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Comgpenies Act 1936
Company Limited by Shares

MEMCRANDUM OF ASSOCIATION.

YL

-OF

WYCHBURY PTY, LIMITED

Ly

1e The .name of the Company is "WYGHBURY PTY, LIMITED!

2. The Registered Office of the Company will be situate in
Sydney in the State of New South Wales or such other places-
in the ceid State as the Directors may from time to timg

determine.

3. The objects for which the Company is established are all or
any of the followlng:~ ' 13 ) :

(a) To scquire a block of flats imown az "Wychbary!
Manning Street, Potts Point and to conduct the same
as first-class bome units aveilable for ocdeupation
by members of the Company or their tenants or other
persons Irom time to fime approved by the Board.

LA

{(b) Without being limited by 211 or any of the speclal
clauses hereinafter set out %o purchase lease ox’
otherwise amcquire apd hold mortgage charge let or
otherwise sell and dispose of real and personal. '
property ‘and rights and interests of every kind.and
desocription and to carry on any such businesses
oécupations trades callinge operations and trans-
actions &s an Individmal may lawfully do.

M.
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{c)

(&)

{e)

£

(g)

(n)

(1)

&)

Po acquire the goodwill of any business within the objects
of the Company and any lands privileges rights contracts
property or effects held or used in conrnection therewith
and vpon any such purchase to undertake the liabillides of

any comvany associlations partnershlp or person.

To purchase’ lease or by any other means scquire and alsco

to sell let on hire or hire purchase or otherwise dispose

of motor cars motor boats aeroplanes znd any cther vehicle

or vessel petrol pumps and other apparatus or appliance

and zll accessories and peris in connection therewith. .y
[N

To enter into contracts with any person or persons company
or companies for the supply of vehicles vessels goods
materidls asppliances machines and plant reguired orx o be
nsed ia connection witk the Company's business.

To carry on the said business and any other businesses in

new South Wales or elsevhere which may seem to the Company,
capable of being conveniently carried on as agents principals
or otherwise in connection with the above or otherwise -
caloculated directly or indirectly to enhance The value of

the Companyt's property and rights for the time belng.

To carry on the business of manufacturers general merchants
and dealers (both wholesale and retail) and agents on

commlission or otherwise. -
1
1 1

To acquire by purchase leazse exchange or otherwise lands

of all tenures with or without buildings in any pari ox
parts of the Commonwealth of Australia snd sybject to such
terms conditions stipulations and other provigions.as the *
Company may thinlk f3i% and to dispose of same by sale lease .’
or otherwise as may be thought fit,

To carry on the business of tra(iing in pni-chasing and:
selling lands in subdivision or otherwise. t

To acquire and carry on any business of any ¥kind whatsoever
whether connected with'the foregoing objects or not with a
view to disposing of it -at a fubture time znd .for that ;
purpose to mzke any arrangements that may be regquired with-:-
the - vendors or vendor in order to acquire.such business

or businesses and further to make all agreements and .
arrangements which may assist in the disposal or sale of-
such business or businesses or in the securing or obtaining

of the consideration of such disposal or saie.

pa o



(k)

(1)

(m)

(n)

(o)

(®

To take up or otherwise acquire and hold shares in any
other company or companies,

Tu establish and support or aid in the establishment and
support of associations lustitutions funds frusts and con-
veniences calculated to benefit employees or ex-employeec
of the Company or the dependents or comnections of such
persons and to grant pensions and allowances and to malke
paynents towards insurance and to subscribe or guarantes
meney for charitable or benevolent objects or for any
exhibition or for any public or general or useful object.ﬂ

o '

To obtain any provisional order or Act of Parliament for
enabling the Company to carry any of tls objects into '
effect or for effecting any modification of the Company's
constitution or for any other purposes which may seem.
expedient and to oppose any proceedings or applications
which may seem calculated directly or indirectly to

prejudice the Company's interests.

