INTRODUCTION

This document is the Constitution for a company incorporated under the
Corporation Act 2001 of the Commonwesalth of Australia and contains a
number of rules which sets out how the company isto be managed.

The rules incorporate‘or amend the forty-one replaceable rules described in
the Corporations Act 2001 and has additional rules to assist Members and
Directors of “the” Company to manage the~affairs of=their company
efficiently.

Directors and Members should see the Rules contained in this Congtitution
as merely a guide to how they must conduct the affairs of their Company.
Where there is any doubt as to the management of the company, the powers
of Directors or Members to make a decision or to take a particular action
reference should be made to the Corporation Act 2001 and advice sought
from the Company’s professional advisers.
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Corporations Act 2001
Company Limited by Shares

CONSTITUTION OF

SAMPLEPTY LTD

1. INTRODUCTION
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Name of the Company is SAMPLE PTY LTD

Subject to the Corporations Act 2001 of the Commonwealth of Australia in force
from time to time the Company has the rights, the powers, and the privileges of a
natural person and without limiting those powers has power:-
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1.2.10
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To issue and alot shares in the Company which may be fully or partly paid,
may be of different classes and may have different entitlements and rights
attaching to them;

To issue debentures of.the.Company;

To distribute any of the property jof the Company amongst its Members in
kind or otherwise;

To give security by charging uncalled capital;

To grant a charge either-by. way of fixed or, floating charge on property of
the Company;

To procure the'Company to be registered or recognised as a body corporate
in any place outside the Commonwealth of Australia;

To grant a power of attorney to any person, firm or corporation;

To apply and invest all money at any time forming part of the assets of the
Company in any investments involving liabilities or not or upon personal
credit with or without security and upon such terms and conditions as the
Directorsin their absolute discretion think fit;

To make or purchase any investments for cash or in consideration of an
annuity or otherwise;

To advance and lend monies and to borrow and raise monies from and to
secure by mortgage, charge or otherwise the payment of money to any
persons, firms, corporations, or government or municipal bodies with or
without security or interest;

To guarantee and give any indemnity or covenant or assume any obligation
(whether aone or jointly with any other person or persons natural or
corporate) for the payment of monies or the performance of any agreement
upon a contract, obligation or undertaking by any person, firm, corporation
or association and to secure the liability arising from any such guarantee,
indemnity, covenant or obligation by charging or mortgaging (whether by
fixed or floating charge or otherwise) the whole or any part of the property
of the Company;

To carry on anywhere in the world, either alone or in partnership, any
trade, business, enterprise or undertaking whatsoever and to discontinue
the same from time to time;
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1.2.13 To employ any person (including a Member or Director of the Company) in
connection with any trade, business, enterprise or undertaking whatsoever
carried on by the Company;

1.2.14 To s, transfer, hire, lease or dispose of any real or personal property of
the Company or to lend or advance any monies to the Members or
Directors of the Company in their personal capacity or in such other

capacity;

1.2.15 To carry on or carry out any profit making undertaking or scheme either
personally or in partnership with any persons, firms or corporations;

1.2.16 To the extent permitted by Law to accept appointment and to act as a
Trustee for any natural person, or corporation and of any Trust, whether
public or private, fixed or special, corporate or individual wheresoever
situated and to discharge all the duties and obligations of a Trustee;

1.2.17 Tosueand be sued;

1.2.18 Todo any other act that it is authorised to do by Law.

The Company has its own separate legal existence;, separate from the Members,
Directors, its'employees and_agents and has_its own property, its own rights and
obligations.. The assets of the Company may only be/used for the Company’s
purposes.

The liability of the Company’s shareholders is limited. A shareholder is liable to
pay to the Company any amount unpaid on a shareholder’s shares if called upon so
to do.

The Company is'registered as/aproprietary Company and has continuous existence
which existence shall continue even if one or more of the Company’s shareholders
or Directors sell their shares, die or cease to have an association with the Company.

INTERPRETATION

21

In this Constitution unless there be something in the subject or context inconsistent
then the following words and expressions shall have the following meanings:-

“Alternate Director” means any person who for the time being holds office as an
alternate Director appointed in accordance with these Rules.

“The Act” shall mean the Corporations Act 2001 in force from time to time and
any reference to a section of the Act or a section of the Law shall mean a reference
to the Corporations Act 2001 and the particular section of the Corporations Act
2001.

“The Company” shall mean the abovenamed Company.

“Directors’ and “Board” shall mean al or any number of the Directors for the
time being of the Company acting in accordance of these Rules. In the event that
the Company has only a sole Director, the word’ s Directors shall mean Director.

“Dividend” shall mean any dividend arising from the division of the profits of the
Company and shall include “bonus”.

“The Law” shal mean the “Corporations Law” and any statutory modification
amendment or reenactment thereof from time to time in force.

“Member” shall mean any person for the time being registered as the holder of any
share of the Company.

“Office” or “Registered Office” shall mean the registered office for the time being
of the Company.
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2.3

24

3
“Paid” shall mean paid or credited as paid.

“The Register” shal mean the register of shareholders charges and other
information required by the Act.

“Registered Holder” shall mean any person for the time being registered in the
register as the holder of any share of the Company.

“Resolution” shall mean “Declaration” in the event that the Company has only a
sole Director.

“These Rules’ shall mean the Rules forming part of the Company’s Constitution as
originally adopted or as from time to time added to or amended.

“Shareholder” shall have the same meaning as “Member”

“The Seal” or “The Common Seal” shall mean the common seal of the Company
(if any).

“The Secretary” shall mean and include the Secretary and any assistant or acting
Secretary and any other person for the time being appointed to perform whether
alone or,in addition to any other/person or persons the duties of, a Secretary of the
Company.

“Signature” shall mean the impression of a mark by hand facsimile mechanical
electronic or other means which is properly authorised by the person purported to
have signed the document, and signed shall mean the result of a signature produced
by any means defined above.

“Special resolution” means a resolution of which notice has been given to the
members, and that hassbeen passed by at least 75% of the votes cast by members
entitled to vote on aresolution.

“Subsidiary” means any Company or corporation which for the time being is
deemed to be a subsidiary of the Company in accordance with the Act.

“Inwriting” and “written” shall include printing and lithography and other modes
of reproducing or representing words in a visible form and shall include electronic
means provided the same can be recorded in a permanent form.

“Words’ or “Expressions’ contained in these Rules shall be interpreted in
accordance with the provisions of the Law as in force at the date of which such
interpretation is required.

In these Rules unless a different intention appears:-

221 words importing a singular number only shall include plural number and
vice versa,

2.2.2  wordsimporting one gender only shall include the other gender;
2.2.3  wordsimporting persons shall include companies and corporations;

Any heading or marginal note inserted in these Rules is included for convenience
only and shall not affect the construction of these Rules.

The number of shareholders and Directors in the Company shall be not less than
and not more than the number alowed by the Corporation Act 2001.
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24.1 In the event that the Company has only one shareholder, then these Rules

shall be read down so that the same shall be consistent with the Company
only having one shareholder and complying with the Act.

24.2  Intheevent that the Company has a sole Director, then these Rules shall be
read down so that the same shall be consistent with the Company only
having one Director and complying with the Act.

The replaceable Rules contained in the Act shall apply to the Company unless they have
been replaced by a Rule in this Constitution.

PROPRIETARY COMPANY

The Company is a proprietary company and accordingly:-

41

4.2

4.3

4.4

The right to transfer shares in the Company is restricted to transfers as permitted by
these Rules.

Any invitation to the public to subscribe for and any, offer to the public to accept
subscriptionsfor any shares or debentures of the Company is prohibited.

Any invitation te'the public to /deposit money with and|any offer to the public to
accept deposits of .money  with the Company.for fixed periods or payable at call
whether bearing or not bearing interest is prohibited.

The Company must_not engage in any .activity that would require disclosure to
investors under chapter 6D of the Act other than an offer of sharesto any:-

441  member of the Company; or

442 person in the employment of the Company or of any subsidiary of the
Company.

CONDITIONS ON TRANSFER OF SHARES

5.1

5.2

5.3

The Directors may as a condition precedent to the registration of any person as a
holder of a share, require that person and in the case of a transfer of a share or
shares, the Transferor or both to furnish the Directors with any information
supported (if the Directors so require) by a Statutory Declaration which they may
consider necessary to enable them to determine whether or not such registration will
result in the Company ceasing to be a proprietary Company within the meaning of
the Law and if the Directors shall be of the opinion that as a result of such
registration the status of the Company as a proprietary Company may or will be put
in jeopardy, they may decline to register such person in respect of such share or
shares.

The Directors may at any time require any person whose name is entered in the
register, to furnish them with any information supported (if the Directors so require)
by a statutory declaration which they may consider necessary for the purpose of
determining whether or not the Company is a proprietary Company within the
meaning of the Act.

If any requirement of paragraph 5.2 of this Rule is not complied with the Directors
may withhold all dividends or other payments due or becoming due to the holder
(either alone or jointly with any other person) of the share or shares in respect of
which the requisition or noticeis given.
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A requisition or notice referred to in this Rule may include several shares and in
such case shall operate asiif it were a separate notice or requisition in respect of each
share so included.

CAPITAL

The capital of the Company shall be divided into shares of various classes as below:

6.1

6.2

6.3

6.4

Ordinary Shares

“A” Class Shares
“B” Class Shares
“C" Class Shares
“D” Class Shares
“E” Class Shares
“F" Class Shares

The ordinary, “A” Class and “B” Class shares shall entitle the holder or holders of
those shares to receive dividends and to receive notice of meetings and shall confer
upon any holder of those shares when present in person or by proxy or by attorney at
any general meeting of the Company the right to cast one (1) vote upon a show of
handsand.upon apoll to cast one(1) vote for each share held.

The “C", Class and.“D", Class shares carry..noe voting rights.and shall entitle the
holder or holders to receive such non-cumulative dividends as the Directors may
from time to time determine and as the Company may from time to time declare.

6.3.1

6.3.2

6.4.1

6.4.2

6.4.3

The “E”/Class shares shall_be preference shares and shall carry no voting
rights whatsoever!

The “E” Class‘shares shall entitle the holder or holders to receive such
non-cumulative dividends as the Directors may from time to time
determine and to receive such repayment of capital from time to time as the
Directors may determine, to participate in a distribution of surplus assets
and profits to such extent as the Directors may from time to time
determine, to receive such cumulative and non-cumulative dividends as the
Directors may from time to time determine, shall be entitled to receive the
dividends applicable to the shares in preference to all other shareholders
and shall upon awinding up of the Company receive arepayment of capital
in priority to al other shareholders.

