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Cémpanies Act, 1961

A Company Limited by Shares

- MEMORANDUM OF.ASSOCIATION‘-

of

BARINA MILPARA LODGE LIMITED

1. The name of the Company is "BARINA MILPARA LODGE LIMITED“;

" 2. ° The objects for which the Company is established are:-

(a) To purchase or acquire and take over as.a going concern
the business of a Ski Lodge known as Sundance Lodge,
Perisher Valley in the State of New South Wales, and

. the goodwill thereof, plant, furniture and fittings,
stoek in trade, goods, chattels and other property used
in connection with the said business, and the full bene-
fit of all rights, privileges, binding contracts and
engagements and the asgignment of the lease of the land
upon which the said lodge is erected.

)

(i)

To abide by the regulations and decisions of the’
Kosciusko National Part in respect of the establish-
ment, construction and maintenance of any facility

. of the Kosciusko National Park.

{ii)

To establish and caxrry on any of the businesses of
Ski -Lodge proprietors, Motel Proprietors, lodging
house, apartment house, or boarding house proprietors,
guest house or restaurant proprietors, caterers, pro-
prietors of residential, commercial or industrial
buildings, tourist camp proprietors, tourist bureau
proprietors, hirers and sellers of ski equipment and
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{c)

(d)

any sports equipment, clothing and accessories, to
promote snow and other sport competitions and gener-
ally to establish or promote any other business of a
similar kind or nature.

(1ii) To take.or otherwise acquire and hold any shares in
" any company incorporated in the Commonwealth of

Australia and elsewhere for thz purpose of any trade
or business and having the liability of its members
limited by shares and to purchase or acquire and to
s2ll and deal with stock, shares ox debentures of
any company incorporated in the Commonwealth of
Adustralia or elsewhere.

(iv) To acquire improve manage work develop eXercise. all
'~ rights in respect of lease mortgage sell exchange

surrender dispose of turn to account and otherwise
deal with property of all kinds and in particular
land bulldlngs easements leases vessels machinery
‘plant concessions patents licences mortgages options
contracts business concerns and undertakings and
claims rights privileges and choses in action of all
kinds and to expend money in experimenting upon and
testing and in improving or seeking to improve any
machinery apparatus or things and any patents inven~
tions commissions or rlghts which the Company may
acquire or propose to acquire or which the Company
may convenieritly use with or which may enhance the
value of any property of the Company.

To develop. and turn to account any land acquired by the

Company or in which it is interested and in particular by
laying out and preparing the same for building purposes
constructing altering pulling down decorating malntalnlng
fitting up and improving buildings and by planting paving
draining cultivating and by advahcing money to and enter-
ing into contracts and arrangements of all kinds with

builders and others

To establish conduct carry on or assist any other business

which may seem to the Company capable of being conveniently
carried on in connection with or calculated directly or
indirectly to enhance the value of or render profltable

any of thes Company's proPeruy oY rlghts.
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- {e)

(£)

(g}

(k)

(1)

{3

:Generally to establish carry on conduct or 1nvest

either directly or indirectly in any other business
whatsoever and whether the same be of a speculatlve or
hazardous nature or otherwise,

To promote establish and carry on the business of press
syndicators journalists freelance journalists authors
and writers in any or all branches and to contract

"with any firm company or autﬁority for the supply of

articles stories books or any other type of literature
commonly dealt in by journalists authors and writers
whether with or without 1llustratlons of any type or
description.

To manufacture and deal in photographic reproductions
of persons or things including sketches and documents
blocks dies cameras binoculars film plates and other

media apparatus and equipment used in the business of

photographers.

To establish purchase or otherwise acquire carry on
manage finance or otherwise be interested in all or
any of the businesses of journalists syndicators free-
lance journalists press journalists authors writers
printers publishers photographers freelance photc_
graphers and press photographers .

To establish purchase or otherWLSe acguire carry on
manage or otherwise be interested in business as pro-
prietors. and publishers of newspapers Jjournals maga-
zines books and other literary scientific or artistic =

. publications; printers lithographers type founders

electroplaters photographic printer photolithographers,

" plate-engravers type sinkers bookbinders draftsmen;

manufacturers and dealers in paper and ink; bocksellers

-advertising agents newsagents literary agents photo-

graphers and stationers.

To carry on the business of station owners gfaziers
pastoralists farmers share farmers agriculturalists
stock breeders and exhibitors dairymen sheep and cattle

farmers irrigationists producers and carriers and all

or any businesses or business usually carried on by
land pastoral or agricultural companies in any of their
branches which the Company may consider expedient,



(k)

W

(m}

(n)

{0)

{p)

To carry on the businesses of stock and station agents
and managers auctioneers estate financial commission
and general agents land and property and stock salesmen

-and valuators in all their several branches,

To buy sell dispose of manufacture repair alter improve
and exchange let on hire export turn to. account and
deal in all kinds of property rights and things of the

" Company which may seem capable of being profitably

dealt with by the Company.

To carry on business as concessionaires capitalists

‘and financiers and to undertake and carry on and

execute all kinds of financial commercial trading and
other operations and to advance deposit or lend money
securities and property to or with persons firms

- companies and corporations and on such terms as may

Seem expedient and to negotiate loans.

To advance grant credit deposit or lend moneys secu-
rities and property to or with persons firms companies
and corporations and on such terms as may Seem expe-
dient and to discount buy sell and deal in bills notes

warrants coupons and other negotiable or transferable

securities or documents and to make advances and- lend
money upon the security of any property rights or
benefits or upon the security of land buildings and
hereditaments or any interest or estate therein in the
Commonwealth of Rustralia or any part of the world and
upon any other assets real or personal or upon per-
sonal securlty.

To establish conduct carry on or assist in the Common-
wealth of Australia or in any part of the world all
kinds of financial trading commercial industrial manu-
facturing importing shipping mercantile or agency
businesses and to carry on all or any of the businesses
of general merchants importers exporters manufacturers
factory proprletors manufacturers representatlves and
general agents.

To enter into arrangements with any Government autho- .
rity supreme municipal local or otherwise that may seem
conducive to the Company's objects or any of them and

to obtain from any such Govermment or authority any



rights privileges and concessions which the Company hay
think it desirable to obtain and to carry out exercise
and comply with any such arrangements rights pr1v11eges
and conce551on.

{(g) To apply for purchase or otherwise acguire any patents
patent rights copyrights trade marks formulae licences
concessions and the like conferring any exclusive or
non-exclusive or limited right to use or any secret or
other information as to any invention which may seem
capable of being used for any of the purposes of the
Company or the acquisition of which may seem calculated
directly or indirectly to benefit the cOmpany and to
-use exercise develop or grant licences in respect of or
otherwise to turn to account the property rights or
information so acguired.

{r) To procure the Company to be registered or recognised
in any country or place and to constitute and regulate
separate branches or departments of the Company ‘s
biusiness and to appropriate thereto respectively any of
the assets of the Ccempany and any of the capital issued
or to be issued and whether called ox uncalled of the
Company and from time to time to vary the constitution
or regulations of any such branches or departments or
any such appropriations end if thought f£it to amalga-
mate all or any of the said branches or departments.

{s) To give any indemnity guarantee or security or enter
into any bond and without restricting the generality
of the foregoing to indemnify any person or company and
guarantee or otherwise bacome liable for the perfor-
mance by any person or company of any obligation contract
or undertaking and to guarantee the title to or quiet
enjoyment of property either absolutely or subiject to
any quallflcatlons or conditions and to guarantee per-’
sons or companies interested or about to become inter-
ested in any property against any loss actions proceed-
ings claims or demands in respect of any insufficiency
or deficiency of title or in respect of any incumbrances
burdens or outstanding rights and to guarantee the pay-
ment of dividends on any shares or the interest on other
paymments in connection with any securities or the
repayment of any capital or principal sums or funds.



T {t)

()

(v)

{w) .

(x)

To purchase take over amalgamate with and adopt the
goodwill or any interest in the business and all or
any of the assets and liabilities of any person F:er ‘
corporation or company and to take or otherwise acquire
and hold such shares in any other company business firm
or corporation.

To enter into a partnership or into any arrangements
for sharing profits union of interest co-operation
joint adveénture reciprocal concessmon or otherwise
with any person or company carrying on oxr engaged in
or azbout to carry on or engage in any business or

transaction capable of being conducted so as to dlrectly

or indirectly benefit this Company.

To sell or give any option of purchase over the under-
taking property and assets of the Company or any part

“'thereof for such consideration and on such terms as the

Company thinks f£it and in particular for cash shares
whether partly paid up or contributing debenture notes
(whether secured or unsecured) or securities of any
other company or partly for cash .and partly for such
shares debentures notes or other securities.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company
either in cash by instalments or otherwise or in shares
of any Company either fully or partly paid up or con-
tributing and with or without deferred or prefeérred
rights in respect of dividends or repayments of capital
or otherwise or by means of mortgage or by debentures
debenture stock mortgage debenture notes (whether
secured or unsecured) or other securities of any
company or partly in one mode and partly in another

or others.

To establish or promote or concur in establishing or
promoting and to underwrite capital in any other
company for any purpose and without limiting the gen-~
erality of the foregoing whose objects shall include
the acquisition and taking over of all or any of the
assets and liabilities of or shall be in manner calcu-
lated to advance directly or indirectly the objects or
interest of this Company and to acquire and hold shares
or securities of and guarantee the payment of any secu-
rities issued by or any other obligations of any such
company.
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v

" (=)

( éa)_

{bb)

' {cc)

(daq)

(ee)

- (££)

(g9)

To pay all costs charges and expenses of and incidental
to the formation promotion underwriting of capital in
and establishment of the Company and/or of any company
promoted or formed by the Company.

To vary the investments of the Company and to invest and
deal with the moneys of the Company in or upon such
securities and in such manner as may from time to time
be determined.

To negotiate loans for such persons and‘on such texrms
as may seem expedient and in particular to and for
customers and others having dealings with the Company.

Upeon the acquisition of any property or rights to pay
for the same in shares debentures notes obligations
certificates of debentures annuities or in any other
manner, '

To employ experts to investigate or examine into. the
conditions prospects value character and circumstances
of any business concerns and undertakings and generally
of any assets property or rights. '

To - draw make accept endorse discount execute and issue

cheques promissory notes bills of exchange bills of
lading warrants debentures and other negotiable or

- transferable instruments.