To buy sell menufacture repaiz: alter exchange let on hire

* export and deasl in =11 kinds of articles and things.which

nay be required for the purposes of any of the sald busi-
nesses 6r commonly supplied or dealt irn by persons engaged -
in any such busiress or which may seem capable of being
profitably dealt with in conmection with any of the sald

businesses.,.
]

To apply for and to purchase or otherwise acguire any
patents trade marks licenses concessions and the like
conferring puy exclusive or non-exclusive or Iimited

right to use or any secret or other informabtion as to

any invention which may seem capable of bheihg used for

any of the purposes of the Company or the hcquisition of
which may seem calculated directly or indirectly to
benefit this Company and to use exercise develop or grant.
licenses in respect of and to sell or otherwise to tura to
account the property rights or information so =zcquired.

To enter inte any arrangement for sharing profits union
of interest co-operation joint adventure reciprocal
concessions or otherwise with any employees of the Company
or ¥ith any person or company carrying on or engaged inor
abont to car’y on or engege in any business or transaction
which this Company is avthorised to carry on or engage. in
or any business .or tramsaction capable of being conducted
so a5 tc directly or indirectly benefit the Company.

'3.
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(a)

(r)

{s)

€

()

{v)

s,

Ty

To erect upon any land of the Company roons halles stores
shops houses dwellings buildings or improvements as the

Company may deem expedient.

To borrow and raise money by loan or otherwise for the
out the objects of the Company or any

purpose of carrying ¢
of them and to {en invest and deal with the moneys of the

Company ‘not immediately required upon such securities and
forms of investment as may from time to time be determined
upon by the Directors and to become suretles and guarantors
whether for members and Directors of the Company or others
"y

wise for eny purposes.
LY

To mortgage or otherwise charge all or any part of the real
or personal- property of the Company and to give usual
powers incidental to such mortgages to issue at par or at

a premium or discount debentures mortgage and debenture
stock payable to bearer or otherwise charged upon ail or
any of the Company's property including its uncalled capital
and either permanent or redeemable and repayable with or

withont premium,

To let sell improve alter leas;e on building or other leases

- dispose of. turn té account or otherwise deal with a1l or

any part of the property of the Company.

Tc draw make accept endorse discount execute and isshe
promissory notes bills of exchange bills of lading warrants
debentures and any other negotiable or transferable:s .

instruments. .

To establish or promote or concur in the establishment or
promotion of any other company whose objects shall include
the acquisition and taking over of all or any partor parts
of the property assets or ldabilities of this Company or
shall be in any manner calculated to enhance either
directly or indirxectly the interests of this Company and
to acquire and hold shares stock and securdfties of or
gharantee the payment of any securities of oxr guarantee the
paynent of- any securities issued or given by or any other,
obligations of .any such company and to lend money to.
guarantee the ‘contracts of or otherwise assisi any such
person or securities of any such-company and to sell hoid
or re~issue with or without guarantee -or otherwise deal -

with the same, . .
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(w)

(x}

(y

(z)

(a=)

(bb)

(oe)

- {dd)
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‘To acquire and underiake the whole or amy part of the

business proper:y znd 1iabilities of any person or £irm
ecarrying on any business which the Company is aunthorised
to carry on or vossezsed of property sultable for the
purpeses of this Compzny.

To carry on the 'busiﬁesé of insurance in all its brenches
as principals or as agents and to erpbterinto such agree-
ments with insurance companies as may be deemed fit.

To sell or dispose of the undertalting of the Company or .
any part thereof for such consideration as the Company s
may think fit and in particunlar for shares debentures or
securitlies of any other compauy having objects altogether

or in part similar &0 those of this Company.

To:enter into any arrangement with aﬁz Governments or .
authorities municipal loe¢al or otherwise that may seem
condueive. to the Company?s objects or any of them and to
obtain from any such Governmeant or authorlity any rights
privileges and concesslons which the Company may think it
desirable to obtain and ¢ carry out exercise and comply
with any such arrangements rights privileges and concessions.

To do all'or any of the matters aforesaid as principal
or agent and by or through mgents attorneys or otherwise

and either alone or. jointly with any person or company.
1

Po increase or reduce the capitel in the manner pres'cri'b—
ed by law of the Company to such amount as may be found
desirable and to issue any shavres of such inereased
capital as preferential or guaranteed or deferred shares
and to divide the capital of any part into shares of
larger or smaller emounts. .

To procure registratioi: of the Company in any other State
of the Commonwealih ox» country. .