The “F" Class shares shall be redeemable preference shares and shall carry
no voting rights.

The “F" Class shares shall confer on the owners of such shares the right to
payment of such non-cumulative dividends as the Directors of the
Company may from time to time determine and as the Company may in
accordance with these Rules determine.

The Company shall have the right at any time or from time to time to
redeem such of the “F" Class shares as the Directors may from time to time
determine at a price that shall be equa to the price at which the shares
were sold to the shareholder who first acquired the same from the Company
provided however that if upon the sale of the shares by the Company to the
original holder, the share script shall specify a date upon which the shares
may be redeemed then the shares shall at the Company’s option be
redeemed on that date. Any redemption shall be effected by notice in
writing to the holders of the shares to be redeemed such notice to be given
in accordance with these Rules and each notice shall be accompanied by
the Company’ s cheque bank draft or money order for the amount payable to
the holder of the shares to be redeemed.



6.5

6.6

6.7

6.8
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6.4.4  Any redeemable preference shares not redeemed by the date (if any) stated
on the share script for redemption shall not after that date be redeemable.

Where at any time there shall be more than one (1) class of shares on issue, any
dividend or distribution of capitalised profits may be declared by the Company in
general meeting and as the Directors from time to time recommend.

All dividends whether interim or otherwise may be paid and any distribution of
capitalised profits paid on the shares of any one or more class or classes of shares to
the exclusion of the shares of any other class or classes.

If at any meeting dividends are declared or a distribution made on more than one (1)
class of shares the dividend declared or distribution made on the shares of any such
class may be at a higher lower or a the same rate as the dividend declared or
distribution made on the shares of the other or others of such classes provided that
the shares in each class shall participate equally in any dividend declared or
distribution made of capitalised profits in respect of that class.

There shall be no objection to any resolution which:-

6.8.1 declares a higher rate of dividend or distribution on the shares of any class
or'classes than the dividend declared or distribution made on the shares of
any other'class or classes; or

6.8.2., declares a dividend or makes a distribution for the shares of any class or
classes torthe exclusion of the shares:of any '‘other class or classes that such
resolution was passed by the holder of the shares of the class or classes to
receive the higher rate of dividend or distribution as the case may be and
that such reselution was opposed by the holders of the shares of the class or
classes to receive the lower rate of dividend or distribution or to be
excluded from receiving a dividend or. distribution as the case may be.

SHARES

7.1

7.2

7.3

7.4

Subject to the provisions of these Rules and ‘without prejudice to any specia right
previously conferred on the holders of any shares or class of shares, and save as
provided by any contract with the Company the shares shall be under the control of
the Directors who may allot or otherwise dispose of shares to such persons on such
terms and conditions and at such times and either at a premium at a nhominal value
or at a discount and with such preferred deferred or other special rights restrictions
or exclusions whether in regard to dividend, voting, return of capital, or otherwise
and as to belonging to a particular class or classes, as the Directors may determine
with full power to give any person the call of any shares either at nomina value or
at a premium or at a discount and for such time and for such consideration as the
Directors think fit.

The Company shall have power to issue preference shares which are or at the option
of the Company are to be liable to be redeemed in such manner and subject to such
conditions as the Directors may determine.

Where any shares of the Company are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings or the provision of
plant which cannot be made profitable for along period, the Company may subject
to the approva of a Court of competent jurisdiction and to any conditions and
restrictions mentioned in the Act, pay interest on so much of that share capital asis
for the time being paid up and may charge any sum so paid by way of interest to
capital as part of the cost of construction of the work or buildings or the provision of
plant as the case may be.

Before the Company may issue shares of a particular class the Directors must first
offer them to the existing holders of shares of that class. As far as may be
practicable the number of shares offered to each shareholder must be in proportion
to the number of shares of that class that each shareholder already holds.
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75 To make the offer for the issue of shares referred to in Rule 7.4 the Directors must
give the shareholders a written statement setting out the terms of the offer which
statement shall include the number of shares offered and the period of time during
which the offer shall remain open for acceptance.

7.6 The Directors may issue any shares not taken up under the offer made under
Rule 7.4 asthe Directors may determine.

7.7 The Company may by resolution passed at a general meeting authorise the Directors
to make a particular issue of shares without complying with Rule 7.4.

7.8 The Company may at any time convert an ordinary share into a preference share
and may convert a preference share into an ordinary share. The Company shall not
give whether directly or indirectly and whether by means of a loan guarantee the
provision of security the release of any obligation the forgiving of a debt or
otherwise any financial assistance for the purpose of or in connection with the
acquisition or proposed acquisition by any person of shares or units of shares in the
Company or in a holding Company (if any) of the Company nor shall the Company
in any way directly or indirectly acquire shares or units of sharesin the Company or
purport to acquire shares or units of shares in a.holding Company except as
permitted by these Rules and by the Act or lend money on the security of its own
shares or, units of shares or shares or units of shares in' a holding Company but
nothing in these Rules shall prohibit or prevent any!transaction that may be
permitted. by the'Act.nor.shall any act prejudicially affect the power of the Company
to enforce repayment of any loan made to a Member or to exercise any lien arising
under these Rules.

TRUSTS SHALL NOT BE RECOGNISED

Without prejudice to the rights of the Company or any/ person to do any of the things
mentioned in the Act and (ifsthe case so requires) the Consent of a Court of competent
jurisdiction, or as otherwise by Law required, no person shal be recognised by the
Company as holding any share upon any trust and the Company shall not be bound by or
compelled in any way to recognise (even when having notice of the same) any equitable
contingent future or partial interest in any share or any interest in any fractional part of a
share or any other rights in respect of any share except an absolute right to the entirety
thereof in the name of the registered holder.

MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class) may
whether or not the Company is being wound up be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class or with the sanction of a special
resolution passed at a separate general meeting of the holders of the shares of that class. To
every such general meeting the provisions of these rules relating to general meetings of the
Company shall apply but so that the necessary quorum shall be two persons at least holding
or representing by proxy one-third of the issued shares of the class and so that if at any
adjourned meeting of such holders, such a quorum is not present such of those holders as are
present shall be a quorum and further so that any holder of any shares of the class present in
person or by proxy may demand a poll and on a poll shall have one vote for each share of
that class held by such Member.

SHARE CERTIFICATES

10.1 Every person whose name is entered as a Member of the Company in the Register
shall be entitled without payment to receive a certificate under the common sedl if
the Company has elected to have a common seal or under the signature of two
Directors in the case that the Company has elected not to have a Company seal or
(in the case of a certificate relating to a share or shares on a branch register)
executed in some manner as complies with the Law but in respect of a share or
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shares held jointly by several persons, the Company shall not be bound to issue more
than one certificate and delivery of a certificate for a share or shares to any one of
several joint holders shall be sufficient delivery to all such holders.

If any certificate or other document of title to shares is lost defaced or destroyed, a
duplicate certificate or other document in lieu of such lost certificate or document
shall be issued by the Company upon and subject to such conditions as the Directors
may determine (taking into account the requirements of the Law) upon application
by the registered holder of the share or shares represented by the Certificate or other
document of Title so lost defaced or destroyed or aternatively on application by any
other person who at the relevant time is the owner of such certificate or other
document of Title.

11. LIEN ON SHARES

111

11.2

11.3

114

115

The Company shall have afirst and paramount lien on every share registered in the
name of a Member (whether solely or jointly with others) for all monies (whether
presently payable or not) due by such Member or Members whether alone or jointly
with any other person to the Company. The Company’s lien on a share shall extend
to all dividends payable thereon.

The Directors may at any time declare any sharesto be wholly or in part and
conditionally or otherwise.exempt-from any.lien which has-arisen or may arise in
favour ofithe Company. Unless otherwise agreed the registration of a transfer of a
share shall operate as awaiver of the Company’s lien on any share transferred.

The Directors may sell in such manner as they think fit, any share on which the
Company has alien but no sale shall be made unless a sum in respect of which the
lien exists is presentlyspayable, nor until the expiration of fourteen days after notice
in writing stating and demandings-payment of-such part of the amount in respect of
which the lien exists as is presently payable nor until the expiration of fourteen days
after notice in writing stating and demanding payment of such part of the amount in
respect of which the lien exists as'is presently payable has been given to the
registered holder for the time being of the share or shares or the person entitled
thereto by reason of such person’s, death or bankruptcy.

To give effect to any sale for enforcing alien in the exercise of the powers conferred
the Directors may appoint some person to execute an instrument of transfer of the
shares sold and may cause the purchaser’s name to be entered in the register in
respect of such shares. The purchaser shall not be bound to see to the application of
the purchase money or to the regularity of the proceedingsin relation to the sale and
the title to the shares shall not be affected by any irregularity or invalidity in such
proceedings and after the Purchaser’s name has been entered in the Register in
respect of such shares the validity of the sale shall not be impeached by any person
and the remedy of any person aggrieved by the sale shall be in damages only and
only against the Company.

The net proceeds of any such sale after deduction of the cost of the sale shall be
applied in or towards the payment of such part of the amount (including all interest)
in respect of which the Company’s lien exists as is at that time payable and the
residue if any shall (subject to the lien for sums not presently payable as exist upon
the shares before the sale) be paid to the person who at the date of sale was the
registered holder of the shares or to such person’s legal personal representative.

12. CALLS ON SHARES

121

The Directors may from time to time make such calls as they shall think fit on the
Members in respect of any monies unpaid on the shares held by them (whether on
account of the nominal value of the shares or by way of premium) but no such calls
shall be made either in respect of any monies which are by the conditions of issue of
such shares, made payable at fixed times or otherwise contrary to such conditions of
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12.3

124

12.5

12.6

12.7

12.8

12.9

12.10

12.11

9

issue and each Member shall pay the amount of every call so made on the Member
to the persons and at the times and places specified by the Directors.

A call may be made payable in instalments.

If by the terms of issue of any share or otherwise any amount is made payable to the
Company at any fixed time or by instalments whether on account of the amount of
the share or by way of premium every such amount or instalment shall be payable as
if it were a call duly made by the Directors of which due notice has been given and
al the provisions of these Rules in respect of calls, payments of interest and
expenses, forfeiture or otherwise shall apply to such amount or instalment
accordingly.

A call shall be deemed to have been made at the time when the resolution of the
Directors authorising such call was passed.

The Directors may on the issue of shares differentiate between such shares or
between the holders thereof as to the amount of calls to be paid and the time of
payment of calls.