To mortgage and charge the undertaking and all or any .
of the real and personal property present and future
and all or any of the uncalled capital for the time
being of the Company.

TPo borrow money with or without giving any security

therefor and upon such tems as to priority or other-
wise as the Company shall think fit. '

To distribute in specie or otherwise as may be resolved
any assets of the Company among its members and for
stich purpose to distinguish and separate capital from
profits but so that no distribution inveolving a reduc-
tion of capital be made except with the sanction (if
any} for the time heing required by law.



(hh)

(ii)

(33)

{kk)

(11}

{zoum)

To insure against loss or damage on land or in the air
at sea or otherwise any insurable property of the
Company and generally to effect any insurance on behalf
of the Company as may be considered desirable and with-
out affecting the generality of the foregoing to insure
against or in respect of any. liability on the part of.
the Company to pay compensation to any worker imposed
by any Act of Parliament and to insure any servants of
the Company against or-in respect of fidelity or other~
wise in the course of their employment by the Company
and to effect insurances for the purpose of indemnify-

- ing the Company in respect of claims by reason of any

such risks or fidelity 1nsurances and to pay premiums
on any insurances.

To ]Oln or become members of any association company
or society formed or to be formed for the protection
or advancement of the interests of the employers or
capitalists or others engaged in any trade or business
and to subscribe to or subsldlse any such association
company or socmety.

To make-a gift or gifts of any real or personal property
of or belonging to the Company of whatsoever kind or
wheresoever situate to any person or corporation but

so that no gift involving reduction of capital be made
except with the sanction (if any) for the time being
required by law.

To accept a gift or gifts of any'real or personal
property of whatsoever kind or wheresoever situate
from any person or corporation.

To act as the attorney or agent of any members of the
Company or other persons either itself or by or through
its Directors or officers in relation to meetings of
the Company and other matters affecting the contxol or
management of the Company or its business or affairs or
the acquiring of shares by or on behalf of any members.

To pay satisfy or receive payment in respect of compound
or compromise any ‘claim demand action suit or proceeding
of any nature whatsoever mada ox brought by or against
the Company notwithstanding that the same may not be
valid in law. ‘
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{nn)

{oo)

{pp)

(qq)

{xr)

{sg)

To take part in the management supervision or control
of the business or operations of any company or under-
taking and for the purpose to appoint and remunerate
any Directors accountants or other experts or agents.

To employ experts to investigate or examine into the
conditions prospects value character and circumstances
of any business concerns and undertakings and generally

of any assets property or rights.

To remunerate in cash or shares or otherwise any person
or company for services rendered or to be rendered in
placing or assisting to place or guaranteeing the plac~
ing of any of the shares in the Company's capital or

any debentures notes or other securities of the Company
or any other company or in or about the organisation
formation or premotion of the Company or of any company
promoted or formed by the Company or the.conduct of its -

"business.

. To establish and support or aid in the establishment or

support of associations institutions funds trusts and
conveniences calculated to benefit Directors or ex-
Directors employees or ex—~employees of the Company or
its predecesscors in business or the dependants or
connections of such persons and to grant pensions and
allowances and to make payment for insurance and to
effect_insurance’against risk or loss to the Company
and to insure any servants of the Company against risk
or accident in the.course of their employment by the
Company and to pay premiums upon any such insurance
and to subscribe or guarantee money for charitable oxr
benevolent objects or for any exhibition or for any
public general or useful object.

To do all or any of the above things in the Commonwealth

of Australia or any part of the world and as principals
through trustees sub-contractors agents or otherwise and
elther alone or in conjunction with others.

To apply for secure acquire by grant legislature enact-
ment assignment transfer purchase or othexwise and to
exercise carry out and enjoy any charter licence power
authority franchise concession right or privilege which
any Government or authority or any corporation or oOther



public body may be empowered to grant and to pay for
aid in and contribute towards carrying the same into
effect and to appropriate any of the Company's shares
debentures notes or other securities and assets to de-
fray the necessary costs charges and expenses thereof .’

(tt) To do all such things as are incidental or conducive
to the attainment of the abovementioned objects and
the exercise of the powers of the Company‘this general
statement of objects being deemed as enabling and not
in any way restrictive of the foregoing objects.

AND IT IS HEREBY DECLARED that the word "Company" in this

_clause when not applied to this Company shall be deemed to

include any partnership or other body of persons whether
corporate or incorporateland whether domiciled in the State
of New South Wales or elsewhere and whether existing or
hereafter to be formed and the intention is that each object
specified in each paragraph of this clause shall unless
otherwise therein provided be regarded as an independent
object and shall be in no wise limited or restricted by

reference to or inference from the terms of any other para-

graph or the name of the Company and shall be capable of
being pursued as an independent object and either alone or.
in conjunction with any other or more of the objects speci-
fied in the same or in any other paragraph or paragraphs.

The liability.of the members is limited.

The capital of the Company is Two hundred and fifty thousand
dollars ($250,000.00) divided into Two hundred and fifty
{250) shares of One thousand dollars ($1,000.00) each. The
Company shall have power to increase or reduce its capital,
Tt shall also have power at any time before upon or after
any increase of capital to issue any shares in the capital
original or increased with or subject to any preferential

.special or qualified rights or conditions as regards divi-

dends repayment of capital voting or otherwise.

' The registered office of the Company will be situated in

Sydney in the State of New South Wales or such other place
in the said State as the Directors may from time to time
determine. :
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The names, addresses and occupations of the subscribers

hereto and the number of shares they
take are:-

Hame, address and Qccupation

Francis Winter Amy,
24 Baker Street,
Oatley.

- Bales Manager.

Joseph Michael Davis,
644 King Georges Road,
Penshurst.

Clexk.

Sandra Mitchell Eaton,
42 Londonderry Drive,

"Killarney Heights.

- Lecturer.

.Stanislaus John Finn,

1A Grove Avenue,
Penshurst.
Clerk.

"Kevin Joseph Hémbly,

10 Waterview Street,
Carlton. _
Intexior Designer.

David Francis Lyons,

52 Earlwood Avenue,

Bardwell Park.
Director.

Robert Charles Pollard,
42 Lawn Avenue,
Campsie.

Builder.

11~

respectively agree to

‘No. of Shares

One -

One

One

One

One.

One

One



WE, the several persons whose signatures are subscribed are desirous
of being formed into a Company in pursuance of this Memorandum of
Association and we respectively agree to take the number of shares
in the capital of the Company set opposite our respective names.

. Number of
. , Shares taken Witness to
Signatures of Subscribers by each Signatures
Subscriber
Francis Winter Amy, One
24 Baker St.,
Oatley.
Sales Manager.
Joseph Michael Davis, ' One
644 King Georges Rd.,
Penshurst.
Clexk.
Sandyxa Mitchell Eaton, ‘ ' One
42 Londonderry Drive, _ o _
Killarney Heights. : - K. J. Finn,
. Lecturer. ‘ Solicitor,
o ' Svdney.
Stanislaus John Finn, One -
12 Grove Ave.,
Penshurst.,
Clerk.
Kevin Joseph Hambly, One
10 Waterview St., .
Carliton.
Interior Designer,
David Francis Lyons, One
59 Earlwood Avenue,
Bardwell Park.
Director.
Robert Charles Pollard, One
42 Lawn Ave.,
. Campsie.
"Buildex.

DATED this Eighth day of Septembér, 1976.
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Companies Act, 1961

A Company Limited by Shares

ARTICLES OF ASSOCIATION

of

BARINA MILPARA LODGE LIMITED

The regulations contained in Table "A" in the Fourth
Schedule of the Companies Act, 1961, shall not apply to
the Company. : . .
In these presents unless there be something in context
inconsistent therewith:-

"The Act" and "The Companies Act" mean the

Companies Act in force for the time being, in

the State of New South Wales.

"Board" means Board of Directors.

"Capital" means the capital from time to time
of the Company. '

"The Company" means Barina Milpara Lodge Limited.-

"The Directors” means the Directors of the
Company for the time being.

"The Office" means the registered office for
the time being of the Company.



"The Register" means the register of members to be
kept pursuant to the law for the time being in
force in the said State.

“Dividend“ includes honus or interim dividend.

“"‘Month" means calendar month.

"Shares™ means the shares with which the capital is
from time to time divided.

"Special Resclution” has the meaning assigned thereto
by the law for the time being in force in the said
State.

"subhgidiary" or"subsidiary Company" means a sub51d1ary
Company as defined in Sectlon 6 of the Act.

“The State" means the State of New South Wales.
"Secretéry“ includes a temporary or acting secretary
and any person approved by the Directors to perform
any of the duties of the Secretary.:

"In writing" and "writing" include printing, tvpe-
writing, lithography and other modes of rep;esenting

or reproducing words in a visible form.

Words importing the 51ngular numbexr only 1nd1cate
the plural number and vice versa. :

Words importing the masculine gender only include
feminine gender.

Words importing persons include coxporations.

II. CAPITAL AND SHARES

- 1. GENERAL

3. The initial capital of the Company is $250,000,00 divided
into. 250 ordinary shares of $1,000.00 each. No member
shallAhold more than two shares.



' Subject to any-agreemenﬁ relating to the issue of shares,
- the shares shall be under' the control of the Directors who

may allot or otherwise dispose .of them to such persons on
such terms and conditions and either at a premium or at

par or (subject to the provisions-of the Companieg Act) at
a discount and at such times as the Directors think fit.
Provided always that the Company will not issue shares to
transfer a controlling interest without prior approval of
shareholders in general meeting.

Subject to Article 46, any share may be issued with such
preferential, deferred or spscial rights, privileges or
conditions; or with such restrictions, whether in regard to .
dividend, voting return of share capital, or otherwise, as
the Directoxrs may from time to time determine.

The joint holdexrs of a share shall be severally as well as

jointly liable for the payment of a&ll instalments and calls
due in respect of such share. :

Save as by some competent court ordered_of as by statute
required the Company shall not be bound by or be compelled
in any way to recognise in respect of any share even when

‘having notice thereof any trust cor any other right whatso-

ever than an absolute right thereto in the registered
holder thereof for the time being or such other rights in-
case of transmission thereof as are hereinafter mentioned.