To promoté freedom of contract and to resist insure
againset counteract and discourage interference therewith

‘and -to subseribe to any assocliation or fund for any such

purposa to enter into any industrisl agreement with any
association or asscciations persons unions or crganizat-
ions and to vary and rescind the same to submift To or
contest in or before any Industrisal Court or Wages or

5.,
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Conciliation Board whether State or Commonwealth any
industrial dispute or matter or to combine with any
other persons firm or companies in such submission or
contest and to use the Company's funds for such yurposes
and to take all such steps as the Directors think fit

to prevent or settle strikes or industrial disputes or
matters by counoiliation or otherwise, - :

It is hereby declared. that the objects specified in the.
different paragraphs of this clause shall except where
otherwise expressed in such paragraph be in no wise
limited by reference to or inference from any other 'y
peragraph but may be carried out in as full and ample a,,
manner end shall be construed in as wide a sense as if
each of the said paragraphs defined the objects of a
separate "distinct and independent company.

The liability of the members.is limited.

The capital of the Company ils £100,000 divided into 100,000
shares of Cne pound each with power to increase or xeduce such
capital and to divide the shares in the capltal for the tlme
being into different classes and to attach thereto respectlively
eny preferential deferred gqualified or special rights privileges

or conditions.

P
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respective names,

"WE, the several persons whose names and addresses are subscribed
are desirous of being formed into a Company in pursuance of this
Memorandum of Assoclation and we respectively agree to take the

number of shares in the capital of the Company set opposite our

Names, Addresses and Des- No. of Shares Witness to
criptions of Subscribers taken by each Signatures
: Subscriber
!
[T
RAYMOND ARTHOR GALE, One Owen A4, d‘ones, .
10 ¥artin Place, - Solicitor,
Sydney, N.S.W. Sydney.
Company Director
"3
LI
NORMAN GORDON BELL, One Owen. &. Jones
7 Wanganella Street, . .
Balgowlsh. Y
Chartered Accountant (Aust.)
DATED this 14th day of Febrnary, -~ 1956.
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Companies Act 1936
Company Limited by Shares

ARTICLES CF ASSOCIATION

WA

OF

WYCHBURY PTY., LIMITED

PRELIMINARY

Tn these presents unless there be something in the subject or
context inconsistent therewith:-

"The Company! means the abovenaned Coupany.

UThe Companies Act" means the Companies Agh 1936 oi- the
State of New South Wales and every &ct fxrom time to time

apending the sane.

UBoard! means a quorur of Directors for the time he‘ing of
. the Company including any alternate Director duly acting,
! as such under the provisions hereoi.

i Nhe Office™ means the reg:istered office for the time
! being of the Company. , . .

nphe Reglster! means the Register of Members to be kept
pursuant to the Companies Act. :




F

- .
- -

"Special Resclution” and "Extrabrdinary Resolution™
have the meaning. assigned thereto respectively hy
Seotion 97 of the Companies Act. :

Whe Directors" means the Directors for the time being
af the Company. S :

"Secretary" includes any person appointed to perform
the duties of Secretary temporarily.

"

"M vidend" includes bonus. P
"Month% means calendar month.

. "Shares" includes stoclk.
"Shareholders! includes stockholders.

"In writing" or Msritten!" means and includes words
printed lithographed represented or reproduced in
any mode in a visible form. .

Words_importing the singular number only inmclude the
Plural number and vice versa, .

Words importing the masculine gender only include the
feminine gender., ’ '

’ 1
Words importing persons include corporat&ohs.

2. The regulations contained in Table "AY" in the Second
Schedule to the Companies Act shall not apply to the
Company. .

CAPITAT. AND GSHARES

3.  All shares shall be under the control of the Board who may

allot or otherwise dispose of the same to such persons upon .

such fterms and conditions end either at a premium or at par

9.
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and at such %times as %the Board shall think fit and with
full power to give to auy person the call or option thereon
either at par or at a vremium during such time and for such
consideration as the Boerd mey think fit. Where two or
more persons hold shares jointly the only person recognised
as having the right to aoccupy conferred by these Articles
shzll be the person whose name appeaxys firvst upon the
Company's Share Register.