The joint holders of a share shal be severdly as well as jointly liable for the
paymentofiall instalments and calls due in respect of such share holding.

Fourteendays notice of every cal shall be given in writing to the holders of the
shares in respect of which a call is made specifying the time and place of payment
and to"whom such”cal shall be paid PROVIDED THAT before the time for
payment of such call the Directors may by notice in writing to the persons called
upon to make such payment revoke the same or extend the time for payment.

If the sum payablein respect of any call or instalment is not paid on or before the
day appointed for the payment the person from whom the payment is due shall be
liable to pay interest on the amount due at such rate not exceeding twenty per
centum per annumuassthe Directors shall determine from the day upon which
payment should have been made to the day of actual payment. The Directors may
waive the payment of interest wholly or in part.

On the trial or hearing of any action for the recovery of any money due for a call it
shall be sufficient for the Company to prove that the name of the Member sued is
entered in the Register as the holder or one of the holders of the shares in respect of
which such debt arose AND that the resolution making the call was duly recorded in
the minute book AND that notice of such call was given in accordance with these
Rules to the Member sued and IT SHALL NOT BE NECESSARY TO PROVE
THE APPOINTMENT OF THE DIRECTORS WHO MADE THE CALL OR
ANY OTHER MATTERS WHATSOEVER BUT the proof of the matters
required by this Rule to be proved shall be conclusive evidence of the debt.

The Directors may if they think fit receive from any Member willing to advance the
same al or any part of the money unpaid upon the shares held by such Member
beyond the sums actually called up. Upon the money so paid in advance or on so
much of that money as from time to time exceeds the amount of the calls at that
time made, the Company may pay or allow interest at such rate as may be agreed
between the Directors and the Members paying any such sum in advance but any
amount for the time being paid in advance of calls shall not be included or taken
into account in ascertaining the amount of any dividend payable upon the shares in
respect of which such advance has been made. The Directors may at any time repay
the amount so advanced upon giving the Member who has paid the amount one
month’s notice in writing.

No Member shall be entitled in respect of any of the shares in the Company held by
such Member whether alone or jointly with any other person to receive any dividend
or to be present or to vote on any question either personaly or by proxy at any
meeting or upon a poll or to be counted in a quorum while any part of the call or
other sum due to the Company shall remain unpaid.
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13. TRANSFER OF SHARES

131

13.2

1311

13.1.2

13.1.3

1321

13.2.2

13.2.3

A Member may transfer al or any of the Member’s shares by instrument in
writing in any usual common form or in any other form that the Directors
may at the time of transfer accept.

An instrument of transfer must be executed by or on behalf of both the
transferor and the transferee.

A transferor of shares remains the owner of the shares transferred until the
transfer is registered and the name of the transferee is entered in the
Register of Members and any requirements of the Act and of these Rules
have been complied with.

The instrument of transfer transferring any shares must be left for
registration at the registered office of the Company together with such
reasonable fee (if any) as the Directors may require and shall be
accompanied by the certificate for the shares to which it relates and such
other information as the Directors may reasonably require to show the right
of the transferor to make the transfer and the transferee to take the transfer
and upon receipt of the same and upon all requirements contained in these
Rules for the transfer ofshares being complied with to the satisfaction of
the Directorsthe transferee shall be registered as therowner of those shares
and.a Member.

Before the Directors authorise transfer of any share or shares the share or
shares must first have been offered to al other shareholders at a price
which representsia fair market price for the shares and a period of twenty-
one days alowed to elapse. In the event of a dispute concerning whether or
not the price proposed is affair market price, the President of the Institute
of Vauers.andLand Economists or the equivalent of such person at the
time of the dispute shall upon the request of the person seeking to sell the
shares or the person seeking to acquire the shares be asked to nominate a
person who shall determine a fair market price for the shares and the
determination of such person shall be final and binding upon al Members
of the Company.

The registration of transfers may be suspended at such times and for such
periods as the Directors may from time to time determine provided the
same shall not exceed in total thirty (30) daysin any one calendar year.

14. TRANSMISSION OF SHARES

14.1

14.2

1411

14.1.2

In the case of the death of a Member who was one of two or more joint
holders of shares in the Company the only persons recognised by the
Company as having any title to such Member’s interest in the shares shall
be the surviving joint holder or holders of the shares. The recognition of
the Company of the title of the surviving shareholder or shareholders shall
not release the estate of the deceased joint shareholder from any liability
that had accrued in respect of a share prior to the Member’s death.

Where two or more persons are jointly entitled to any share in consequence
of the death of a Member they shall be deemed to be joint holders of the
share.

If a shareholder who does not own shares jointly dies the Company will recognise
only the personal representatives of the deceased shareholder as being entitled to the
deceased Member’s interest in the shares. The Directors before approving the
transfer of shares to the personal representative of a deceased shareholder shall be
entitled to sight such Grant of Probate, Letter of Administration or other document
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144

14.5

14.6
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as shall reasonably satisfy the Directors as to the identity and authority of the person
seeking to be registered as the shareholder in the capacity of personal representative.

If the persona representative gives the Directors the information they reasonably
require to establish the representative’'s entittement to be registered then the
personal representative may:-

14.3.1 by giving a written and signed notice to the Company electing to be
registered as the holder of the shares; or

14.3.2 by giving a completed transfer form to the Company transfer the shares to
another person subject however to compliance with all other requirements
in these Rules for the transfer and registration of shares as applied to
transfers generally.

The personal representative shall be entitled whether or not registered as the holder
of the shares to the same rights as the deceased shareholder. Upon receiving an
election under 14.3.1 the company must register the personal representative as the
holder of the shares.

If a person who is entitled to shares because of the bankruptcy of a shareholder gives
the Directors such information as they reasonably require to establish the person’s
entitlementsto be registered as the holder of the shares that person may by giving a
writtenvand._signed notice to the Company in such form as the Directors may
reasonably require, elect to be registered as the holder of the shares or by giving a
completed.transfer, form,transfer the shares te.another person..Such a transfer must
comply with the requirements of these Rules for the transfer and registration of
transfers as applied to transfers generally. This Rule shall at all times be subject to
the Bankruptcy Act 1966.

14.5.1 Upon receiving an election to be registered as the holder of shares the
Company must register the person as the holder of the shares.

14.5.2 The person shall be entitled whether or not registered as the holder of the
shares to the same rights as the sharehol der.

If a person who is entitled to shares because of the mental incapacity of a
shareholder gives the Directors the information they reasonably require to establish
the person’s entitlement to be registered as the holder of the shares, the person may
by giving a written and signed notice to the Company in such form as the Company
may reasonably require elect to be registered as the holder of the shares or by giving
a completed transfer form to the Company transfer the shares to another person.
Such a transfer must comply with the requirements of these Rules for the transfer
and registration of transfers as applied to transfers generally.

14.6.1 Upon receiving an election to be registered as the holder of shares the
Company must register the person as the holder of the shares.

14.6.2 The person shall be entitled whether or not registered as the holder of the
shares to the same rights as the sharehol der.

15. FORFEITURE OF SHARES

151

152

If any Member fails to pay any call or any instalment of a call by the day appointed
for the payment the Directors may at any time after that date while any part of the
cal or instalment remains unpaid, serve a notice on such Member requiring the
Member to pay the same together with any interest that may have accrued and all
expenses that may have been incurred by the Company as a consequence of the non-
payment.

The notice shall name a further day which shall be a least fourteen days after the
date upon which the notice is given and a place or places on and at which such call
or instalment and interest and expenses must be paid. The notice shall also state
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that in the event of non-payment by the time and at the place appointed, the shares
in respect of which the call was made or the instalment or other money is payable
will be liable to be forfeited.

15.3  If the requirements of the notice are not complied with any share in respect of which
the notice was given may at any time after that date but before payment of al calls
or instalments and interest and other expenses due in respect of the shares has been
made be forfeited by a resolution of the Directors. Such forfeiture shal include al
dividends declared in respect of the forfeited shares and not actually paid before the
date of forfeiture.

154  When any share shall have been forfeited, notice of the forfeiture shall be given to
the holder of the share or the person entitled thereto by transmission immediately
prior to the forfeiture and an entry of the forfeiture with the date or the forfeiture
shall immediately be made in the register but the failure to give such notice or to
make such entry shall not in any way invalidate the forfeiture.

15,5 Any share so forfeited shall be deemed to be the property of the Company and the
Directors may sell re-allot or otherwise dispose of the same in such manner and
upon such terms as they think fit. The Directors may at any time before any share
so forfeited shall have been sold, re-alotted or otherwise disposed of set aside
forfeiture upon such terms and conditions as they think reasonable. In the event of
any share so forfeited being’sold/re-allotted or otherwise disposed of within twelve
months of the daterofforfeiture any residue of monies remaining after satisfaction of
the unpaid calls, instalments, accrued interest/and expenses shall be paid to the
person who is recorded in the Register as being the owner of the shares immediately
prior to the forfeiture or to such person’slegal personal representative.

15.6 A person whose sharesthave been forfeited shall remain liable to pay and shall
immediately pay to the Company all calls instalments interest and expenses then
payable upon orin respect of and not paid on'such shares at the time of forfeiture.
The Directors may. enforce the payment of that money or any part thereof if they
think fit but shall not be under any obligation to do so. The liability of the person
shall cease if and when the Company shall “have received payment in full of al
monies owed in respect of the share so forfeited.

157 A statement in writing declaring that the person making the statement is a Director
or Secretary of the Company or is a person duly authorised by the Directors to make
such a statement and that a share in the Company has been duly forfeited on a date
stated in the declaration and has been resold re-alotted or otherwise disposed of in
accordance with these Rules shall as against all persons claiming to be entitled to
the share be prima facie evidence of sale re-allotment or other disposal. The
Directors may (in an appropriate case) appoint a person to execute a transfer of the
share in favour of the person to whom the share is sold re-allotted or otherwise
disposed of and the person acquiring the share shall thereupon be registered as the
holder of the share and be deemed to be free and discharged from al calls
instalments interest and expenses due and owing to the Company prior to such
purchase, re-allotment or other disposition and such person shall not be bound to see
to the application of the purchase money, if any, nor shall the Title of that person to
the share be affected by any irregularity or invalidity in the proceedings relating to
the forfeiture or the sale, re-allotment or other disposal of the share.

15.8  The provisions of these Rules as to forfeiture shall apply in the case of non-payment
on any sum which in accordance with the terms of issue of a share becomes payable
a a fixed time whether on account of the nomina value of the share or by way of
premium as if the same had been payable as a consequence of a call properly made
and notified.