None of the funds of the Company or of any subsidiary thereof
shall be employed in the purchase of or in loans upon the
security of shares of the Company and the Company shall not
except as authorised by Section 67 of the Companies Act give
any financial assistance for the purpose of or in connection

_with any purchase of shares in the Company.

The Cdmpany may subject to Section 58 of the Companies Act
at any time pay a commission to any pexrson for subscribing
or agreeing to subscribe (whether absolutely or conditionally)

-for any shares or debentures of the Company or procuring or

agreeing to procure subscriptions (whether absolute or cen-
ditional) for any shares or debentures of the Company but so
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10.

11,

12,

that the statutory conditions and requirements shall be
observed and complied with and the amount or rate of com-
mission shall not exceed ten per centum of the price at which
the shares or debentures are issued. The cormission may be
paid or satisfied in cash or in shares or debentures of the
Company or partly in one of such modes and partly in gnother
or cthers. The Company may also on any issue of shares pay
such brokerage as may be lawful

¢

2. CERTIFICATE QF SHARES

The certificate of title to shares on the New South Wales
Register shall be issued under the seal of the Company and
signed in manuscript by a Director and countersigned by the
Secretary or some person appointed by the Directors. The
certificate of title to shares on a branch register kept
elsewhere than in New South Wales within Her Majesty's
Dominion shall be issued for and on behalf of the Company by
and under the seal of the attorney or attorneys of the
Company duly appeointed under the seal of the Company or under
the official seal of the Company. The signature of any
Director may be affixed to any certificate for shares or .
debentures in the Company by some mechanical means provided
that the Board has by resolution determined either generally
or in any particular case that a signature may be so affixed
and provided further that all certificates signed by a
mechanical means shall bear evidence of audit thereon.

Every member -shall be entitled without payment to receive
within one month of allotment or lodgment of transfer one
certificate or if desired by such member several certificates
in reascnable denominations provided that subject to Article
13 not more than one certificate shall at any time be issued
in respect of any one share. Every certificate shall specify
the number of the shares in respect of whlch it is issued

fand the amount paid up thereon

The ‘certificate of shares registered in the names of joint
holders shall unless otherwise directed by them be delivered
to the holder whose name stands £irst on the Register. "The
delivery of any such certificate to the joint holder first
named shall be sufficient delivery to all.



13.

14,

15,

16,

If a certificate is worn out destroyed or lost a new certifi-~
cate may be issued in lieu thereof upon payment of one

dollar (or such less sum as the Directors may prescribe},
upon the production of such evidence of it having been worn -
out destroyed or lost as the Directors may consider satis~
factory, and upon such indemnity with or without security

- as the Directors may require, and on the payment to the

Company of any expenses incurred by the Company in investi-
gating the tltle to the shares or in connection with proof
of such loss or destruction orxr with such indemnities.

'3, .CALLS ON SHARES

The Directors may from time to time (subject to any special
terms upon which any shares may have been issued) meke such
calls as they think fit upon the members in respect of all
moneys unpaid on their shares. Fourteen days' notice at
least shall be given -of each call specifying the time and
pldce of payment and to whom such call should be paid. Each
member shall be liable to pay the calls so made and any money
payable on any share under the terms of allotment thereof to
the persons and at the times and places appointed by the
Directors. A call may be made payable by instalments. A
call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed.
A call may be revoked or the time flxed for its payment post-
poned by the Board.

If any call payable in respect of any share or any money
payable on any share under the terms of allotment thereof be
not paid on or before the day appointed for payment the
holder or allottee of such share shall be liable to pay
interest upon such call or money f£rom such day until it is
actually paid at the rate of 8 per centum per annum or such
lower rate as the Directors may determine.

On the trial or hearing of any action for the recovery of

any money due for any call it shall be sufficient 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 accrued that the resolution making. the call
is duly recorded in the Minute Book and that notice of such
call was duly given to the member sued in pursuance of these
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17.

13,

19,

20.

presents and it shall not be necessary to prove the appoint- -
ment of the Directors who made such call nor any other

- matters whatsoever but the proof -of the matters aforesaid

shall be conclusive evidence of the debt.

The Directors may if they think fit receive from any merber
willing to advance the same all or any part of the money

~unpaid upon any of the shares held by him beyond the sums

actually called up thereon as a payment in advance of calls.
Upon the money so received or upon so much thereof as from
time to time exceeds the amount of the calls. then made upon
the shares in respect of which such advance has been made

' .the Company may pay interest at such rate (not exceeding

current bank overdraft rate) as the member advancing the
same and the Directors may agree upon. Provided always that

-monies paid in advance of calls and bearing interest shall

not entitle the holder to share in the profits in respect of
such calls, :

4, TRANSFER OF SHARES

(a) The Directors wmay decline to register any transfer of
shares upon which the Company has a lien.

(b} The Directors may decline to register any transfer of
shares without assigning any reason therefor and their
decision in any such case shall be absolute. In any
case where the Directors decline to register a transfer
of shares they shall endeavour to introduce the intend-

ing Transferoxr to. some person acceptable to the Directors

as the holder of the shares to be transferred and who
is interested in taking a transfer of the same but the
Directors shall not he under any llablllty should they
fail to f£ind such a person. '

In the case of shares not fully paid up the Directors may
without giving any reason refuse to régister a transfer to
a transferec of whom they do not approve.

Subject to: the restrictions herein contained any nember may
transfer all or any of hlS shares. :
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23,

24.

(a) Every transfer shall be left at the office accompanied
by the certificate of the shares to be transferred
and such other evidence (if any) as the Directors may
require to prove the title of the intending. trans-
ferror. No fee shall be charged by the Company fpr
registration of the transfer or transmission of a
share. The Directors may waive the production of any
certificate upon evidence satisfactory to them as to
its loss or destruction.

(b} The instrument of transfer of any share shall be
signed both by the transferror and transferece and
the transferror shall he deemed to remain the holder
of such share until thé name of the transferee is
entered in the register in respect thereof.

The instrument of transfer of any share shall be in
writing in the common form or in the following form or as
near thereto as circumstances will admit:-

"I, A.B. of in consideration of the sum of §
paid to me by C.D. of . {hereinafter called "the
said transferee“) do hereby transfer to the said trans-
feree shares numbered in the Company called
BARINA MILPARA ILODGE LIMITED to hold unto the said trans-
feree his executors administrators and assigns subject to

+the several conditions on which I held the same immediately

before the execution hereof: AHND I the said transferee
do hereby agree to take the said shares subject to the
same conditions,

AS WITNESS our hands the - - day of 19
Witness to the signature of ete. "

The Company shall provide a book to be called the "Register
of Transfers" which shall be kept by the Secretary under
the control of the Directors in which shall be entered the

particulars of every transfer or transmission of every
share,

All instruments of transfer which shall be registered shall
be retained by the Company but any instrument of transfer -

. S
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26.

27.

28.

which the Directors may decline to register shall (except
in any case of fraud) be returned to the party predenting
the same,

The transfer books and Register may subject to the notice

- required by Section 153 of the Companies Act be closed

during such time or times as the Directors think fit not
exceeding altogether 30 days in each year. At least
fourteen days' notice of intention to close transfer books
shall be advertised in the Press and given in writing to

.each Stock Exchange upon which the Company is listed,

stating the time, and date of closure, and the period and
purpose or purposes for which the books are to be closed.

5, TRANSMISSION OF SHARES

Tn the case of the death of a member the survivor or
survivors where the deceased was a joint holder and the
executors or administrators of the deceased where he was
a sole holder shall be the only persons recognised by the
Company as having any title to his shares but nothing
herein contained shall release the estate of a deceased -
joint holder from any liability in respect of any share
jointly held by him.

Any person‘becoming entitled to a share in consequence of
the death or bankruptcy of any member or otherxwise than by

“transfer may upon producing such evidence of title as the

Directors shall reguire and subject as hereinafter provided
either be reglstered himself as holder of the share or
elect to have some person nominated by him registered as
the transferee thereof.

If any person so becoming entitled shall elect to be

registered himself or to have some person nominated by him
registered as the transferee therecf he shall deliver or
send to the Company a notice in writing signed by him
stating that he so elects. TFor all purposes of these
presents relating to the registration of transfers of

‘shares such notice shall be deemed to be a transfer and

the Directors shall have the same power of refusing to
give effect thereto by registration as if the event upon
which the transmission took place had not occurred and

g



‘the notice were a transfer executed by the person from
whom the title by transmission is derived.

A person entitled to a share by transmission shall be
entitled to receive and may give a discharge for dividends
bonuses or other moneys payable in respect of the share
but he shall not be entitled to receive notice of ox’
subject to Article 67 to attend or vote at meetings of
the Company or save as aforesaid to any of the rights or
privileges of a member unless and until he shall have
become a member in respect of the share.

6. LIEN ON SHARES

(a) The Company shall have a first and paramount lien and
charge upon the specific shares other than fully paid
up shares fegistered in the name of each member
(whether solely or jointly with others) for the allot-
ment money calls or instalments of calls payable to
the Company in respect of such shares whether the
period for the payment thereof shall have actually
arrived or not.

{b) The Company shall also have a first and paramount

. lien and charge upon all the shares registered in the
name of each member (whether solely or jointly with
others) in respect of all moneys (with interest
thereon as hereinafter mentioned) which the Company
under any present oxr future statute or legislative
enactment of the Commonwealth of Australia or any of
the Australian States or any other country or place
‘may become liable to pay in respect of the shares
registered in the name of such member or otherwise in
connection with the holding of such member in the
Company whether in consequence of the death of such
member ox for any other reason. Any moneys paid by
the Company in respect of such shares or holding may
also be recovered by action from such member or his
personal representatives as a debt due by such member
or his estate to the Company. The Company shall also
‘be entitled to charge and recover interest at current
bank overdraft rates on any moneys so paid by the
Company from the date when such moneys were so paid
until repayment:. :
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32,

33.

34.

{c) BAny such lien or charge as aforesaid shall extend to
all dividends from time to time declared in respect
of such shares. :

(d} Provided always that if the Company registers any

' transfer of any shares on which it has a lien orx
charge as aforesaid without giving to the transferee
notice thereof the shares comprised in such transfer
shall be freed and discharged from such lien or charge.

For the purpose of enforcing any such lien ox charge the
Directors may sell the shares subject thereto in such’
manner as they think fit without any consent by the holder
of such shares or any other person but no sale shall be
made unless and until default be made in the payment ful-
filment or discharge of such calls or other moneys as
mentioned in the last preceding Article and until notice
in writing of the intention to sell is served on such
holder and he fails to pay such calls or other moneys -
within fourteen days after service of such notice.