The capital of the Company is £100,000 divided into 100,000
shares of &1 each.

v/

The owner or owners for the time being of each group of vt

shares the Serial Numbers of which appeax in the second
coluen hereundexr shall be entitled to the exclusive right
subject to these Articles to use and occupy the Home Unit,
the number of which appears opposite such Serial Numbexrs
respectively in the third colummn hereunnder, In the buildinmg
lmown as "Wychbury! erected upon the land comprised in
Certificate of Title Volume 4565, Folio 15 together with
the right to use in common with all others similarly
entitled the pathways entrance halls elevators stairs and
passageways in the building and rooms in common use.

Group Number  Serial Numbers No. of Shares  Unit Number
1 © 1= - 2750 2750 1
2 2751~ 5250 2500 .2
i 5251~ 10750 2500 10%
10751~ 15250 500 102 ¢
5 15251- 21000 750 201
6 21001~ 25750 750 202
g 25951~ 32000 6250 301
22001~- z?aso 5250 . 02
-9 7251= 33750 6500 01-
10 Z754%~ 49250 5500 Loz
11 42251- 56000 6750 501
.12 56001~ 61750 5750 502
1 61751~ 68700 6950 601
1 68701~ ghs 0 5950 602
135 gkés';— 1600 6950 701
16 1601~ 87550 950 02
1 87551~ 92050 500 01
1 92051~ 96550 4500 802 X

The respective rights %o the exclusive use and occupaf
conferred by this Article may be exercised by the res
owner or owners For the time being of the respective

of shares or subject to the approval of the Director
or thelr tenants.

10.
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SHARES

6. Subject te the provisions of these Articles and of Section
149 of the Companies Act the Company shall have power by
Special Resolution to issue Preference Shares which are op
at the option of the Company are to be liable to be redeemed.

7. Except as authorised by Section 148 of the Companies Act
none of the funds of the Company or.of any subsidiary thereof
shall be employed in the purchase of or lent on shares of
the Company nor shall the Company give any financial assist.,
ance for the purpose of or in connection with any burchase , ',

of shares of the Company.

8. If by the conditions of allotment of any share the whole ar
part of the amount or issue price thereof shall be payable
by instalments every such instalment shall when due be paid
to the Jompany by the person who for the time being and from
time to time shall be the registered holder of the share or

his legal personal representative.

S. The Company may meke arrangements on the issue of shares
for a difference between the holders of such shares in the
amount of calls to be paid and the time of rayment of such

calls "

10. Joint holders of a share shall be severally as well =zsm
: jointly lieble for the payment of all instalments and palls
e In respect of such share. tot

1. If two or more persons are registered as joint holders of
any shere the pergson first named on the register in.respect
. of such share shall as regards service of notices and =1l
: or any other matters connected with the Company (except the
: transfer of shares, right to vote, receipt of dividends,
. _Gelivery of certificates and the ‘.L'Labi]ityt for instalments
] or calls) be deemed the sole owner thereof. . .

: 12, Save .as herein otherwise provided the Company shall be
! entitled to treat the registered holder of sny share as the
: absoclute owner thereof and accordingly shall not-exeept as
ordered-by a Court of competent. jurisdiction or as by
statute required be bound to recognise any eguitable or .
other claim to -or interest in such share on the part of any

other person.’

1.
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15.

16. .
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The Company may subject o compliance with Section 146 ang
147 of the Companies hct at zny time pay & commission to

any person for subsecribing or agreeing to subscribe (whether
absolutely or conditionsliy) for any shares debentures or
debenture stock of the Company or procuring or agreeing to
rrocure subscriptions (whether absolute or conditional) for
eny shares debentures or debenture ghock of the Company but
so that if the commission in respect of shares shall be pald
or payable out of capital the statutory conditions and
requirements shall be observed and complied with and@ the
amount or rate of commission shall nét exceed five per cent
of the price at which the shares are issued or ten per cent
of the nominal value of the debentures or debenture stock in
each case subseribed or to be subscribed. The commission , ’,
may be pald or satisfied in cash or in shaves debentures or

debenture stock of the Cpmpany.

CERTIFICATES

The certificates of title to shares shall be issued wnder
the seal of the Gomgany and shell bear the manual signature
of two Directors and the Secretary or some other Person
appointed by the Directors.