16. CAPITALISATION OF PROFITS

16.1  The Company may capitalise profits to pay up any amount unpaid on issued shares
or pay up shares to be issued to Members as fully paid bonus shares.
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The amount capitalised must be applied for the benefit of Members in the
proportions in which the Members would have been entitled to dividends if the
amount capitalised had been distributed as a dividend.

ALTERATION OF CAPITAL

17.1

17.2

17.3

174

17.5

17.6

17.7

17.8

The Company may from time to time by resol ution:-

17.1.1 increase the number of sharesissued by such sum to be divided into shares
of such amount and such class as the resolution shall prescribe; and

17.1.2 consolidate and divide al or any of its share capital into shares of larger or
smaller amounts than its existing shares.

Without prejudice to any specia rights or privileges attached to any shares existing
at that time any new shares so issued shall be issued upon such terms and conditions
and with such rights and privileges as shall be resolved upon at a general meeting
and to the extent that no direction shall be given then as determined by the
Directors. The new shares may be issued with a preferential or qualified right to
dividends and in the distribution of the assets of the Company and with a specia or
without any voting right.

Except as otherwise provided by the'conditions'of issue or bythese Rules any capital
raised by the creation of new shares shall be subject to.the,same provisos with
reference to issue, the payment of calls and instalments transfer and transmission
forfeiture lien surrender and otherwise as the shares previoudly issued. Unlessit is
otherwise determined in accordance with these Rules new shares shall be Ordinary
shares.

The Company may from time:tostime by resolution,subdivide its shares or any of
them into shares of a smaller amount, provided that in the subdivision the
proportion between the amount paid and the ‘amount unpaid on each subdivided
share shall be the same'as it was in the case of the share from which the subdivided
share may be derived.

The resolution whereby any share is subdivided may determine that as between the
holders of the shares resulting from the subdivision one or more of the shares shall
have some preference or special advantage as regards dividends capital voting or
otherwise over or as compared with the others or other.

The Company may by resolution cancel shares which at the date of the passing of
the resolution determining such cancellation have not been taken or agreed to be
taken by any person or which have been forfeited and may diminish the amount of
the Company’s capital by the amount of the shares so cancelled and the Directors
may on behalf of the Company accept surrenders of sharesin any case in which it is
lawful for the company so to do.

The Company may from time to time by special resolution and subject to the
provisions of the Act reduce its capital and any specia capital redemption reserved
fund or any share premium account by paying off capital or cancelling capital which
has been lost or is unrepresented by available assets or reducing the liability on the
shares or repurchase shares or otherwise as may seem expedient and the capital may
be paid off upon the footing that it may be called up again or otherwise.

None of the rights attaching to any shares may be varied or cancelled nor a
repurchase made except by a specia resolution of the Company and further by a
specia resolution passed at a meeting of the Members of the class of shares in
respect of which the variation cancellation or repurchase is proposed or in the case
where the variation cancellation or repurchase does not apply to a particular class of
Members then a meeting of all Members whose rights are being varied or cancelled
or whose shares are being repurchased or in the case that it is not expedient to hold
such a meeting then with the written consent which shall be provided prior to the
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variation cancellation or repurchase being effected of at least 75% of the votesin the
particular class or classes.

The Company must give written notice of the variation or cancellation to the
Members of the class within seven days after the variation or cancellation is made.

BORROWING POWERS

18.1

18.2

18.3

184

The Directors may from time to time at their discretion borrow with or without
giving security for the same any sum or sums of money for the purposes of the
Company.

The Directors may raise or secure the repayment of such money or monies in such
manner and upon such terms and conditions in all respects as they think fit and in
particular by the issue of notes bills (whether bank guaranteed or otherwise) bonds
perpetual or redeemable debentures or debenture stock or any mortgage charge or
other security on the undertaking or the whole or any part of the property of the
Company (both present and future). Debentures debenture stock bonds notes or
other securities may be made assignable free from any equities between the
Company and the person to whom the same may be issued. Any debentures
debenture stock bonds notes or other securities may be issued at a discount premium
or otherwiserand with any special privileges as to redemption surrender drawing
allotment of shares attending and/voting at general meetings and other meetings of
the Company: voting-at other meetings and appointment of Directors and otherwise.

If the Directors or any of them or any other person shall become personally liable for
the payment of any sum due from the Company the Directors may execute or cause
to be executed any mortgage charge or security over or affecting the whole or any
part of the assetsof the Company by way of indemnity to secure the Directors or
persons so becoming liable from‘any loss arising from such a liability.

The Directors shall.cause’a proper register to be kept in accordance with the Act of
all charges specifically affecting the property of the Company and shall comply with
the requirements of the Law concerning the registration of charges.

GENERAL MEETINGS

191

19.2

19.3

194

19.5

Except as provided in the Act and in the case that the company is a single
shareholder company the Company shall hold a meeting of all Members at least
once at some time between the 1st day of July and the 30th day of December each
year. That meeting shall be an Annual General Meeting. A General Meseting shall
be deemed to have been held if a document or documents have been executed in
accordance with Section 249A of the Act.

Any director may call a meeting of Members of the Company.

The Directors must call and arrange to hold a general meeting upon the request of
Members holding at least 5% of the votes that may be cast at the general meeting or
as otherwise provided for in the Act. That meeting may be a meeting of Members
who hold a particular class or particular classes of shares or may be a meeting of all
Members.

The request must be in writing must state any resolution to be proposed at the
meeting be signed by the Members making the regquest and be given to the
Company. Separate copies of a document setting out the request may be used for
signing by Members if the wording of the request isidentical in each copy.

The percentage of votes that Members must have is to be calculated as at the
midnight before the request is given to the Company.
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Once the request has been given to the Company the Directors must call the meeting
within 21 days after the request is given. The meeting must be held not later than
two months after the request has been given.

Members with at least 5% of the votes that may be cast at a general meeting of the
Company may at any time call and arrange to hold a general meeting. Members
calling the meeting must pay the expenses of calling and holding the meeting. The
meeting must be called in the same way as far as if possible as the way in which
general meetings of the Company may be called.

The percentage of votes that Members have is to be worked out as at the midnight
before the meeting is called.

Subject to Rule 20.9 at least twenty-one days notice must be given of a meeting of
the Company’s Members.

The Company may call a meeting on shorter notice than twenty-one days if in the
case of the annual general meeting all of the Members entitled to attend and vote at
the annual general meeting agree before the holding of the meeting and in the case
of any other general meeting if Members with at least 95% of the votes that may be
passed at the meeting agree before the meeting.

In the case of a‘general meeting called for the purpose of removing an auditor at
least twenty ane (21) days notice must be given.

Written notice of all meetings of Members must be given individualy to each
Member entitled to vote at the particular meeting and to each Director.

In the case of a notice being given. to joint holders the notice must be given to the
joint holder named first in the register of Members.

Notice must be given.efsmeetings to the Members either:-

. personally; or

. by sending it by post to the address for the Member in the Register of
Members or the aternative address (if any) nominated by the Member; or

. by sending it to the facsimile number or electronic address (if any)
nominated by the Member; or

. by any other means that the Directors consider appropriate.

A notice of meeting sent by post is taken to be given three days after it is posted,
notice of meeting sent by facsimile or other electronic means is taken to be given on
the business day after it is sent and a notice given by a means determined by the
Directors shall be deemed to have been given when taking into account the means
determined for giving of the notice, the notice could reasonably be expected to be
received by the Member.

If the Company has an auditor then notice of a general meeting and any other
communications relating to the general meeting shall be given to the auditor in the
same way that notice is required to be given to a Member.

A notice of any meeting of the Company’s Members must:-

19.17.1 set out the place date and time for the meeting (and if the meeting is to be
held in two or more places, the technology that will be used to facilitate the
meeting); and

19.17.2 state the genera nature of the meeting' s business; and

19.17.3 if a special resolution is to be proposed at the meeting, set out an intention
to propose a special resolution and state the resolution; and
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19.17.4 If a Member is entitled to appoint a proxy contain a statement setting out
the following information:-

19.17.4.1  that the Member has a right to appoint a proxy and that the
proxy does not need to be a Member of the Company;

19.17.4.2  that a Member who is entitled to cast two or more votes may
appoint two or more proxies and may specify the proportional
number of votes each proxy is appointed to exercise.

19.17.5 If a meeting is adjourned a new notice of the adjourned meeting must be
given if the Meeting is adjourned for more than one month. The notice of
such adjourned meeting must include all of the information required for the
giving of a notice of a meeting of Members and must be given in the same
way as a notice calling a meeting of Members must be given.

19.17.6 The accidental omission to give notice of any meeting to or the non-
receipt of any notice by any Member shall not invalidate the proceedings at
any such meeting or any resolution passed at such meeting.

A meeting of Members may be held at two or more venues using any form of
technolegysthat gives the Members (or such of them as are entitled to attend the
meeting) a reasonable,oppartunity toyparticipate:

PROCEEDINGS AT MEETINGS

201

20.2
20.3

204

20.5

20.6

20.7

The quorum for a meeting of the Company shall be two Members or such other
number as the Directors may from time to time determine provided however that
such determination is.made prior to the holding of the meeting and notice of such
determination included in'the notice of meeting given to Members.

The quorum must be present at @l times during the meeting.

In determining whether a quorum is present individuals attending as proxies or body
corporate representatives shall be included in the number but in the case of a
Member who has appointed more than one proxy or representative only one of them
will count. If a person attends a meeting both as a Member and as a proxy for
another Member or a body corporate representative such person shal only be
counted once.

A meeting of Members that does not have a quorum present within thirty minutes
after the time specified for the commencement of the meeting set out in the notice of
meeting shall be adjourned to a date and time and place that the Directors specify.
If the Directors do not specify the time date and place then:-

20.4.1 if the date is not specified then the date shall be the same day in the next
week;

20.4.2 if the time is not specified then it shall be a the same time as was
appointed for the commencement of the meeting and if the place is not
specified then it shall be at the same place.

If no quorum is present at the adjourned meeting within thirty minutes after the time
fixed for the commencement of the meeting then the meeting shall be dissolved.

The Directors may elect an individual to chair meetings of Members.