The nett proceeds of any such sale shall be applied in or
towards satisfaction of the said meoneys together with any
interest and expenses paid or payable in connection there-
with and the residue (if any) paid to such member hls
executors adm1nlst:ators or assigns.

Upon any such sale as aforesaid the Directors may enter
the purchaser" s name in the Register as holder of the

shares and the purchaser shall not be bound to see to the

regularity or validity or be affected by any irregularity
or invalidity of the proceedingé nor be bound to see to
the application of the purchase money and after his name
has been entered in the Reglster the validity of the sale
shall not be impeached by any person and the remedy of any
person aggrieved hy the sale shall be 1n damages only and
against the Company exclusively.

7. FORFEITURE AND SURRENDER OF SHARES

If any member fail to pay any call or instalment or any
money pavable under the terms of allotment of a share on

=10~
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37.

or before the day appointed for payment thereof the
Directors may at any time while the same remains unpaid
serve a notice on him requiring him to pay the same to-
gether with anv interest that may have accrued thereon and
any expenses that may have been incurred thereon and any
expenses that may have been lncurred by the Company by
reason of such non-payment.

The notice shall name a further day (not being less than

14 days from the date of the notice) on or before which
such call instalment or other money and all interest and
expenses that have accrued by reason of such non~payment

. are to be paid and the place where payment is to be made

{the place so named being either the registered office of
the Company or some other place at which calls of the
Company are usually made payable) and shall state that in
the event of non-payment on or before the day and at the
place appointed the share in respect of which such pavment
is due will be liable to be Torfelted

If the requiSitidns of any such notice as aforesaid are not

" complied with the share in respect of which such notice has

been given may at any time thereafter before payment of ail
money due thereon with interest and expenses shall have been

- made be forfeited by a resolution of the Directors to that

effect. 8Such forfeiture shall include dividends declared
in respect of the forfelted shares and not actually paid

before the forfeiture.

Any share so forfeited shall be deemed toc be the.propérty of -

* the Company and may be held re-allotted sold or otherwise

disposed of in such manner as the Directors think fit and

in case of re-allotment with or without any money paid -

thereon by the former holder being credited as paid up. But
the Directors may at any time bhefore any share so forfeited
shall have been re~allotted sold or otherwise disposed of
anmul the forfeiture thereof upon such conditions as they
may think £it but in the event of any shares being forfeited
and sold any residue after the satisfaction of the moneys
due and unpaid in respect of such shares and accrued interest
and expenses shall be paid to the person forfeiting his
executors administratcrs or assigns. '
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39,

40.

Any member whose shares have been forfeited shall notwith-
standing such forfeiture be liable to pay to the Company
all calls or other money interast and expenses owing in
respect of such shares at the time of forfeiture together

. with interest thereon from the time of forfeiture until

payment at the rate of 8 per centum per annum or such less
rate as may be fixed by the Directors and the Directors may
enforce the payment thereof if they think f£it,

The Directors nay accepf the surrender of any paid-up

share by way of compromise of any gquestion as to the holder

‘being properly registered in respect thereof. &Any share

so surrendered may be disposed of in the same manner as a
forfeited share. . .

(a) In the event of the re-allotment or sale of a forfeited
_or surrendered share a certificate in writing under the
seal of the Company that the share has been duly for-
feited surrendered or sold in accordance with the regu-
lations of the Company shall be sufficient evidence of
the facts therein stated as against all persons claim-
ing the share and the Directors may cause the name of
the new allottee or purchaser to be entered in the
Register in respect of such share and such new allottee
or purchaser shall not be bhound to see to the regularity
of the proceedings or to the application of the purchase
money or consideration. A certificate of title to the
share shall be delivered to such new purchaser or allot-
tee and he shall be registered in respect thereof and
thereupcn he shall be deemed the holder of the share
discharged from all calls or other money interest and
expenses due prior to such purchase or allotment (but"
subject to the provisions contained in Article 37) and
his title to the share shall not be affected by any
irregularity in the proceedings and the remedy of any
person aggrieved by the re-allotment or sale shall be
in damages only and against the Company exclusively.

(b) In the event of the Directors resolving that in their
opinion a member has failed to cbserve any of the pro-
visions of these Articles or has failed to comply with
any of the rules made from time to time by the Directors
governing the rights obligations and liabilities of mem-
bers in respect of the use by members of any property
of the Company or the conditions upon which such property

-
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may be used by members the Directors may call an
extracrdinary general meeting of the Company to con-
sider whether it is desirable for such member to
continue to remain a member of the Company. If such
extraordinary general meeting resolves that it is not
desirable for such member to remain a member of the
Company then

(c) Such member may within two months after the date of
such extraordinary general meeting or such further
time as such meeting may allow, but subject to these
Articles, transfer his shares in the Company to any

- person approved by the Directors, and

(d) If such meimber shall not within such time have found a
transferee approved by the Directors and have trans-
ferred his shares in the Company to such transferee
then the Directors may find a puxchaser for such shares
upon such terms as they think fit and may sign all
necessary documents for the purpose of transfeérring
guch shares to such purchaser and may receive the pur-
chage price therefor. If such member having been called
upon to do so does not surrender to such Transferee or
to the Company the Certificate or Certificates for his
ghares then such Certificate or Certificates may be
cancelled by the Directors and a new Certificate issued
therefor. A transferee of such shares shall not be
bound to see to the application of the purchase money,.
if any, nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings

“in reference to the sale or disposal of the shares.

- 8,. INCREASE AND REDUCTION OF CAPITAL

‘The Company -in general meeting may from time to time whether

all the shares for the time being created shall have been
issued or not or all the shares for the time being issued
shall have been fully called up or not by special resolution
increase its capital by the creation of new shares such -
aggregate increase to bhe of such amount and to be divided
into shares of such respective amounts as the Company by the
resolutlon creating such new shares directs.

"w13m
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Except so far as otherwise provided by the conditions of _
issue or by these presents any capital raised by the creation

- of pew shares shall be subject to.ths same provisions with
reference to the payment of calls transfer transmission

forfeiture lien and otherwise as if it had been part of the
original capital,

Subject to Article 46 any new shares from time to time to be
created may from time to time be issued with any such guar-
antee or any such right of preference whether in respect of
dividend or of repayment of capital or both or any such
other special privilege or advantage over any other. shares
previously issued or then about to be issued (other than
shares issued with a preference) or at such premium or with
such deferred rights as compared with any shares previously
issued or then about to be issued or subject to any such
conditions or provisions and with any such right or without
any right of voting and generally on such temms as the gen-~
eral meeting resolving upon the creation thereof shall
direct and if no .such direction be given as the Directors
may from time to time by resolution declare. any preference
shares may with the sanction of a special resolution be
issued on the terms that they are or at the option of the
Company are liable to ke redeemed.

‘The Company may by special resolution so far modify the

conditions contained in its Memorandum of Agsociation as to
do the following things or any of them:~

(a) Consolidate and divide its capital into shares of
larger amount than its existing shares.

(b} Convert all or any of its paid up shares into stock.

{(c) "By subdivision of its existing shares or any of them
divide its capital or any part thereof inte shaxres of
smaller amount than is fixed by its Memorandum of
Association and if thought fit determine that as
between the holders of the shares resulting from such
subdivision one or more of such shares shall have some
preference or special advantage as regards dividend
capital ‘voting or otherwise over or as compared with
the other or others.
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(d) Subject to Artlcle 46 reduce its capltal in any manner
authorlsed by statute,

(e) Make such other modifications as are authorised by law.

Anything done in pursuance of the last preceding Article
shall be done in manner provided by the Companies Act so
far as the same shall be applicable and so far as the same
shall not be applicable in accordance with the terms of
the spec1al resolution authorising the same and so far as
such resolution shall not be appllcable in such manner as
the Directors deem most expedient.

9. MODIFICATION OF RIGHTS

Whenever the issued capital is divided into different

‘classes of shares then ‘subject to the conditions of issue k

of any class -

(a) The rights attached to any class of preference shares
which have been issued may be varied or the capital
paid thereon may be repaid, with the sanction of a
resolutlon passed at a separate general meeting of the
holders of the shares of that class by a majority con-

. sisting of not less than three-fourths of the issued
shares of the class. Provided that in the event of
the necessary majority not having been obtained in the
manner aforesaid consent in writing may be secured
from the holders of not less than three-fourths of the
issued shares of the class, and such consent, if ob-
tained within two months after the date of such
separate general meeting, shall have effect as if it
were a resolution passed as aforesaid,

(b} The rights attached to any class of shares (other than’
preference shares) which have been issued may 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 the
class. . .

To every such separate general meeting the provisions of
these Articles relating to general meetings shall mutatis -
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mutandis apply, but so that the necessary quorum shall be
two persons holding or representing by proxy onemtblrd of
the issued shares of the class concerned and that any
holder of shares of the class present in person or by
proxy may demand a poll. '

I1I. GENERAL MEETINGS

1, CONVENING OF GENERAL MEETINGS

47. The statutorv general meeting shall be held at such time
(not being more than three months after the date on which
the Company is entitled to commence business) and at such
place .as the Directors may determine.

48, A general neetlng shall be held once at least in every
calendar year and at such time not being more than 15 months
after the holding of the last preceding general meeting and
at such place as may be determined upon by the Directors.

The abovementioned general meetings shall be called “Annual
general meetings™, all other general meetlncs shall be called
"Extraordinaxry general meetings"

49. The Directors may whenever they think fit convene an extra-
ordinary general meeting and ‘they shall on the requisition
of members of the Companv holding at the date of the deposit
of the requisition not less than one~tenth of such of the
paid up capital of the Company as at the date oi such deposit
carries the right of voting at general meetings of the Company
forthwith proceed to convene an extraordinary general meeting
of the Company and in the case of such requisition the pro-
visions of Section 137 of the Companies Act shall apply.

A"

Article 50. MW
In the case of every meeting fourteen days' notice shall be given in writing to
members at their address appearmg on the share register of the Comparny .