Every member shall be entitled free of charge to ‘one cert-
dficate for the shares registered in his name or to mseveral
certificates each for o reasonable part of such shares.
Every certificate of shares shall specify the demoting.
numbers of the shares in respect of which 1% is issued 'and

the amount pald up thereon, .

Upon any application to reglster the- transfer of any group
of shares or to register:any person as a member, in respect

of any group of shares which may have been trapsngitted to
such a person by operation of law the certificats specifying

the shares in respect of each such registration is required
shall ‘be delivered up to the Company For cancellation and-

“mpon registration of such transfer or transmission tle new
certificate in sinmilar form specifying the group of shares

transferred or transmitted =hanll be deilivered to the trans-~
feree or transmittee. ) ;

If any certificate be worn out or defaced-then upon prod-
uction thereof to the Company the Directors may-order the
same to be cancelled and may issue a new certificate in ljeu
thereof and if any certificate be lost or destroyed .then
upon applicaticon to the company by the owner thereof in -
accordance with the provisions of Section 182 of the Comp-
anies Act the Directors shall issue a duplicate certificate

2.
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18.

19

20.

21,

23,

in ifeu thereof. & fee of such amount not exceeding gpe
skili’ng as the Directors may determine may be charged for
any nzw or duplicate certificate issued under this Article,

The certificate of shares registered in the name of two or
more persons may be delivered to any one of such persons.

CALIS

The Directors may from time to time make such calls as they .,
think fit upor the members in respect of all moneys unpaid om
the shares held by them respectively and not by the conditions
of al1lobment thereof made paysble at fixed times and each
membexr shell pay the amoint of every call so made on him to the
persons and at the times and places appointed by the Directors.
A call may be made payable by inetaiments and shall be deenmed
to have been made when the resolution of the Directors author-

-ising such call was passed.

Fourteen days' notice of any call shall be given specifying
the time and place of payment and to whom such e¢all shall be

paid. ., Provided that before the time for vayhent of such call

the Directors may by notlce in writing to the members revoke
the same or extend the time for payment thereof,

If by the terms of issue of any share or otherwlse any amount
is made payable at any fixed time or by instalments at fixed

times whether on account of the amount of the share or by way
of premium every such amount or instalment shall be payable as
if it were a call duly made by the Ddrectors and of which due
notice had been given and all the provisions herein contained
in respect of calls shall relate to such amountor instalment

accordingly. i

If the sum payable in respect of eny call or instalment be not
paid ‘on or before the day appointed for payment Eheéreof the

holder for the time being of the share in respect of which the
call. shall have been made or the instalment shall be due shzll
pay interest for the same at the rate of eight per centum per

annum from the day appointed for the payment thereof to the time

of the actual payment or at such lesser 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

]
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25.

writing of their intention so to do.

the name of the member suwed is entered in the reglater ag the
holder or one of the holders of the shares In respect of which
such debt mocrued that the resolution making the call is duly
recorded in the miuute baook and that notice of such call was
duly given to the member sued in pursuance of these presents
and it shall not be necessary to prove the appointment of the
Directors who made such call nor any other matters whatsoever
but the proof of the matier aforesald shall be conclusive

evidence of the debt, .

The Mrectors may if they think fit receive from any member .,
willing to advance the same all or any part of the money .,.;
unpaid upon the shares held by him beyond the sums actually
called for and upon the amount so paid or satisfied in advance
or 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
as the member ;oa’yingisuch sums in advance and the Directors
agree upon and the Ulrectors may at any time repay the amount
so0 advanced upon glving such member three mopths' notice in

Once in eachk year “the Directors shall have the right to make
a levy on the holders of the said groups of shares in the
capltal of the Company of an amount sufficient To provide for
the payment of the following charges in respect of the satid
building known as "Wychbury! znd the land contained in
Certificate of Title Volume 4565 Folio 15 upon which the said

building 1s erected: .

I g

(a) Rates payable to the Council of the City of Syduey.

3
() Rates payable to the Metropolitan Water iSewerage &
Drainage Board. :

(¢) The amount payable for Federal or State Land Tax or
other charges imposed upon the said yroperty by any
properly constituted body. .

{d) Insurance premiuvms for insurance of the said building
and of such of the contents as are the property of the
Company against loss by fire and =211 such other insur-
able risks as the Directors may from time to time

determin.e‘.

