kept of all proceedings at meetings of the
board. _ " -

UNANIMOUS RESOLUTION

A resolution in writing, signed or assented o by all directors is as valid and
effective as if it had been passed at a meeting of the board duly convened and.
beld.

Any such resolution may consist of several documents (including facsimile or other
similar means of communication) in like form each signed or assented to by one
or more directors.
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A copy of any such resolution must be entered in the minute book of board
proceedings.

NOTICE TQ ALTERNATE DIRECTORS

[t is not necessary to give notice of a meeting of the board to any director for the
time being absent from New Zealand, but if a director is resident outside
New Zealand, or to the knowledge of the company is temporarily absent from
New Zealand, and the director has appointed an altemate director under the
provisions of this constifition, notice must be given to the alternate director.

OTHER PROCEEDINGS

Except as provided in this Schedule, the board may regulate its own procedure.
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NORTHSPORT ACADEMY LIMITED

EXPLANATORY NOTES TO CONSTITUTION

INTRODUCTION

The following provides a guide to the company’s constitution.

We have drafted a short form constitution for the company. This means that the
Companies Act 1993 ("the Act") provisions have not been repeated word for word,
the constitution only includes those provisions of the Act, which will not apply
unless included in the constitution or which are presumed to apply unless modified
or negated by the constitution. '

You will still need to refer to the Act for matters not dealt with in the constitution.
For example: If the company wants to enter into a major iransaction (section 129)
or give financial assistance to a person seeking to purchase shares issued or to be
issued by the company or its holding company (section 76) you will need to refer
to the relevant sections in the Act.

GUIDE _To CONSTITUTION

We have included the clauses necessary to apply to the Imland Revenue
Department ("IRD") for charitable status. You will need to apply to the IRD to
obtain charitable status.

The main provisions of the constitution are as follows:

a. Clause 2: This clause sets out the charitable objects of the company. This

clause is necessary to meet the IRD requirement that the company be_
carried on exclusively for charitable purposes.

b. Clause 3: This clause is'necessary to meet the IRD requirement that the
company must not have the power to amend its rules in such a way to alter
the exclusively charitable nature of the company, or provide personal
benefit to its directors, or alter the winding up clause.

c. Clause 4: Subject to a shareholders’ special resolution, the board may
issue further shares of different classes.

d. . Clause 6: The company may purchase or otherwise acquire and hold its
own shares. The Act now allows the company to repurchase its own shares
in certain circumstances. The company can only acquire its own shares
where the directors have certified that the solvency test can be satisfied
immediately after the purchase (see section 52 and section 108 of the Act).
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Clause 9: If a sharcholder wishes to transfer shares they must first be
offered to the other shareholder(s), except in the case of a transfer approved
by unanimous consent of the shareholders (clause 9.9), or a transfer to a
family trust or to relatives (clause 9.12). Please consider these pre-emptive
rights provisions carefully and advise us if you would like us to limit or
widen them further.

Please note that the waiver of pre-emptive rights provisions in clause 9.12
includes the situation where a shareholder dies. In that case, that
shareholder’s shares will be transferred to his or her spouse or child.
Please consider if the shareholders remaining on the death of a shareholder
will wish for this to occur. Alternatively, we can amend this to provide for
transfer of a deceased shareholdef’s shares either to the existing
shareholders or to some other person who the directors will register as a
shareholder. '

We have added a provision relating to the transmission of shares on the
death or bankruptcy of a shareholder. Subject to clause 9.12, the personal
representative of the deceased shareholder or the assignee in bankruptey
must deliver a transfer notice to the company within 6 months of the death
or bankruptcy of a shareholder. Failure to do so will result in a transfer
notice being deemed to have been given.

Clause 21: Shareholders may pass a written resolution instead of holding
a meeting. This must be signed by not less than 75% of the shareholders
who together hold not less than 75% of the votes. Such a resolution may
consist of several documents in the same form, each signed by one or more
shareholders, and a facsimile copy of such a resolution is as valid as the
original signed document.

Clause 25 & 26: Directors may be appointed or removed by written notice
signed by the holders of the majority of ordinary shares or by ordinary
resolution. '

Clause 27: Subject to the approval of the directors, every director may by
notice in writing to the company appoint any person to act as an alternate
director in that director’s place during the director’s absence or nability to
act as a director.

Clause 28 & 29: The board can authorise the company to indemnify
and/or effect insurance for a director or employee of the company in
respect of acts and/or omissions in their capacity as director or employee
and costs arising from such liability.

Clause 31: This clause is necessary to meet the IRD requirement that the

company must not be carried on for the private pecuniary profit of any
individual. Any exemption for income tax will be lost where a person
related to the company has the capacity to arrange a private benefit. If is




9760591.CITA

-3 -

not necessary for that person to actually receive a benefit. However, this
does not prevent the company from paying for services provided by a
person related to the company, provided payments are reasonable and made
on an arms length commercial basis.

Clause 33: This clause is necessary to meet the IRD requirement that the
company’s constitution must include a clause requiring the company’s
assets to be held for charitable purposes if the organisation ceases to exist.

First Schedule: This sets out the procedure for meetings of shareholders.
A quorum for a meeting of shareholders is those shareholders or their
proxies who are between them able to exercise a majority of votes.

Second Schedule: This sets out proceedings for meetings of the directors.
A quorum for a meeting of the board is a majority of the directors.