= -— ~ . - - . - .-

51.  Where it is proposed to pass a special resclution not less
than twenty-one days' notice and in other cases not less
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than fourteen days’ notice of a meeting of the Company specify-
ing the place day and hour of meeting and in case of special
business the general nature and effect of such business shall
be given to the members by notice sent by post or otherwise
served as hereinafter provided; provided always that if all
the members entitled to attend and vote at any meeting so
agree, a resolution may be proposed and passed at such meet-
ing even if shorter notice (not being less than seven days)
than abovementioned shall have been given.

52. The accidental omission to give notice of any meeting to or

' the non-receipt of any such notice by any of the members
shall not invalidate any resolution passed at anv such
meeting. : : '

2. ' PROCEEDINGS AT GENERAL MEETINGS

53. (a) The business at an ordinary general meeting shall be to
consider the accounts and balance sheet and the ordinary
reports of the Directors and Auditors respectively to
elect or re-elect Directors and Buditors to declare
dividends and to fix the remuneration of the Auditors.
All other business transacted at an ordinary general
meeting; and all business transacted at an extra-
ordinary general meeting shall be deemed special and

- be subject to notice as provided im Article 51l. It
shall not Dbe necessary at any general meeting to pass
resolutions by more than a simple majority except where
a special resolution is reguired by law or by these
hrticles. )

Article 53(bY. =~ 7. oo e _

Any member having a motion to.submit to a general meeting shall_glve written
notice thereof to the Company not less than twenty eight days prior to the date
of the meeting. :

Article 54. wthenfive-memrera—pergonaiia—rmmeam e d o 47 -3
Not less than five members personally present’ and entitled to vote shall be.
" a quorum for a general meeting for the choice of a chairman the declaration
of a dividend and the adjournment of the meeting. For all.other purposes
the quorum for a general meeting shall be members personally present not being
. less than seven in number. No business shall be transacted by any general meeti
“unless the quorum requisite be present at the commencement of the business.
isgued-erdinary-shares—of—the—Company—Ho-business-shall-he -
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55. The Chairman of Directors shall be entitled to- take the chair

: at evervy general meeting at which he is present but in his
absence or if he shall be unwilling to act at any meeting
the Deputy Chairman shall be entitled to take the chair
thereat but if at any meeting neither the Chairman nor the
Deputy Chairman shall be present or willing to act the mem--
bers present shall choose another Director as chairman and
if no Director be present or if all the Directors present
decline to take the chair then the members present shall
choose one of their number to be chairman.

56, If within half an hour from the time appointed for a general
" meeting a guorum be not present the meeting if convened upon
the requisition of members shall bhe dissolved. In any other
case it shall stand adjourned to such a day in the next week
‘and to such a place as may be appointed by the chairman and
if at such adjourned meeting a quorum is not present those
members who are present shall be a guorum and may transact
the business for which the meeting was called.

37. . The chairman of a general meeting may with the consent of
the meeting adjourn any general meeting from time to time
and from place to place but no business shall be transacted
at any adjourned meeting other than the hbusiness left un-
finished at the meeting from which the adjournment took place.

?—\rticle 58. L .y a .. . N S S B T I
Every question submitted to a general meeting shall be decided in the Ffirst
instance by a show of hands and in the case of an equality of votes the chairman

shall both on the show of hands and at a poll have a casting vote in additi
the vote to which he may be entitled as a member. 9 : ition to

S Rellle VNS Wl Wl v e e

emaMmras  meve  EwAe Ee— e s

.59, At any general meeting unless a poll is directed by the
chaiyman or demanded under Article 60 a declaration by the
chaixman that a resolution has been carried or .carried by a
particular majority or lost or not carried by a particular
najority and an entyy to that effect in the Minute Book of
the Company shall be conclusive evidence of the fact without
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proof of the number or proportion of the votes recorded in

‘favour of or against ‘such resolution.

If a poll be directed or demanded it shall be taken either

‘iumediately or at the .conclusion of any other business or

at such other time (not exceeding fourteen days after the
meeting at which the same is demanded) and at such place
as the chairman directs and the result of such poll shall
be deemed to be the resolution of the Company in general

' meeting as at the date of taking the poll. No poll shall
-be demanded on the election.of a chairman or on any question

of adjourmment of & meeting and no notice need be given of
any poll not taken immediately. o poll shall be demanded
except on the request of a member or members present in
person or by proxy and entitled to vote and holding together
at least one-tenth in nuwmber of the issued ordinary shares
of the Company. The demand of a poll shall not prevent the
continuance of a meeting for the transaction of any business
other than the question on which a pell has been demanded,

A resolution signed by all the members of the Company for
the time being shall be as valid and effectuial as if it had
been passed at a duly called and constituted meeting of the
Company. Shareholders can sign separate copies of the
resolution circulated for that purpose.

3.° VOTES AT GENERAL MEETINGS

On a show of hands every member who holds ordinatry shares
and being an individual is present in person or being a
corporation is present by its proxy and every proxy who is
not a menber shall have.one vote and upon a poll every
member who holds ordinary shares and is present in person
or by proxy or'attorney shall have one vote.

faTW“Preference*shares*shatiﬂnot—confer~dn*the-ho&&ers~the=
right~towveﬁevei%herwénuﬁerséﬂhefhby~prexyﬁef—kmh
attorney—at-any—general-meeting—untess—such-meeting—is
convened--for-the-purpose-of-reducing~the—capital—of-or
windingnupmtheweompany*erwsane%ieniﬂg~a~salewe£wthe
-undertakingrormwherewtheﬂpr@positionwro=b345ﬂbmitted-
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65.

4o-the-meeting—propeses—an—alteratiomof~the—rights
attachitg=to-thepreference-sharssorthe-dividaemd
thereen“xs~atmthe=daﬁe=Bf=tﬁﬁ?ﬁmmﬂﬂzmrfﬂfﬁfrrearsmfor
more—than—siemonthsr

{b) When- preferenceashaﬁehe&éefs~afe—enti@%ed—te—vete—%hey ‘

shall_have-similar rights—ef-votingas—are—byArticte-
Ga—geve&-Eeuthe—he%defsmeﬁwefdinafy—sh&ma}_

Voﬁes may be given either personally or by proxy or by '

- attorney. A proxy need not be a member of the Company.

Every instrument of proxy whether for a specified meeting
or otherwise shall as nearly as circumstances will admit be
in the form following or to the like effect:-

BARTINA MILPARA LODGE LIMITED

I, : being a member of BARINA MILPARA

LODGE LIKITED hereby appoint
or failing him . - of

as my proxy to vote for me and on my behalf at the {Ordinary
or Extracordinary as the case may be) general meeting of the
Company to be held on the ‘ day of 139
and at any adjournment thereocf. -

AS WITNESS my hand this = day of i9

SIGNED by the said

in the presence of

e s 4 2w es oD AsAT LT B e e Y R

. . n

This form is to be used in favour of * the resolution.
against

Unless otherwise instructed the proxy w1ll votée as he thinks

fit.

# Strike out whichever is not desired.

The instrument appointing a proxy shall be in writing under
the hand of the appointor or his attorney or if such
appointor be a corporation under the common seal or under

-20-
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67.

68,

69.

70,

the hand of its attorney and shall e attested by one or
more w1tnesses. -

" A vote given in accordance with the terms of an instrument

of proxy shall be valid notwithstanding the previous death
of the principal or revocation of the proxy or transfer of
the shares in respect of which the vote is given provided
no intimation in writing of the death revocation or transfer
shall have been received at the reglstered olece of the
Company before the meet;ng.

any person entitled under the transmission clause to
transfer anv shares may vote at any general meeting in
respect thereof in the same manner as if he were the
registered holdexr of such shares. Provided that 48 hours
at least before the time of ‘holding the neeting or ad~
journed meeting as the case may be at which he prowoses to

-vote he shall satisfy the Directors of his right to trans-
fer such shares unless the Directors shall have previously

admitted his right to vote at such meeting lP respect

_bhereof

. If any member be of unsound mind he mav vote by his com-

mittee curator honis the Master in the protectlve custody
Jurisd 1ctlon or other legal curatora

' If two or nore persons be jointly entitled to a share any

ong. of such persons may vote at any meeting either person-
ally or by proxy in respect thereof as if he were solely
entitled thereto and if more than one of such joint holders
be present at any meeting either personally or by proxy
that one of such persons so present whose name stands first
in the Register in respect of such share shall alone be
entitled to vote in respect thereof. Several executors or
administrators of a deceased member in whose name any share
stands ghall for the purpose of this clause be deemed joint
holders thereof,

Every member shall be entitled to be present and to vote on
any guestion either personally or by attorney or proxy or

as proxy for another sharcholder at any general meeting or

21
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72

73,

74.

75.

‘upon a poll and to be reckoned in a quorum in respect of

any fully paid-up share or shares and of any share or

. shares upon which calls due and payable to the Company have

been paid; but not in respect of any shares upon which calls
due and payable remain unpald

Where a corporation is the registered holder of shares of

the Company the proxy may be any person authorised in pur-
suance of Section 140 of the Companies Act and such proxy
shall durlng the continuance of his appointment be taken in
virtue thereof to be a member of the Company in respect of
the number of shares held by the corporation by whom he is
appointed for all purposes except the transfer of such shares
or the giving receipts for any dividend thereon.

The instrument appointing a proxy and the power of attorney
(if any) under which it is signed shall be deposited at the
registered office of the Company not less than 24 hours
before the time of holding the meeting or adjourned meeting
as.the case may be at which the person named in such instru-
ment proposes to vote,

iv, DIRECTORS

1. QUALTFICATION AND REMUNERATION

‘Unless otherwise determined by the Company in general meet-

ing the number of Directors shall be not less than three nor
more than seven. The first Directors of the Company shall
be Francis Winter Amy, Joseph Michael Davis, Sandra Mitchell
Eaton, Stanislaus John Finn, Kevin Joseph Hambly, david
Francis Lyons and Robert Charles Pollard,

: The qualification of a Dlr@ctor shall be the holding of one

ordinary share.

A first Director may act before acquiring his qualification
but in any case he shall acquire the same within one month
from his appointment and unless he shall do so he shall be
deemed to have agreed to take the said share from the Company
ané the same shall be forthwith allotted to him accordingly.
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7.

78.

- 79.