(g) The costs of such external repairs and maintenance as

1.,
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are nzcessary to keep the building ir first class order
an€ cendition,

(£) The amount payable for cleaning of internal pmssages
rooms in common use ineluding all necessary clean-

and

ing materisls and maintenance of internal and external
passages paths and gardens and the replacement of
artleles din common use, .

(g) The amount payable for electric light and power in
those portioasof the building which are in common use, ./
id ey

(h) |  The cost of fuel for the Hot Water System or other pur-
poses in comnection with: the running of the building. -

(1) .The wages of any Caretaker or other employee employed
‘by the Company in and about the conduct of the said

building,

(3)  Any loss incurred in the comduct of the telephone
service to the said building including the dictaphone

service,

() Any ditems of expenditure carried forward from the
previous year.

i
(1) Any amount payable as Directors' fees in accordance
with the provisionsinp that behali:- hereinafter

contained.

- (m)  Interest upon any moneys borrowed or raiked by the
Company.

{r) Management secretarial. and accountancy charges.’

(o)  Any other expenditure properly incurred in the
running or conduct of the bullding as a first cla.a:a

residential unit, -

The emount of such levy shall be paid to the Company by
the owners of tlie groups of shares specified in Article S
hereof In the same proportior as the total number of shares

comprised in any group or groups owned by them bears to the

15




26.

25_3.'.

29,

[ ’ i . o
total number of dssued shares: For the purposes of this
clauvse the expressions "year" shall be the periocd commen-—
cing on 15t July in one yedr and ending on the 30%th June

in the succeeding yesar.

The Directors shall as soon as practicable determine an anpual
sum wiich shall be payable-by the holder or holders of each
group of shares on account of their respective proportions of
the amount payable wnder the preceding Article and such amonnt
shall be paid to the Company by the owner or ownera of each -
group of shares by equal monthly instalments in advance. Such

determination may be reduced or increased by the Directors at
[

any time or from time to time.
ooy

Upon any such levy being made in accordance with Article 25
hereof each member shall be given credit for the monthly
instalments peid by such member in accordance with Article 26
hereof and notice of the balance remeining outstanding shall |
be given to the members in care of the flat they have the
right to eccupy and the balance due shall be dne and payable
seven days thereafter. and may be recovered by zedion in any
Court of competont jurisdiction. Should any nember fall to
pay the amounts due undexr Article 25 and 25 hereof and such
failure continues for a period of thirty days the right of
such member to cccupy a flat in the building and all other
ancillary rights attached thereto shall forthwith cease and
the Gompany shall have the right to vmeanbt possession of the
flat oceupled by such member or his temant, Should the
amount of the monthly payments under Article 26 exceed in
any year the amount of the levy under Article 25 in respeect
of that year the difference shall be credited to an account
in the name of each member in the Company's books. 'y

FORFEITURE AND LYBN

'
L}

If any member fails to pay any call Ievy or insbtalment on
oxr before the day appointed for the payment -of the same the
Directors may at any time thereafter during svch time as the
call levy or instalment remains unpaid serve & notice.on
such member requirlng him to pay the same together- with any
interest that may have accrued and all expenses that may
have been incurred by the Company by reason of such non-

payment,
The notice shall name a day (r;.ot being less than fourteen

daygé from the date of the notice) and a place or places on
and at which stch ezli levy or insialment and such interestk

6.
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and expenses ag afereszid are o be paid, The notice shall

alse state that in The event of non-payment at or before the
time and at the place appointed the shares in respect of
which the call or levy was made or instalments payable will

be ligble %o be forfeited.

30. If the regquisitions of any such notice as aforesaid areé not
mﬂﬁmmgﬁﬁéﬁm which such notiEe has
ToEy at time thereafter before payment of all

beEn

Eivenrway at any. tim
calls levies or inestalments interest and expenses due in
respect thereof be forfeited by a resolution of the Directars
to that effect., Such forfeiture shall inciude all dividends
declared in respect of the forfeited shares and not actually;-z

paid before the ferfeiture. ?