The Directors at a meeting of the Company’s Members must elect an individual
present to chair the meeting if an individual has not already been so elected by the
Directors to chair it or having been elected is not available to chair it or declines to
act for the meeting or for any part of the meeting.
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The Members present at a meeting of Members can elect a Member present to chair
the meeting if:-

20.8.1 aChairperson has not previously been elected by the Directors to chair the
meeting; or

20.8.2 the Directors at a meeting do not elect a person to chair the meeting; or

20.8.3 apreviously elected Chairperson is not available or declines to act for the
meeting or any part of the meeting.

The Chairperson must adjourn a meeting of the Company’s Members if the
Members present with a mgjority of votes at a meeting agree or direct the
Chairperson to adjourn the meeting.

A resolution passed at a meeting resumed after an adjournment is passed on the day
that it is passed.

Only unfinished business may be transacted at an adjourned meeting.
A Member of the Company who is entitled to attend and cast a vote at a meeting of
Members may appoint a person as the Member’'s proxy to attend and vote for the

Member.at. the meeting.

The appointment may specify the proportion.orsnumber of votesthat the proxy may
exercise.

Each Member may appoint a proxy. If the Member is entitled to cast two or more
votes at the meeting then the Member may_appoint two proxies. If the Member
appoints two proxies and the appointment does not specify the proportion or number
of the Member’'s votes each proxy may exercise half of the votes of the Member.
The instrument appointing a proxy may appoint several personsin the alternative.

In determining what number constitutes half of the votes the Chairperson of the
meeting shall disregard any fractions of votes resulting from the division.

A proxy appointed to attend and vote for a Member has the same rights as a
Member:-

20.16.1 to speak at the meeting; and

20.16.2 tovote (but only to the extent allowed by the appointment); and

20.16.3 join in ademand for a poll.

The proxy shall be entitled to vote by show of hands.

In the event that a Member shall be present at a meeting at which a proxy appointed
by the Member is in attendance then the authority of the proxy to speak, vote and
demand a poll shall be suspended while the Member is present at the meeting.

A proxy need not be in any special form. An appointment of a proxy isvalid if itis
signed by the Member making the appointment and contains at least the following
information:-

20.19.1 the Member’s name and address;

20.19.2 the Company’s name;

20.19.3 the proxy’s name and address;
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20.19.4 the meeting at which the appointment may be used;

20.19.5 if the Member wishes to make a specific direction to the proxy how the
proxy must vote on any particular matter then the manner in which the vote
must be exercised.

A proxy may be a standing proxy and shall continue until the Company receives
notification in writing of the termination of the proxy;

A later appointment revokes an earlier appointment if both appointments can only
be validly exercised at the particular meeting.

A proxy shall only be valid for a meeting if at least 48 hours before the meeting the
Company has received the proxy’s appointment and if the appointment is signed by
the appointor’s attorney, the authority under which the appointment was signed or a
certified copy of the authority.

If a meeting of Members is adjourned, an appointment of proxy and any
authority or certified copy of the authority must be received by the Company at least
48 hours before the commencement of the adjourned meeting before it can be of any
effect at the adjourned meeting.

The appeintment‘of proxy, authority or certified copy of the authority may be given
to the Company by:-

20.24.1 delivering the same to the Company’s registered office; or

20.24.2 faxing the same to the facsimile number at the Company’s registered office
or sending it to the_electronic address at the registered office of the
Company or to the facsimile number or to the electronic address specified
for the purpose in'the notice of meeting.

An appointment of a proxy shall be of no effect if the Company receives either or
both the appointment or authority or certified copy authority at a facsimile number
or electronic address and any requirement concerning proxies in the notice of
meeting that requires the transmission to be varied in a specified way or the proxy to
produce the appointment and authority or certified copy of the authority at the
meeting is not complied with.

A proxy who is not entitled to vote on a resolution as a Member may vote as a proxy
for another Member who can vote as long as the appointment specifies the way a
person is to vote on the resolution and the proxy votes that way.

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 prior to the proxy voting:-

20.27.1 the Member having appointed the proxy dies; or

20.27.2 the Member having the proxy is mentally incapacitated; or

20.27.3 the Member having appointed to proxy revokes the proxy’s appointment; or

20.27.4 the Member having appointed the proxy revokes the authority under which
the proxy was appointed by athird party; or

20.27.5 the Member having appointed the proxy transfers the share or shares in
respect of which the proxy was given;

A body corporate may appoint an individual as a representative to exercise al or any
of the powers the body corporate may exercise:-
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20.28.1 at meetings of the Company’s Members; or
20.28.2 at meetings of creditors or debenture holders; or
20.28.3 in relation to any resolution to be passed without a meeting.

The appointment may be for a particular meeting or for a particular period of time;
or may be a standing appointment.

The appointment may set out any restrictions on the representative’s power. If the
appointment is to be by reference to a position held, the appointment must identify
the position.

A body corporate may appoint more than one representative but only one
representative may exercise the body’ s powers at any one time.

Unless otherwise specified in the appointment the representative may exercise on
the body corporate’s behalf al of the powers that the body corporate could exercise
at ameeting or in voting on aresolution.

Subject to any rights or restrictions that may be placed on any class of shares at a
meetingzof members when voting is'by show of hands each Member has one vote
and when vatingqs by way of poll, each Member has one vote for each share held by
the Member:

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairperson of the meeting at which the show of hands takes place or at which the
poll is demandedsshall not\be entitled to a second or, casting vote except where the
membership of the Company comprises only two (2) members.

If a share is held jointly<only one Member may vote in respect of the share. If two
joint holders attempt to vote in respect of a share then only the vote of the Member
whose name appears first in the register shall count as avote.

If a Member wishes to challenge the right of a person to vote at a meeting of
Members the challenge may only be made at the meeting, shall state the grounds of
objection clearly and must be determined by the Chairperson at the meeting. The
decision of the Chairpersonisfinal.

At any meeting of Members a resolution put to the vote of the meeting shall be
decided on a show of hands unless a pall is (before a vote is taken or before the
voting result on a show of hands is declared or immediately after the voting result
on ashow of handsis declared) demanded. A poll may be demanded:-

20.36.1 by the Chairperson of the meeting; or

20.36.2 by proxy representing not less than 5% of the vote that may be cast on the
resolution on a poll; or

20.36.3 by at least two members entitled to vote on the resolution who are present
in person.

The percentage of votes that Members have for the purposes of determining their
entittement to call for a poll shall be calculated as at midnight on the day
immediately before the poll is demanded.

A poll demanded on a matter other than the election of a Chairperson or the
guestion of an adjournment must be taken when and in the manner that the
Chairperson at the meeting directs.
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The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question for which the poll has been
demanded. The demand for a poll may be withdrawn at any time.

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

The business of an annual general meeting shall be to receive and consider the profit
and loss accounts the balance sheet and the reports of the Directors and of the
auditor (if any) and the statement of the Directors to elect Directors and an auditor
(if required) in place of those retiring and to declare dividends and to transact any
other business which under these Rules and the Law ought to be transacted at an
annual general meeting. All other business transacted at an annual general meeting
and all business transacted at general meetings and other meetings shall be deemed
specia business.

Subject to the provisions of the Law a resolution signed by al Members of the
Company for the time being entitled to vote shall be as valid and effectual as if it
had been passed at a duly convened and constituted meeting of the Company. A
resolution shall have effect notwithstanding that the Members entitled to vote sign
separate_copies of the resolution provided that all_copies of the resolution are
identical.

A meeting of members may be called or held using any itechnology determined by
the Directors provided the same shall be reasonably available to‘all members. In the
event of a breakdown of the system being used to conduct a meeting the meeting
shall immediately cease and be adjourned until such time as the cause of the
breakdown shall be rectified or if the cause of the breakdown cannot be rectified
within 30 minutes thento such_date time_and place as the Chairperson shall
determine asif there was no quorum.

RESOLUTIONS WITHOUT-MEETINGS

211

21.2

21.3
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21.6

Except in the case of a resolution to remove an auditor the company may pass a
resolution without holding a general meeting provided that all of the Members
entitled to vote on the resolution sign a document containing a statement that they
are in favour of the resolution set out in the document.

If ashareisheld jointly each of the joint members must sign the document.

Separate copies of a document may be used for signing by Members provided the
wording of the resolution and statement is identical on each copy.

The resolution shall be passed when the last Member signs the document or his or
her separate copy of the document as the circumstances require.

If the company passes a resolution under this Rule then the company will give any
information that it is required by law to give to Members at the time the Members
are given the document to sign and if the Company is required to lodge with the
Australian Securities and Investment Commission a notice of meeting then instead
of giving notice of the meeting the secretary shall lodge a copy of the document to
be signed by the Members with the Australian Securities and Investment
Commission.

In the event that the company is required to lodge a copy of a notice of meeting
and/or a copy of a document accompanying the notice with the Australian Securities
Commission then the Secretary shall lodge a copy of the notice and of the document
to be signed by the Members with the Australian Securities and Investment
Commission.
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If the company is a single shareholder company then it may pass a resolution by the
Member recording it and signing the record.

If any information or document relating to the resolution is required by law to be
lodged with the Australian Securities and Investment Commission then the Member
will lodge the information or document and the resolution with the Australian
Securities and Investment Commission.

COMPANY SECRETARY

221
22.2

223

224

225

The Company shall have a Secretary who shall be appointed by the Directors.

The Secretary shal hold office until removed by the Directors or a a genera
meeting or resign.

A Secretary who is removed at a general meeting may not be reappointed by the
Directors except by resolution of a general meeting.

The Directors may at any time appoint a person as an additional Secretary or as
acting Secretary or as a temporary substitute for the Secretary who shall for the
purposes of these Rules be deemed to be and may be referred to as the Secretary.

The Secretary:shall_discharge such duties as shall from time to time be prescribed by
the Directors and as required by the Act.

INSPECTION OF.BOOKS

The Directors may at any time or the Company may by a resolution passed at a general
meeting authorise any Member_to inspect the boeks of the Company. The Directors and
Members at a general meeting shall not_unreasonably withhold the authority.

DIRECTORS

241

24.2

243

24.4

245

24.6

247

24.8

The number of Directors shall be not less than.the minimum specified by the Law
nor more than the maximum specified by the Law provided that the Company may
from time to time by resolution increase or reduce the number of Directors but shall
not reduce the minimum number of Directors to below the minimum number
required by the Act.

The first Directors of the Company shall be appointed by the first sharehol ders.

The Company in a general meeting may appoint any person as a Director either to
fill avacancy or as an addition to the existing Directors but so that the total number
of Directors shall not at any time exceed the maximum allowed by the Act.

The Directors shall have power at any time and from time to time to appoint a
person as a Director either to fill a casua vacancy or as an addition to the Board but
so that the total number of Directors shall not at any time exceed the maximum
allowed by the Act.