Article 76.
Delete artlcle

=T . - ) M ) o e
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' The Directors shall be paid all their travelling and other

expenses properly and necessarily expended by them in and
about the business of the Company and if any Director should
be required to perform extra services or go or reside abroad
or shall otherwise be specially occupied about the Company's
business he shall be entitled to receive a remuneration to
be fixed by the board or at the option of such Director by

- the Company in general meeting (but not by way of a commission

on or percentage of profits or of turnover) in addition to
remuneration provided in the last preceding Article.

A Dlrector may hold any office other than that of Auditor
under the Company in conjunction with the office of Director
and on such terms as to remuneration and ctherwise as the
Directors may arrange. Provided that no Director including
a Managing Director or other Director referred to in Article

‘80 shall be paid a commission on or percentage of profits.

2. VACATION OF OFFICE
The office of a. Director shall ipso facto be vacated -

(a) If he becomes bankrupt or suspend payment'or compromise
with his creditors.

{b) If he becomes lunatic or of unsound mind or is perman-
ently incapacitated from performing his duties.

{¢) If by notice in writing to the Company he resigns his
" office oxr if he is removed under Article 73 ox 91 hereof.

23—



(&) If he cease to hold the reguired amount of shares to
qualify him for office or in the case of a first
Director does not acquire the same within one month
after his appointment.

(e) If he being liable for any call does not pay the same
on the day appointed for payment thereof or within
twenty~one days thereafter.

(£) If without permission of the other Directors he absents
himsel? from the meetings of Dlrnctors for a period of
three months rontlnuously.

{g) If'he becomes prohibited from being a Director by
reason of any order made under Sections 122 or 304 of
the Companies Act.

(h) If he or any pariner or employer or employee of his
shall accept or hold the office of Auditor of the_Company.

(i) If it becomes vacated by virtue of the prov151ons of
the Companles Act,

But (subject to the Companies Act) the disqualifying con-
ditions oxr any of them may be dispensed with by resolution
of a general meeting. '

3. MANAGING DIRECTORS
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(a)

N - ' ; it x ==
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4. AL”ERNATE 24D ASSOCIATE DIRECTORS

A Dlrector may with the approval of the Directors
appoint any person to be an alternate or substitute

‘Director and such appointment shall have effect and

such appointee whilst he holds office as an alternate
Director shall be entitled to notice of meetings of
the Directors and to attend and vote thereat accordlng-
ly and generally to perform at board meetings all the
functions of his appointor as a Director in his ab-
sence but he shall not require any qualification and
he shall ipso facto vacate office if- and when the
appointor vacates or ceases to -hold office as a
Director or removes the appointee from office and any
appcintment and removal under this clause shall be
effected by. letter cablegram or radiogram to the
Company from the Director making the same and a cable-
gram or radiogram purporting to be sent by a Director
shall be deemed to be authentic. No person who is a

- partner or employee or employer of an Auditor of the
. Company shall be appointed an alternate Director. An

alternate Director shall lock for his remuneration

for acting as such sclely to the Director by whom he
is appointed and shall not be entitled to claim re-
muneration from the Company except that he shall be
entitled under Articles 77 and 78 to be remunerated by

the Company for special services if the Board so decides

and to reimbursement of .eXpenses.
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(b} .

(a)

(b)

The Directors from time to time and at any time may
appoint any other persons to be Associate Directors of
the Company and may define their powers authorities and
discretions and may fix their qualifications and remun-
eration and may remove any Associate Director so
appointed. No Associate Director shall be entitled to
vote at meetings of Directors. Associate Directors
shall not at any time be included in the number of
Directors as determined in Article 73.

5. DIRECTORS®' CONTRACTS WITH THE COMPANY

No Director shall be disqualified by his office from
contracting with the Company either as vendor purchaser
or otherwise nor shall any such contract or any contract
or arrangement entered into by or on behalf of the

Company in which any Director shall be in any way inter-
ested be avoided nor shall any Director so contracting

or being so interested be liable to account to the Company
for any profit realised by any such contract or arrange-
ment by reason of such Director holding that office or

of the fiduciary relation thereby established but it is
declared that the nature of his interest must be disclosed
by him at a meeting of the Directors and the Secretary
shall record such declaration in the minutes of the meet-
ing. Such declaration shall be made at the meeting of '

‘the Directors  at which the question of entering into the

contract or arrangement is first taken into consideration,
or, if such Director was not at the date of that meeting

 interested in the proposed contract or arrangement, then

at the next meeting of the Directors held after he be-
comes so interested, In the case of a Director becoming
interested in a contract or arrangement after it is made,

" the declaration shall be made at the first meeting of
‘the Directors held after he becomes so interested. &

general notice that a Director is a member of a specified
company or firm and is to be regarded as interested in
any contract or arrangament which may after the date of
the notice be made with that company or firm shall be
deemed to be a sufficient declaration of interest in.
relation to any contract or agreement so made.

Wo Director shall as Director vote in respect of any

contract or arrangement in which he is so interested and
if he does so his vote shall not be counted, but this
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B6.

87.

prohibition shall not apply to any contract by the
Company to give to the Directors oxr any of them any
security by way of indemnity or to any contract or
arrangement (including any transaction involving a
guarantee or indemnity) between this Company and any
other public company or subsidiary of a public company
in which any such Director is interested only as a
shareholder and/or director or between this Company
and any subsidiary of this Company:; and it may at any
time or times be suspended or relaxed to any extent by
—resolut;on of the Company in general meeting.

() 1In this Article "Director® includes alternate Director.

6. RETIREMENT OF DIRECTORS BY ROTATION

At the ordinary general meeting of the Company in each year
cne-third of the ordinary Directors for the time being, or,

"if their number is not a multiple of three, then the number

nearest one~third, shall retire from office. The Directors
to retire shall be the Directors who have been longest .in
office since their last election and as between two or more
Directors who have been in office an egqual length of time
the Directors to retire shall in default of mutual agreement
hetween them be determined by lot. A retiring Director
shall be eligible for re~zlection. '

Subject to any resolution reducing the number of Directors

~ the Company shall at the meeting at which Directors retire

in manner aforesaid fill up the vacated offices of the
Dlrectors so retiring.

‘Mo person not being a retiring Director shall be eligible

for election to the office of Director at any general meeting
unless he or some other member intending to propose him

has at least eleven clear days before the meefing left at
the office a notice in writing duly signed signifying his
candidature for the office or the intention of such member

to propose him provided that in the case of a person recom-
mended for election by the Directcrs nine clear days' notice
only ‘shall be necessary. WNotice of each and every candidature
shall seven days preéviously to the meeting at which the elec-
tion is to take place be served on the registered holders of
shares.
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89.

90.

91,

92.

83.

If at any meeting at which an election of a Director ought
to take place the place of the retiring Director be not
filled up the retiring Director shall if willing to continue
as Director be deemed to have been. re-elected.

The Company may from time to time in general meetlng ine
crease or reduce the number of Directors within the limits

specified in Article 73 and determine in what rotation such

increased or reduced number shall go out of office.

The Directors shall have power at any time and from time to
time to appoint any other qualified person as a Director
either to f£ill a casual vacancy or as an addition to the
Board but so that the total number of Directors shall not
at any time exceed the maximum number fixed. Any Director
so appointed shall hold office only until the next follow-
ing Ordinary General Meeting of the Company and shall then
bhe eligible for re-election.

The Company may at an ordinary or extraordinary general .
meeting by an ordinary resolution remove any Director before_
the expiration of his period of office and may by an oxdin-
ary resolution appoint another person in his stead but any
person so appointed shall retain his office so long only as
the Director in whose place he is appointed would have held
the same if he had not been removed.

The continuing Directors may act notwithstanding any vacancy
in their body; but if and so long.as their number is reduced -
below three they may act only for the purposes of increasing
the number of Directors to three or ‘of summoning a general

meeting of the Company or except in the case of an emsrgency.

—

7. PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business
adjourn and otherwise regulate their meetings as they think
fit and may determine the quorum necessary for the trans-

© action of business. Until such quorum has been decided

three Directors shall be a quorum, A Director may at any time
and the secretary shall on the requisition of a director
summon a neeting of the Directors.
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96.

97.

98.

Questions arising at any meeting of Directors shall be de~
cided by a majority of votes each Director present in

person being entitled to one voté but in the case of equality
of votes the chairman shall have a second ox casting vote
except when only two Directors are present and form a quorum,
or only two- Dlrectors are competent to vote on the question
at 1ssue. :

The Directors may elect a Chairman of thelir meetings and-a
Deputy Chairman and determine the periods for which they are
respectively to hold office. The Chairman or in his absence
the Deputy Chairman shall preside at every meeting of the
Directors; provided that if at any time there shall be no
Chairman or Deputy Chairman in office or if at any meeting
neither the Chairman nor the Deputy Chairman is present at
the time appointed for holding it the Directors present

.shall choocse some one of their number to be Chairman of such

meeting.

All acts done by any meeting of the Directors or by any
person acting as Director shall notwithstanding that it be
afterwards discovered that. there was some defect in the
appointment of any such director or person acting as afore-
said or that they or any of them were disqualified be as
valid as if every such person. had been duly aPPOLnted and
was quallfled to be a Director.

The Directors shall cause minutes to be made in books pro-

vided for the purpose of all resolutions and proceedings of

‘general meetings and the meetings of the Directors and any
. such minutes if signed by any person purporting to be the

Chairman of the meeting to which they relate or at which

. they are read shall be received as conclusive evidence of

the facts therein stated.

& resolution in writing signed by all the Directors for the
fime being in Australia shall be as valid and effectual in
all respects as if it had been passed at a meeting of the
Directors duly convened. In this Article Director includes
Alternate Director.
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8. POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors
who may pay all expenses of or incidental to the foxmation'
and registration and the issue of its capital. . The Directors
may ezercige all the powers of the Company which are not by
these regulations or by statute required‘to e exercised by
the Company in general meeting subject nevertheless to the .
provisions of any Acts of Parliament or of these Articles and
to such regulations (being not inconsistent with anv such
provisions) as may be prescribed by the Company in general
meeting but no regulation made by the Company in general .
meeting shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made,

Without in any way vhatever restricting the generality of the
foregoing powers the Directors may do the following things: -

{a) Purchase or othérwise-acquire for the Company any
property rights or privileges which the Company is
authorised to acquire at such price and generally on
such terms and conditions as they may think £it and
pay for the same either wholly or partially in shares
bonds or debentures or other securities of the Company
elther Tully or partly pal4 up.,

(b) (i) ~ Appoint and remove or suspend a general managey
managers secretaries officers clerks agents or
servants and fix their salaries.