Once appointed a Director shall remain in office until the Director resigns is
removed from office by the Company or ceases to be a Director by reason of a
requirement in these Rules or the Act.

It shall not be necessary for a Director to be a shareholder.

All Directors of the Company shall be natural persons.

The Company may at any time in a general meeting by resolution or in the case that
the Company shall be a single shareholder Company at any time by declaration

remove any director from office without being required to give any reason for such
removal.
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The Company may remunerate a Director. Such remuneration shall subject to any
resolution of a general meeting be fixed by the Directors and may be by way of fixed
salary commission honorarium share of profits or percentage of Company turnover
or by issue of sharesin the Company or in any corporation in which the Company is
interested or by participation in any profits or by way of pension or retiring
allowance or by any or al of those modes or in any other manner that may be agreed
between the Directors and the Board which shall be lawful.

A Director shall have power from time to time to appoint any person (who shall be
approved of by a mgjority of the other Directors) to be an Alternate Director in his
or her place during such time and from time to time as the Director making the
appointment shall determine and the Director making the appointment shall have
the discretion to remove the Alternate Director at any time. An Alternate Director
may act in place of the Director who made the appointment and shall be entitled to
notice of every meeting of the Directors and may attend every meeting of Directors
and exercise and discharge all the rights powers and duties of the Director being
represented including the power granted for the appointment of an Alternate
Director and shall be subject in all respects to the conditions existing with reference
to the Director that he or she represents except that the Alternate Director shall not
be entitled to vote at a meeting where the Director that the Alternate Director
represents is also present and shall not be entitled to_be remunerated other than out
of the'remuneration of the Director who appointed him or her.

The right of an Alternate Director to remuneration shall be against the Director who
appointed.the Alternate, Director and nothagainst the Company. An Alternate
Director shall be an officer of the Company and shall not be an agent of the Director
who made the appointment.

If any Director who has for the time being an Alternate Director shall cease to be a
Director for any/reason whatsoever the Alternate Director shall thereupon cease to
be a Director.

Any appointment or remova of an Alternate Director may be made by notice in
writing delivered in any manner approved in these Rules for the delivery of a notice
to the Company to the registered office of the Company or to the Secretary
personally and shall take effect upon and from the time of such notice being so
delivered.

While and so long as the company be the holder of alicence in Victoria under the
Liquor Control Reform Act 1998 or any re-enactment or amendment thereof the
Company and/or the Directors and/or Alternate Directors or other officers are
prohibited from appointing any directors whether in substitution for or in addition to
the directors who shall be in office at the time the company shall become the holder
of the said licence until the name address and occupation of each person proposed to
be appointed a director have been submitted in writing to the Secretary of the Liquor
Licensing Control Commission and to the Licensing Inspector for the Police
Division in which the licensed premises are situated and every such person has
been approved by the Liquor Licensing Control Commission of Victoria. If the
company is a holder of a liquor licence outside the State of Victoria, the relevant
legislation will apply..

25. VACATION OF OFFICE OF DIRECTOR

251

The position of a person as a Director and that person’s office as a Director shall
cease and become vacant if:-

25.1.1 heor shedies; or
25.1.2 resigns by notice in writing;

25.1.3 heor sheis disqualified from acting as a director as a conseguence of any
provision of the Act;
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25.1.4 he or she becomes mentaly ill or his or her affairs come under the
protective jurisdiction;

25.1.5 he or she becomes bankrupt or makes an assignment to or composition with
his or her creditors.

No proceedings of the Board shall be invalidated by reason of the fact that a
Director takes part in a meeting or votes on a resolution of the Board while
disqualified unless the other Directors at the meeting knew of or could reasonably
have known of the disqualification.

26. DIRECTORS CONTRACTS

26.1

26.2

26.3

A Director will not be disqualified from office or from exercising any of the duties
of his or her office or disqualified from any position of profit (except that of auditor)
under the Company or under any Corporation in which the Company shall be a
shareholder or which is a Member of this Company or is otherwise interested or
from entering into contracts with the Company either as vendor purchaser provider
of services or otherwise nor shall any such contract or arrangement entered into by
or on behalf of the Company in which any Director of the Company shall be in any
way interested be avoided nor shall any Director be liable to account to the
Company-for any profit arising from any such office or place of profit or realised by
or arising from any=such contract-or. arrangement by reasen.only of the Director
holding “office or of 'the fiduciary relationship between the Company and the
Director but the nature of the Director’s interest must be declared by the Director in
accordance’with the”Act: “A Director may be‘counted in“asguorum and may vote
concerning any contract or arrangement [in which the Director is interested. A
general notice that a Director is a Member of a specified firm or corporation is to be
regarded as a noticethat.a Director is interested in al transactions with that firm or
corporation and shall be a sufficient, declaration under this Rule as to all contracts
transactions and arrangements between the Company and that firm or corporation
and any transactions with such firm or corporations after such general notice is
given shall be deemed'to be contracts in respect of which notice has been given and
it shall not be necessary for any Director to give any specia notice relating to any
particular transaction with that firm or corporation after the giving of a general
notice. The Secretary shall at all times record in the Minutes any declaration made
or general notice given by a Director in accordance with this Rule.

A Director may be or become a Director or other officer of or otherwise interested
in any firm or corporation promoted by the Company or which is a subsidiary or
parent of the Company or in which the Company may be interested in any way
whatsoever and no such Director shall be accountable to the Company for any
remuneration or other benefits received by the Director as a Director or officer of or
from any interest in such firm or corporation unless the Company at a genera
meeting otherwise directs.

The Directors may exercise the voting power conferred by the shares in any
corporation held or owned by the Company or exercisable by them as Directors of
such corporation in any manner and in all respects as the Directors think fit
(including the exercise of such power in favour of any resolution appointing
themselves or any of the Directors or other officers to the position of Directors or
other office of such corporation) and any Director may vote in favour of the exercise
of such voting rights in such a manner notwithstanding that the Director may be or
be about to be appointed a Director or other officer of such corporation and as such
is or may become interested in the exercise of such voting power.

27. MANAGING AND GOVERNING DIRECTORS

27.1

The Directors may from time to time and at any time appoint one or more Directors
to the office of Managing Director for such period and upon such terms as they
think fit and subject to the terms of any such appointment the Company may revoke
the appointment at any time. The appointment of a managing director shall be
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automatically determined if for any cause the managing director ceases to be a
Director.

The Company may remunerate a Managing Director and any other Executive
Director. Such remuneration shall subject to any resolution of a general meeting be
fixed by the Directors and may be by way of fixed salary commission honorarium
share of profits or percentage of Company turnover or by issue of shares in the
Company or in any corporation in which the Company is interested or by
participation in any profits or by way of pension or retiring allowance or by any or
all of those modes or in any other manner that may be agreed between the Director
and the Board which shall be lawful.

The Directors may from time to time entrust to and confer upon a Managing
Director any of the powers exercisable by them upon such terms and conditions and
with such restrictions as they think fit and from time to time may revoke withdraw
alter or vary al or any of those powers.

The Members may from time to time appoint one or more persons to the office of
governing director for such period and on such terms as they think fit and subject to
the terms of any contract between the governing director and the Company may
revoke such appointment.

The appointment of a Governing_Director_shall automatically terminate if the
Governing.Director ceasesto be a Director.

If there is.a Governing Director then the Governing  Director shall have the
management and control of the Company and al the powers authorities and
discretions vested in the Directors generally and such Governing Director may
exercise al the powers and do all of the acts and things that may be exercised or
done by the Company except any which are by the Law required to be exercised or
done by the Company in a general meeting. "All other Directors shall be bound to
comply with the Governing Director’s directions. /A vote of Directors shall not be
valid unless the Governing Director votes in the affirmative.

The Governing Director may from time to time appoint any person to be a Director
and from time to time remove that person from office.

POWERS OF DIRECTORS

28.1

28.2

28.3

The affairs of the Company shall be managed by the Directors who may pay all
expenses incurred in registering the Company and may exercise al of the powers of
the Company that are not by the Act or by these Rules required to be exercised by
the Company in general meeting and may exercise such powers subject to any
regulations that may be prescribed by the Company in a general meeting. No such
regulation shall however invalidate any act of the Directors carried out prior to the
making of the regulation. This power shall not be limited or restricted by any
specia authority or power given to the Directors by any other rule.

The Directors may exercise al of the powers of the Company in respect of the
borrowing of money and securing the repayment of borrowed money and any related
matter whether such power derives from these Rules or from any other source.

The Directors may from time to time by power of attorney appoint any corporation
firm or person or body of persons whether fixed or fluctuating or whether nominated
directly or indirectly by the Directors to be the attorney or attorneys of the Company
for such purposes and with such powers authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these Rules or the Act) and
may make such appointment for such period and subject to such conditions as they
may think fit and any such power of attorney may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the
Directors think fit and may also authorise any attorney or attorneys to delegate all or
any of the powers authorities and discretions vested in such attorney or attorneys.
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All cheques promissory notes drafts bills of exchange other negotiable instruments
and all receipts for money paid to the Company shall be signed drawn accepted
endorsed or otherwise executed in such manner as the Directors shall from time to
time by resolution determine and in the event that there has been no resolution
making such determination then by any Director provided the same shall be in
writing and a note or memorandum giving details of the execution be lodged with
and become part of the Company’s records.

MINUTES

291

29.2

29.3

Except in the case that the Company is a sole Director Company the Directors shall
cause minutes to be entered in a book maintained for the purpose of recording:-

29.1.1 the names of the Directors present at each meeting of the Board and of any
Committee of Directors;

29.1.2 all appointments of officers made by the Board.

29.1.3 4l resolutions and declarations with or without a meeting and proceedings
of al meetings of the Company and of the Board and of Committees of
Directors.

In the'event that the Company, is a sole director Company all\ decisions shall be
recorded by declaration which shall be entered into a book that shall be maintained
for thatypurpose.

The Director shall cause the minutes of every meeting of the Board and of the
Company and of committees of Directors to be signed by the Chairperson of the
meeting to which/such minutes relate or by the Chairperson of a succeeding meeting
and if so signed @l such minutes shall be evidence of the proceedings to which the
minutes relate.

PROCEEDINGS OF DIRECTORS

30.1

30.2

30.3

30.4

30.5

30.6

The Directors may pass a resolution without a Directors meeting being held if al of
the Directors entitled to vote on the resolution sign a document containing a
statement that they are in favour of the resolution details of which are set out in the
document.