(ii} HMake rules for

{a) the orderly running a1d good management of
the loége, and

(b) for the conduct of members and guests in
respect of the use by them of any property
of the company or the conditions upon which
such property may be used by members and .
guests.

(¢} Promote any other company or companies for the purpose
‘of acquiring or taking over all or any part of the
property or liabilities of this Company or for any
other purpose and purchase subscribe for or.dtherwise
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(e)

(g)

()

(1)

acquire and hold the shares stocks bonds debentures
obligations or cther aecurltles of any such company or -
companies.

Appoint local boards and local or other managing or
consulting committees of one or more members and pro-
vide in any manner for the management of the affairs

of the Company outside New South Wales and in particu-
lar appoint any person to be the attorneys or agents

of the Company with such powers (including power to
sub-delegate) and upon such terms as may be thought fit.

Delegate to.a comnittee of their Board not being less
than two all or any of the powers vested in the
Directors and in any voting by such Committee the vote
of the s majorltj shall prevail,

'A9901nt any persen or persons to hold in trust for the

Company any property belonging to the Company or in
which it is interested or for any other purposes and
execute and do all such deeds and things as may be

l-requisite in relation tc any such trust and permit any
such property to remain not conveyed to.the Company and

provide for the remuneration of such trustee or
trustees.

Remunerate any officer or other person employed by the
Company by a fixed salary or subject as hereinbefore
mentioned by a commission on the profits of any parti-
cular business or transaction or share in the general
profits of the Company and pay commissions and make
allowances to persons introducing business to the
Company or otherwise promoting the business thereof.

Secure the fulfilment of any contracts or engagements
entered into by the Company by mortgage or charge of
all or any part of the property of the Company and its

‘uncalled capital for the time being or in such other

manner as they wmay think fit.

Borrow or raise any sum or sums of money on such secu-
rity and upon such terms as to interest or otherwise
as. they may deem fit and for the purpose of securing
the same and interest or for ‘any other purpose create

- issue make and give respectively any perpetual or

redeemable debentures or debenture stock or any mortgage
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or charge on the undertaking or the whole or any part
of the property present or future including the unsold
shares . and uncalled capital of the Company and any
debentures debenture stock and other securities may be
so framed as to constitute a charge or may be otherwise
charged upon all or any of the Company's property under-
taking unsold shares or uncalled capital present or
future and may be made assignable free from any eguities
between the Company and the person to whom the same may
be issued, . ' '

(3) Issue debentures bonds or other securities at a discount

" premium or otherwise and with any special privileges
as to. redemption surrender drawings allotments of shares
attending and voting at general meetings of the Company
appointment of Directors and otherwise. The privileges’
as to the appointment of Directors may inciude provi-
sions that the holder of any debenture or the trustees
under any trust deed for securing debentures ox deben-
ture stock may remove the Directors so appointed or any
of them and that anv Director so appointed shall not be
bound teo hold any qualification shares and shall nokt
vacate office in rotation and shall not be removed by
the Company and may include such ancillary provisions
as may be arranged between the Company and such holder
or trustee and all such privileges and provisions shall
have effect notwithstanding any of the provisions of

- these Articles to the contrary.

(k) Make draw accept endorse and negotiate respectively
' promissory notes bills cheques or other negotiable in-
struments provided that every promissory note bill .
cheque or other negotiable instrument drawn made ac-
cepted or endorsed shall be signed by such person or
persons as the Directors may appoint for the purpose,

(1} Invest the funds of the Company in such manner oxr lend
the same to -such person or persons (including any mem-
ber or members of the Cowpany) and on such terms as may
be deemed expedient and either without any security at
all or on such security {other than the security of
shares in the Company) as may be deemed expedient and
from time to time transpose any investment.

(m) Give on behalf of the Company any guarantee or indemnity.
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(n)

(o)

| (p}

Execute in favour of any Director or other person who

may incur or be about to incur any personal liability
on behalf or for the benefit of the Company such mort-

.gages or charges on the undertaking or the whole or any

part of the property present or future or uncalled capi-
tal of the Company as they think fit and any such
mortgage or charge may contain a power of sale and such
other powers covenants and provisions as shall be agreed
on. : '

Establish and maihtain or procure the establishment and
maintenance of any non-centributory or contributory pen-

- sion or superannuation funds for the benefit of or give

or procure the giving of donations gratuities pensions
allowances or emoluments to any persons who are or were
at any time in the employment or service of the Company
or any company which is a subsidiary of the Company or
is allied to or associated with the Company or with any
such subsidiary company or who are or were at any time
Directors or officers of the Company or of any such
other company as aforesaid and holding any salaried
employment or office in the Company or such other
company or any persons in whose welfare the Company or
any such other company as aforesaid is or has been at
any time interested and the wives widows families and
dependants of any such persons and also establish and
subsidise or subscribe to any institutions associations
clubs or funds calculated to be for the benefit of the

Company or of any such other company as aforesaid oxr of

any such person as aforesaid and make payments for or
towards the insurance of the provision of or superannua-
tion or retiring or other allowances for any such per-
sons as aforesaid and subscribe or guarantee money for
charitable or henevolent objects or for any exhibition
or for any public general or useful object and do any

of the matters. aforesaid either alone or in conjunction

with any such other. company as aforesaid.

Institute conduct defend compound or abandon legal pro-—
ceedings or arbitrations by and against the Company or
its officers or otherwise concerning the affairs of the
Company and also compound and allow time for payment or
satisfaction of any debts due and of any claims or
demands by or against the Company.
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{a)

(r}

{s)

(t)

Determine who shall be entitled to sign or endorse on
the Company's behalf bills notes receipts acceptances
endorsements cheques releases contracts and other
documents.

-Sell let exchange or otherwise dispose of absolutely or

condltlonally all or any part of the property privileges
and undertakings of the Company upon such terms and con-
ditions and for such consideration as they may think fit
and grant to any person firm or company an option or

- right to purchase all or any of the shares of the Company

upen such terms and at such price (not being less than
pax) as they may consider expedient, Provided that any
sale or disposal by the Directors of the Company's main
undertaking shall be subject to ratification by share-

holders in general meeting. '

Affix the common seal to any document.

Cause to be kept (in accordance with Section 157 of the
Companies Act) in any place w1th1n Her Ma]esty =
Dominions a branch register or registers of members and
the Directors may from time to time appoint an authority -
in any such place in which a branch register is kept to
approve of or reject transfers and to direct the regis-
tration of approved transfers and the issue of certifi-
cates of title to shares on the branch register of such -
place; and every such authority may in respect of
transfers or other entries proposed to be registered in
the branch register for which such authority is appointed
and in respect of certificates of title to shares issued
therefrom exercise such powers as the Directors may vest
in such authorlty.

9. INDEMNITY OF DIRECTORS

Every Director officer agent or servant of the Company shall
be indemnified out of its funds against all costs charges
expenses losses and liabilities incurred by him in the conduct
of the Company's business or in the discharge of his duties.

No Director or officer cf the Company shall be liable for the
acts or omissions of any other Director or officer or by
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reason of his having joined in any receipt for meney not
received by him personally or for any loss on account of

defect of title to any property agquired by the Company or
on account of the insufficiency of any security in or upon
which any moneys of the Company shall he invested or for

any loss incurred through any banker broker or other agent

"~ or upon any ground whatever other than his owm wilful acts
-or defaults. '

V. . SEAL

(a) The common seal of the Company shall not be affixed to
any instrument except by the authority of a resolution
of the Board and in the presence of at least one
Director and the Secretary and the said Director and
Secretary shall sign every instrument to which the
seal shall be so affixed in their presence.

(b} The Company may have a duplicate common seal which
shall be a facsimile of the common seal of the Company
with the addition on its face of the words "Share Seal"
and a Share Certificate under such duplicate seal shall
for all purposes of the Act be deemed to be sealed with

. the common seal of the Company.

The Company may have for use in any place cutside New South
Wales an official seal which shall be a facsimile of the
common seal of the Company with or without the addition on
its face of the name of the territory district or place
where it is to be used and the following provision shall

"have effect:-

(a)"The-Company_having such an official seal may by writing
under its common seal authorise any person appointed '
for the purpose in any territory district or place not
situate in New South Wales to affix the same to any deed
or other document to which the Company is a party in
such territory district or place.

{b) The authority of any such agent shall as hetween the
Company and any person dealing with the agent continue
during the period (if any) mentioned in the instrument -
-conferring the authority or if no period is therein '
mentioned then until notice of the revocation or
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107.

termination of the agent.'s appointment shall have been
given to the person dealing with him.

(c) The person affixing any such official seal shall by
writing under his hand on the deed or document +to which
the seal is affixed certify the date and place oF
affixing the same.

(i) The deed or other document to which the official seal
is duly affixed shall bind the Company as if it had
been sealed with the common seal of the Company.

?I, . ACCOUNTS AND DIVIDENDS
1. BACCOUNTS

The Directors shall cause accounts to be kepﬁ of the assetsg
and liabilities receipts and expenditure of the Company.

The books of account shall be kept at the registered office
of the Company or at such other place or places as. the:
Directors think fit. Except by the authority of the
Directors. or of a general meeting or as authorised by the
Companies Act no member shall be entitled as such to inspect

- any books or papers of the Company other than the registers
‘of members and mortgages.

(2) The accounts shall be.balanced once at least in every
year and at intervals of not more than 15 months; and
the balance sheet and profit and loss account, duly
audited, shall be laid before shareholders in general
meeting not more than four months after the close of
the financial period. '

(b) A printed copy of such balance sheet, profit and loss
account and directors' report shall at least seven
days previous to the general meeting be sent to the
registered address of every member of the Company and
two copies of each such document shall at the same time
be forwarded to the secretary of each Stock E%change
upon whlch the Company is llsted

(¢} The Company shall set out separately in its balance
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_sheet the amount of its intangible assets; and, in the
case of a balance sheet of a subsidiary company or.
companies the amount of the intangible assets of such
company or companies shall also be stated therein.

(d} The Company and its subsidiaries (if any) shall dis-
close, in the published accounts, the total remuneration .
(including fees, percentages and other emoluments) paid
or payable to all the Directors of the Company and of
the subsidiaries during the period to which the accounts
relate, :

(e) Where an option exists over unissued shares, a footncte
shall be appended to the Company 's balance sheet show~
ing the number of shares under option, the price of
issue, and the date of expiration of such gption.