Separate copies of a document may be used for signing by the Directors provided the
wording of the resolution and statement is identical in each copy and each Director
entitled to vote on the resolution has signed at least one of the copies of the
document.

A resolution passed by the Directors signing a document shall be passed when the
last Director signs the document.

In the event that the Company is a sole Director Company having only one Director,
then the Director may pass a resolution by recording it and signing the record and
may make a declaration by recording it and signing the record.

The Directors may meet together for the dispatch of business adjourn and otherwise
regulate their meetings as they think fit. A Directors meeting may be called or held
using any technology consented to by all the Directors. That consent may be a
standing one and a Director may only withdraw a consent within a reasonable time
before a meeting.

The Directors may elect a Director to chair their meetings. The Directors may
determine the period for which the Director is to be the Chairperson and may
remove the Chairperson at any time.
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The Directors must elect a Director who is present at a meeting to chair a meeting
or part of it if a Director has not already been elected to chair the meeting or if a
previously elected Chairperson is not available declines to act or continue to act or
becomesiill or for any reason is unable to chair the meeting or continue to chair the
meeting. Unless the Directors determine otherwise the quorum for a Directors
meeting is two Directors and the quorum must be present at al times during the
meeting. An alternate Director shall be counted in a quorum at a meeting at which
the Director appointing the alternate Director is not present and a Director or
alternate Director interested in any business of the meeting may be counted in a
guorum notwithstanding the Director's interest but a quorum shall not be
congtituted solely by a Director who is also an alternate Director for one or more
other Directors.

A meeting of the Directors at which a quorum is present shall be competent to
exercise al or any of the authorities powers and discretions exercisable by the
Directors.

A resolution of Directors must be passed by a majority of the votes cast by the
Directors entitled to vote on the resolution.

The Chairperson shall not have a casting vote but may. exercise the right to vote as a
Director.

The Directors may delegate any of their powers to committees consisting of such of
their number as they.think fit. Any committee so formed shall.wWhen exercising any
of the powers delegated to it comply with any conditions or regulations that may be
imposed on it by the Directors. The meetings and proceedings of a committee
consisting of more than one person shall, be governed by the provisions of these
Rules as if the meeting were a meeting of Directors.

All decisions and acts done at a meeting of Directars or of a Committee of Directors
or by any person actingsas a Director shall provided the Directors or person making
the decision or carrying out the act shall have‘acted honestly be valid and of full
effect notwithstanding that afterwards it might be discovered that there was some
defect in the appointment or continuance in office of any such Director or person
making the decision or acting or that they or any one of them were disqualified from
holding office or had vacated office or were for some other reason not entitled to
vote or carry out the act.

When a Director has ceased to hold office for any reason the continuing Directors
may act notwithstanding the vacancy but if and for so long as their number is
reduced below the minimum number of Directors necessary to make a quorum of
Directors the continuing Directors or Director may act only to the extent necessary
for the purpose of increasing the number of Directors to that minimum number or
for the purpose of calling a general meeting of Members.

A Directors meeting may be caled by a Director giving reasonable notice
individually to every other Director provided however that in the case that all
Directors reside within a radius of 100 kilometres from the registered office of the
Company the minimum period of notice shall be 48 hours and in the case that all of
the Directors do not reside within a radius of 100 kilometres from the registered
office of the Company then the minimum period of notice shall be 72 hours except
that where the meeting is held by electronic telephonic or other technological means
the minimum period of notice shall be 24 hours.

The Directors may by unanimous vote of all Directors entitled to vote at a particular
meeting waive the requirement for the giving of notice.

A Director who has appointed an Alternate Director to take the place of the Director
may direct that Notices of Directors' Meeting be sent to the Alternate Director.
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COMPANY SEAL

311

31.2

31.3

314

Unless the Directors make a determination, or in the case that the Company is a
single Director Company, the Director makes a determination, under Clause 32.1
the Company shall have a common seal, which shall be a device of such form as the
Directors shall determine as will enable a representation of that seal to be affixed to
documents (which term shall include electronically produced documents). The sed
shall contain such information as is required by the Law. The representation may be
affixed by use of ink or other similar substance, electronically, or by adhesive copy
or representation.

The Directors shall provide for the safe custody of the seal and shall only use the
seal by the authority of the Directors or of a Committee of the Directors authorised
by the Directors to authorise the use of the seal.

The affixing of the seal shall be sufficient and shall bind the Company if it shall be
affixed in the presence of one Director who shall sign every instrument to which the
sedl is affixed and every such instrument shall be counter-signed by another Director
or the Secretary or some other person appointed by the Directors except that in the
case that the Company is a single Director Company then the affixing of the sed
shall be in the presence of one Director who shall sign every instrument to which
the sedl is affixed and shal| state in writing that he or she is the sole Director of the
Company... The Director(s), Secretary and other| person may sign using any
electronic means@as may be recognised by the Act from timeto time.

A Director may affix the seal to or sign any instrument and the Secretary may
countersign any instrument on behalf of the Company notwithstanding that the
Director and Secretary may be in any way-interested in the transaction.

ALTERNATE EXECUTION OF COMPANY DOCUMENTS

321

32.2

32.3

The Directors and insthe’case that the Company is a single Director Company the
Director may at any time determine that the €Company shall not have a common
seal.

In the event that the Directors or Director shall determine that the Company shall
not have a common seal then a document shall be validly executed and shall be
binding upon the Company if it is signed by any two Directors or by one Director
and the Secretary (who may not be the same person) and in the case that the
Company is asingle Director Company then by the single Director.

A Director and the Secretary may sign any instrument binding the Company
notwithstanding that the Director and the Secretary may be in any way interested in
the transaction.

DIVIDENDS AND RESERVE

331

33.2

333

334

The Directors may from time to time declare such dividends as they may think fit
and may fix the time for payment of dividends.

The dividend may only be paid out of profits of the Company or out of the share
premium account if the dividend is satisfied by the issue of shares to Members. No
dividend shall carry interest as against the Company.

The Directors may determine that a dividend is payable and fix the amount, the time
for payment and the method of payment of the dividend. Dividends may be paid by
payment of cash, by the issue of shares, by the grant of options and by the transfer of
assetsto a Member.

The Directors may revoke the decision to pay a dividend or revoke a decision as to
the method of payment of a dividend at any time prior to the date and time fixed for
payment of the dividend. If a date shall be fixed for payment of a dividend but no
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time on that date shall be fixed then the time for payment of the dividend shall be
deemed to be 4.00 pm local time.

Subject only to the terms upon which the shares are issued the Directors may from
time to time pay dividends as they see fit. Subject to the rights of the holders of any
shares with special rights attaching to them the Directors may from time to time
declare and pay to the holders of any class or classes of shares such interim dividend
or dividends as they think fit and such interim dividend or dividends may be paid
out of current profits of the then financial year or out of other profits as the
Directors in their absolute discretion shall think fit and declare. Fina dividends
may be declared and paid out of any profits of the Company. Interim and final
dividends may be determined declared and paid in respect of one or more classes of
shares to the exclusion of the others or other.

The Directors may before declaring any dividend set aside out of the profits of the
Company such sum as they think proper as a reserve or reserve fund to meet any
contingencies or for equalising dividends or for such specia dividends or for
repairing improving and maintaining any property of the Company or for such other
purposes as the Directors shall in their absolute discretion think shall promote the
interest of the Company and may invest the several sums so set aside in such
investments (other than shares of the Company) as they may think fit and from time
to timesmay,deal with and vary such investments and dispose of al or any part of
the investments for“the benefit, of 'the Company and may“divide the reserve or
reserve fundiinto such special funds as they think fit and may,employ the reserve or
reserve fund or any part of the fund in the business of the Company.

Subject to and without prejudice to any other provision in these Rules the profits of
the Company shall be divided amongst the Members or any class of Members
according to the amoeunts paid up on the shares held by them.

The Directors may retain any dividend or, other monies payable on or in respect of a
share on which the Company has a lien and'may apply the same in or towards
satisfaction of the debtsiliabilities or engagements in respect of which the lien exists.

The Directors when declaring a dividend may make a call on the Members of such
amount as they determine but so that the call on each Member shall not exceed the
dividend payable to the Member and so that the call shall be made payable at the
same time as the dividend. The dividend may if the Member so requests be set off
against the call.

Any dividend interest or other money payable in cash in respect of shares may be
paid by chegue or warrant sent through the post directed to the registered address of
the holder or in the case of joint holders to the registered address of the joint holder
who is first named on the Register of Members or to such person and to such
address as the holder or joint holders may in writing direct or may be deposited by
electronic transfer into such bank account or bank accounts as the holder or joint
holders may direct in writing and in the case of joint holders to such bank account
or bank accounts as the shareholder who is first named in the Register of Members
may direct in writing. Every such cheque warrant or electronic transfer shal be
made payable to the order of the person to whom it is sent. Any one of two or more
joint holders may give effectual receipts for any dividends bonuses or other monies
payable in respect of shares held by them as joint holders.

All dividends unclaimed for one year after having been declared may be invested or
otherwise made use of by the Directors for the benefit of the Company until claimed
and the Company shall not be a Trustee in respect of such unclaimed money
provided however THAT THE COMPANY MUST COMPLY WITH ANY
APPLICABLE LAW RELATING TO UNCLAIMED MONIES.

ACCOUNTS

The Directors shall cause proper accounting and other records to be kept and maintained and
shall distribute copies of the balance sheet profit and loss accounts reports and other
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documents as required by the Act and shall from time to time determine whether and to what
extent and at what times and places and under what conditions or regulations the accounting
and other records of the Company or any of them shall be open to the inspection of Members
who are not Directors and no Member who is not a Director shall have any right of
inspecting any account or book or paper of the Company except as provided in the Act as
shall be authorised by the Directors or by resolution of the Members.

AUDITORS

If required by the Act an Auditor shall be appointed and the Auditor’ s appointment removal
and duties shall be regulated in accordance with the Act.

NOTICES

36.1 A notice may be given by the Company to any Member either personaly or by
sending it by post to the Member at the Member’s registered office or the address if
any supplied by the Member to the Company for giving of notices to the Member or
to any address given by the Member to the Company for the delivery of facsimile
messages or messages transmitted by electronic or like means. Where a notice is
sent by post, service of the notice shall be deemed to be effected by properly
addressing pre-paying and posting a letter containing the notice and to have been
effected (except in the case of a notice of meeting) [at the time at which the letter
would be deliveredin, the ordinary“course of ‘post and inrthecase of a facsimile
notice or anyéelectronic natice (except in the case of a notice of meeting) to be
effected by properly addressing the facsimile or notice to the electronic address and
dispatching the same by the appropriate electronic means and to have been effected
four hours after the time of transmission.

36.2  Any notice by a courtzef law or otherwise required or alowed to be given by the
Company to Members or any-ofs,them by, advertisement shall be sufficiently
advertised if advertised oncelin one dailly newspaper circulating in the State or
Territory capital " city and metropolitan area of the State or Territory in which a
majority of the Members have a registered address and in case of joint holders they
shall be counted as one and the registered address of such joint holders shall be the
address of the joint holder who isfirst named on the Register of Members.

WINDING UP

37.1 In the event that the Company shall be wound up and the assets of the Company
available for distribution amongst the Members shall be insufficient to repay the
whole of the paid up capital such assets shall be distributed so that as nearly as may
be the losses shall be borne by the Members in proportion to the capital paid up or
which ought to have been paid up on the shares held by them respectively at the
commencement of the winding up.

37.2  If inawinding up the assets available for distribution amongst the Members shall be
more than sufficient to repay the whole of the capital paid up at the commencement
of the winding up the excess shall be distributed amongst the Members in
proportion to the capital at the commencement of the winding up paid up or which
ought to have been paid up on the shares held by them respectively subject however
to the rights of the holders of shares issued upon any specia terms and conditions.

37.3 In the event that the Company is wound up whether voluntarily or otherwise the
liquidator may with the sanction of a special resolution divide amongst the Members
in specie or in kind any part of the assets of the Company and may vest any part of
the assets of the Company in a Trustee or Trustees upon such Trusts and for the
benefit of the Members or any of them as the liquidator with the consent of the
Members for whose benefit the vesting or transfer is to take place as the
liquidator shall think fit. If the liquidator shall think it expedient any division may
be otherwise than in accordance with the legal rights of the Members (except where
unalterably fixed) and in particular any class may be given preferential or specia
rights or may be excluded altogether or in part but in case there shall be a division
otherwise than in accordance with the legal rights of Members any Member who
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would be prejudiced thereby shall have a right to dissent and such other ancillary
rights as would be given if the determination were a special resolution of the
Company. If any shares to be divided in accordance with this Rule involve a
liahility to pay calls or otherwise any person entitled under such division to any of
those shares may within ten (10) days after the passing of the specia resolution by
notice in writing direct the liquidator to sell his or her proportion of shares and to
pay to him or her the net proceeds of such sale and the liquidator shall if it is
reasonably possible so to do act accordingly.

INDEMNITY

38.1  Subject to the provisions of the Act every Director Secretary Manager or officer of
the Company or any person employed by the Company as Auditor shall be
indemnified out of the funds of the Company against al liability incurred by such
person as a Director Manager Officer or Auditor in defending any proceedings
whether civil or criminal in which judgment is given in the person’s favour or in
which the person is acquitted or in connection with any application under the Act in
which relief is granted to the person by a Court.

38.2  Subject to the Act no Director Auditor or other officer of the Company shall be
liable for the acts receipts neglect or defaults of any other Director or officer or for
joining=in=any receipt or other act for conformity or for any loss or expense
happening to thesCompany throughithe inefficiency or deficiency of title to any
property acquired by-order; of the Directors or on behalf of,the,Company or for the
insufficiency or deficiency of any security in or upon which any of the monies of the
Company shall be'invested or for any loss or damage arising from the Bankruptcy
insolvency or tortious act of any person with whom any monies securities or effects
shall be deposited or for any loss occasioned by any error of judgment omission
default or oversightron'the person’s part or for any other loss damage or misfortune
whatsoever which shall happensinirelation to those things unless the same shall
happen through the person’s own negligence default breach of duty breach of trust
or dishonesty.

38.3  Tothe extent permitted by law the Company may pay, or agree to pay, a premium in
respect of a contract insuring a person who is or has been an Officer of the Company
or of asubsidiary of the Company against a liability:

38.3.1 incurred by the person in his or her capacity as an Officer of the Company
or asubsidiary of the Company provided that the liability does not arise out
of conduct involving awilful breach of duty in relation to the Company or a
subsidiary of the Company or a contravention of the Act; or

38.3.2 for costs and expenses incurred by that person in defending proceedings,
whatever their outcome.

MEDIATION

In the event that a dispute shall arise between the Directors or between the Directors and a
Member or between the Members or between the Company and a Member concerning the
affairs of the company, the parties must attempt to resolve the dispute by mediation as
follows:

39.1 Either party may start mediation by serving a mediation notice on the other.
39.2  The notice must state that a dispute has arisen and identify what isin dispute.

39.3 The parties must jointly appoint a Mediator. If the parties fail to agree on the
appointment within 7 days of service of the notice, a Mediator will be appointed by
the Secretary for the time being of the Law Institute or Law Society (as the case
requires) of the State or Territory in which the Company has its registered office
upon the application of either party.
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The parties must observe the instructions of the Mediator about the conduct of the
mediation execute any written agreements that the Mediator may reasonably ask
them to execute and make a genuine and determined effort to resolve the dispute.

If the dispute is not resolved within 14 days after the Mediator is appointed or any
other time that the parties are agreed to in writing, the mediation ceases.

The Directors and the Members must as far as is reasonably practicable and
provided to do so is not in breach of the Act maintain the status quo concerning the
affairs of the Company while the Mediation process is taking place.

No request for arbitration may be made nor any application made to a court of law
except in the case that the status quo concerning the affairs of the Company is not
maintained until such time as the parties have attended a mediation meeting.

Each party must pay an equal share of the cost of mediation to the Mediator.

If the dispute is resolved, each party must sign the terms of the agreement and the
terms are binding on the parties.

The mediation procedure is confidential and written statements prepared for the
Mediator or for a party and any discussions between the parties and between the
partiesand.the Mediator before or during the mediation procedure cannot be used in
any legal proceedings. The Mediator shall destroy any notes made during the
mediatien.atthe end.of the mediation.

LOANS TO MEMBERS

40.1

40.2

40.3

40.4

The provisions of this rule shall_apply to_all loans made by the Company to
Members (unless the loan shall be an exempt loan) and shall apply to loans made
before 4" December 1997 if the terms of the loan are varied on or after that date by
extending the term of.the’loan or increasing the amount of the loan.

Subject to the provisions of the Act or any contrary determination of the Company at
a General Meeting, if in this Constitution a reference is made to the charging of or
payment of interest by the Company the rate shall be 2% higher than the rate being
charged by the Companies bank (and in the case that the Company shall have more
than one bank the Companies principal bank) on unsecured overdraft loans of less
that $100,000.00. In the event of a dispute as to such rate the certificate of the
relevant regional lending manager of the Companies principal bank shall be
conclusive and binding upon all parties.

For the purpose of this rule aloan by the Company to a member is made at the time

that:-

40.3.1 theloanispaid to or for the benefit of the member: or

40.3.2 any of the following occurs by way of action on the part of the Company
that benefits a member

40.3.3 an advance of money or moneys worth

40.3.4 aprovision of credit

40.3.5 any form of financial accommodation

40.3.6 atransaction of any nature that has the effect of creating an obligation on
the part of the member to repay money or monies worth to the Company

40.3.7 the payment by the Company of any money under a Guarantee in which it
guaranteed the performance of any obligation of a member.

Interest shall be paid to the Company on the amount of the loan each year during the
life of the loan at an amount that shall be agreed between the Company and the
borrower provided however that at no time shall the interest rate be less than the rate
prescribed or determined in accordance with the provisions of Section 109N (2) of
the Income Tax Assessment Act 1936 and the regulations made hereunder or any
amendment to or substitution for that section and Act (the “benchmark rate”) and in
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the event that there shall be no agreement as to the interest rate to be charged then
the rate shall be the “benchmark rate”

If the loan is unsecured then the maximum term of the loan shall be seven (7) years.

If the loan is secured to the extent of 100% by a registered mortgage over real
property and if when the loan is first made, the market value of the real property
securing the loan (less the amount of any other liabilities secured in priority to the
loan) is at least 110% of the amount of the loan then the maximum term shall be 25
years.

The following loans are “exempt loans’ and as a consequence the provisions of sub-
rules 40.3 to 40.6 do not apply:

40.7.1 any loan made solely for the purpose of enabling a member or an associate
of a member to acquire quaifying share or qualifying rights under an
employee share scheme;

40.7.2 any short term loan that is repaid in full in the financial year in which the
loan is made;

40.7.3 any loan which is evidenced by an agreement in writing and the terms of
which are such as to expressly exclude the operation of sub-rules 40.3 to
40.6

AMENDMENT OF THIS CONSTITUTION

41.1

The Company may amend or repea this,Congtitution or any of the Rules of this
Constitution by Special Resolution.. Any such amendment or repeal shall take effect
on the date on which the resolution'is passed unless a later commencement date is
specified in the resolution in'which case it shall take effect from that specified date.

ADOPTION OF THIS CONSTITUTION AND TRANSITIONAL MATTERS

42.1

42.2

42.3

42.4

42.5

The Company adopts this Constitution upon registration. Each person who becomes
amember shall be bound by the rules in this Constitution.

Any person who requests in writing and pays any fee requested by the company (up
to the prescribed amount) shall be entitled to receive a copy of this Constitution
within seven (7) days of the making of the request.

The persons listed (with their consent) as shareholders in the application for
registration are the shareholders from the date of registration

The persons listed (with their consent) as directors in the application for registration
are the directors from the date of registration

The directors may pay all expenses incurred in promoting and registering the
Company from the assets of the Company and if those payments are made by a some
person on behaf of the Company before registration then that person shal be
reimbursed as soon as practicable after registration.

INCONSISTENCY WITH CORPORATION ACT 2001

43.1

In the event that any of these Rules shall be inconsistent with or in breach of any of
the provisions of the Act then these Rules shall be read down to the extent necessary
to make sure that they comply with the Act and any Rule that is inconsistent with or
in breach of the provisions of the Act shall be deemed to be struck out and shall not
form part of these Rules.
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In the event that the provisions of the Act permit an act to be done, a decision to be
made or a meeting to be held in a way that is more convenient for the Company or
the Directors or is more favourable to the Members or the Directors than as required
or permitted by these Rules then the Directors may but shall not be obliged so to do
(unless the Act so requires) to make the decision, take the action, give the notice or
hold the meeting or do the particular thing as is permitted and in the time and in the
manner permitted by the Act.