108. Every balance sheet presented to an ordinary general meeting
of the Company shall when approved by such meeting be
binding and conclusive upon every member of the Company and
upon all perxsons having any interest in any shares of the
Company . . ‘

2. AUDIT

109, Once at least in every year and at intervals of not more than
: 15 months the accounts of the Company shall be examined and
the correctness of the balance sheet and profit and loss
account ascertained by an auditor or auditors.

110. The share register and branch registers (if any) shall be
audited at intervals of not more than three months.

111. Auditors shall be appointed-and their duties fegulated in
accordance with Sections 1565, 166 and 167 of the Companies
Act. Copies of an auditor's gualified report, which in the
opinion of the auditors, should be made known to shareholders,
shall be supplied forthwith by the Directors to every Stock
' Exchange on which the Company is listed.
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3. DIVIDENDS

112, Subject to the rights attached to any shares issued on
 special conditions the profits of the Company which it

shall be determined to distribute shall be divisible
amongst the wembers in proportion to the capital paid or
credited as paid on their shares respectively other than
amounts paicd in advance of calls. Provided that capital’
paid up on a share during the period in respect of which a
dividend is declared shall only entitle the holder to an
apportloned amount of such dividend as from the date of
payment or payments of capital. .

113, The Company in general meeting may declare a dividend to be
paid or satisfied to the members according to their rights
and interests in the profits but no larger dividend shall
-be declared than is recommended by the Directors and subject
to the rights attached to any shares issued on special con-
ditions such dividend may be paid or satisfied by payments
in cash or by the issue of partially or fully paid up shares
or debentures or in such other manner as the Company in gen-
eral meeting shall determine.

114. Subject to the rights attached to any shares issusd on
special conditions any general meeting declaring a .dividend
may direct payment of such dividend wholly or in part by the
distryibution of SPElelC assets and in particular of Dartlally
or fully paid-up shares or debentures or debenture stock of
the Company or partially or fully paid-up shares or debentures
ox debenture stock of any other company or in any one or more
of such ways.and the Directors shall give effect to such
resclution and where any difficulty arises in regard to the
distribution they may settle the same as they think expedient
and in particular may issue fractional certificates and may
fix the value for distribution of such specific assets or
any part thereof and may determine that cash payment shall
be made to any members upon the footing of the value so
fixed in order to adjust the rights of all parties and may
vest any such specific assets in trustees upon such trusts
for the persons entitled to the dividend as may seem expedi-
ent to the Directors,

115, Where requisite such returns contracts and other documents
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as may be prescribed by Section 54 of the Companies Act or

by any regulation thereunder shall be filed with the Registrar
of Companies and the Directors may appoint any person to sign
any such contract.on behalf of the persons entitled to the

.dividend and such appointment shall be effective.

When in the opinion of the Directors the position of the
Company permits interim dividends may be paid to the members.

The Directors may deduct from the dividends or interest payable
to any member all such sums of money as may be due from him -
to the Company on account of calls or amounts ow1ng in res-
pect of his shares. . . ‘

All dividends and interest shall belong and be paid {subject
to the Company's lien) to those members who shall be on the
Register at the date at which such dividend shall be declared
or at the date at which such interest shall be payvable res-
pectively notwithstanding any subsequent transfer or trans-

‘mission of shares.

If several persons are registered as joint holdexrs of any
ghare any one of such persons may give éffectual receipts
for all- dividends and interest payable in respect thereof.

No dividend shall be payable eXcept out of the profits of
the Company and no leldend shall bear interest as against
the Company.

A1l dividends shall be payable within 28 days after the same .
are declared unless otherwise directed by the Company in
general meeting.

The Dirsctors may from time to time before recommending any

dividend write off such sums as they think proper- for depre-
ciation and may set aside out of the profits of the Company

such sum as they think proper as a reserve fund which shall

at the discretion of the Directors be applicable for meeting
contingencies for the gradual liquidation of any debt or
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liability of the Company for repairing maintaining or adding
to the property of the Company ox for such other purpose as
the Directors in their absolute discretion shall think con--
ducive to the interests of the Company or which shall with
the sanction of the Company in general meeting be as to the
whole or in part applicable for equalising dividends or for
distribution by way of bonus or special dividend among the
members of the Company for the time being on such terms and
in such menner as the Company in general meeting may from
time to time determine. The Directors may divide the reserve
fund into such special funds as they think fit with full
power to employ the assets constituting the reserve fund or
part thersof in the business of the Company (and that with-
out being bound to keep the sSame separate from the other

‘assets) and or may invest the same from time to time upon

such securities as they may select to Article 8 hereof with

‘power from time to time to deal with and vary such invest-

ments.,

Until otherwise directed any dividend bonus interest or other
sum payable in cash to the holders of registered shares shall
be paid by chegue or warrant sent through the post directed
to the holder at his registered address or in the case of
joint holderxs directed to the holder whose name stands first
in the Register in respect of the shares. Every such cheque.
or warrant shall be made payable to the order of the regis- -
tered holder and in the case of joint holders to the order
of the holder whose name stands first on the Register in
respect of such shares unless such joint holders otherwise
direct and shall be sent at his or their risk. Pavment of
the cheque or warrant purporting to be duly endorsed or
receipted shall be a good discharge to the Company.

~ Subject to the provisions of Section 185 of the Companies Act

all dividends unclaimed for one year after having been de-
clared may be invested or otherwise made use of by the
Directors for the benefit of the Company until claimed.

VII. HOTICES

A notice may be served by the Company upon any member either
personally or by posting it in a prepaid letter addressed to
such mwember at his registered address in the Commonwealth of

-Australia.
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129.

130.

i131.

132,

Any member residing out of Australiz may name an address
within Australia at which all notices shall be served upon
him ‘and all notices served at such address shall be deemed
to be well served, — ‘

‘A notice posted up at the office shall be deemed to be well

served on any member who has not a registered place of
address in Australia at the expiration of 24 hours after it
is so posted up. '

 Any notice. if served by post shall be deemed to have beén
.served on the day following that on which the envelope or

wrapper containing the same is posted and in proving such
service it shall be sufficient to prove that the notice was
properly addressed and posted.

All notices directed to be given to the members shall with
respect to any share to which persons are jointly entitled
be given. to whichever of such persons is named firxst in the
Register and a notice so given shall-be sufficient notice

~to all the holders of such share.

Every person who by operation of law transfer or other means
whatever shall become entitled to any share shall be. absolute-
ly bound by every notice so given.as aforesaid which previously
to his name and address being entered upon the Register shall
be duly given to the perscon from whom he derives his title to
such share and toc every previous holder thereof and that not~
withstanding that the Company shall have notice of the death
lunacy bankruptcy or disability of such member,

No member ﬁho.shall_have omitted to give his address for

‘registration shall be entitled to rsceive any notice from the

Company, . :

A notice purporting to be signed by the Secretary Acting
Secretary or other cofficer of the Company shall be valid
notwithstanding that it-bears only a printed,roneographed
or typewritten signature.
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VIII. " WINDING UP

If the Company shall be wound up, and the assets availabje
for distribution among the members as such shall be in-
sufficient 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 ocught to have been paid-up,
at the commencement of the winding up. on the shares held
by them respectively. 2nd if in a winding up the assets
available for distribution amongst the members shall he
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 respectlvely. But this clause is to be without
prejudice to the rights attached to any shares issued on
special conditions.

If the Company should be wound up the liquidator (whether

‘voluntary or official) may with the sanction of a special

resolution distribute in specie among the contributories

any part of the assets of the Company and in particular any
shares stock or debentures of anv other company which this
Company may be entitled to and with the like sanction vest
any part of the assets of the Company in trustees upen such
trusts for the benefit of the contributories as ‘the ligui-
dator with the like sanction shall think fit and if thought
expedient any such division may be otherwise than in accord-
ance with the legal rights of the contributories of the
Company and in particular any class may be given preferential
or special rights or may be excluded altogether or in part
but in case any division otherwise than in accordance with
the legal rights of the contributories shall be determined
or any contributory who would be prejudiced thereby shall

‘have a right to dissent and ancillary rights as if such

determination were a special resolution passed pursuant to
Section 269 of the Companies Act.

Any commission proposed to be paid to a Director or Directors
ox a liquidator on the proceeds of a sale or liquidation of
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the Company and/or on any of the Company's assets and/or
fees proposed to be paid to such Director or Directors or
liquidator shall be subject to ratificaetion by the share-
holders. Prior notification of the amount of such proposed
payments shall be given to the shareholders at least seven’
days before the meeting at which such payments are to be
considered.

IR, : GENERAL

Every manager auditor trustee officer servant accountant or
other person employed in the business of the Company shall
before entering on his duties sign a declaration (if re-
guired by the .Directors) pledging himself to observe a strict
secrecy respecting all transactions of the Company, the state
of accounts and interest relating thereto, and shall by such
declaration pledge himself not to reveal any of the matters
which may come to his knowledge in the discharge of his
duties except when reguired .so to do by the Directors, or

by any duly convened and constituted general meeting or by

a Court of Law except so far as may be necessary to comply
with any of the provisions in these presents contained.



WE, the several persons whose names are subscribed being
subscribe¥s to the Memorandum of Association hereby agree to the
foregoing Artlcles of ASSOClatlon

Signatures and Addresses

$ £ Subscribe S
Signatures of ﬁpps ribers of Witnesses

Francis Winter Amy, -

24 Baker St.,

Oatley. .
Sales Manager.

Joseph Michael Davis,

644 King Georges Rd., -

Penshurst. '
Clerk.

- Sandra Mitchell Eaton,
42 Londonderry Drive,
Killarney Heights.

’ Lecturer.

Stanislaus John Finn, .K J. Finn
. J. '

1A Grove Ave., Solicitor
. - ¥
Penshurst. SYDNEY.
Clerk.

Kevin Joseph Hanbly,

10 Watexview St.,

Carlton. . :
Interior Designer.

David Francis Lyons,

52 Earlwood Avenue,

Bardwell Park.
Director.

-Robert Charles Pollard,
42 Lawn Ave.,
Campsie.

Builder.

DATED this Eighth day of September, 1976.
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