34s When any shares shall have been so forfeited notice of the
resolution shall be given to the member in whose nake 3E
stood imediately prior to tHe forfeiture gnd OF
the forfeiture with the date thereof shall forthwith -be made

€ TEELELEY. ’

32«  Any share so forfeited shall be deemed to be the properky of
The  Company ami the we%_guqmwwmi
dIEDeseof the wafe i suoch manner &3 they think fit mrovided
that in the event of any share so forfeited being sold within

twelve months from the date of forfeiture any resldue remain-

ing from the proceeds thereof afier satisfaction of any calls

levies or instalments due and unpaid in respect of such share

and accrued interest and expenses shall be paid to the person

entitied to such share at the time of forfeiture - his executors
1

administrators or assigne. . '

i 33. The Directors may at any time before any share so forfeited
shall have been sold re-allotted or otherwise disposed of annul
h . . the forfeiture thereof upon such conditions as‘_ they think fit.

5%, Any member whose shares shall have been forfeited shall not-
, withstanding such forfeiture be liable to pay and shall

H forthwith pay to the Company all ecalls levies instalments
interest and expenses owing upon or in respect of. such shares
: ‘at the time of the forfeiture until payment at thé rate of

; - elght per ‘centum per annum and the Directors may enforce the
: payment of such moneys or any part thereof if they think fit

but shallnot be under any obligation so to do.

35. The .Company shall have a Ffirst and paramount Jien upon the
- specific share registered in the -name of anymember (whether

17
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‘wWhich may become due or Payable to suchk member h

solely or jointly with others) for all calls levies or
instalments due in respect of such shares and such lien
shall exiend to all dividends from time to time delcareq

in respect of such share.

Whenever any law for the time being of any counbry state or
piace imposes or purports to impose any immediate or future
or possible 1iability upon the - ompany £o make any payment

or empowers any Government or taxing authority or Government
official t¢ reguire the Company to make any payment in
respect of any shares.registered in the name of any member
(whether solely or Jointly with others) or in respect of any ,;,

dividends bonuses or other moneys pald or due or payable or:/ .,
y the Company

on or in respect of any shares reglstered as aforesaid or
for or on account or in respect of any member and whether ip

consequence of:
(a) The death of such member;

(b) The non-payment of any income tax ox other tax by
Buch nember;

(¢)  The non-payment of any estate probate succession
death stamp or other duty by the executor or
administrator of such member or by or sut of his

eatate;
(@)  Any other act or thing -

The Gompapy in sneh case -~

(1)  5hall be fvlly indemmified by such member ‘ar his
execntor or administrator from all liability.

(ii). Shall have a'Ifen upon the shares registeved in the
name of such member as aforessid for all moneys paid
by the Company in respect of such shares under or in
consequence of any such law. . "

(113) Shall have & iien upon =11 dividends bonmuses and
other moneys payable in respect of the shares
registered in the name of such member as aforesaid

for all moneys paid or payable by the Company in

18.
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sespect of auch shares or in xespect of any divideng
bonus or other money as aforesaid thereon or for or
on account or in respect of such member under or in
consequence of any such law together with interest at
the rate of eight pounds per centum per annum thereon
Zrom dete of payment to date of repayment and may
deduct or set off against any such dividend bonus or:
other moneys payable as aforesaid any moneys paid or
payable by the Company as aforesaid together with
interest as aforesald.

of i ?

(iv) May recover as a debt due from such member or his
executor or administrator wherever constituted any
moneys paid by thé Company under or in corseguence
of such law and interest thereon at the rate and
for the period aforesaid. .

(v) HMay if any such money is paid or payable by the
Company under any such law as aforesaid refuse to
register a transfer of sny shares by any such member
or his executor or administrator until such money
end interest as aforesaid has been set off or deduveted
as aforesaid or has been otherwise paid to the Company.

Nothing herein contained shall yrejudice or affect any right
or remedy which any such law may confer or purport to confer
on the Company and as between the Company and every such
member as aforesaid his executor administrator and esthte
wheresoever constituted or situate any right or remedy which
such law shall confer or purgort to confer on the Company
shell .be enforceable by the Company. .

. v
For the purpose of enforcing any lien as aforesald the Dir-
egtors may sell the shares subject thereto in such mamnner zs
they think fit but no sale shall be made un$il notice in
writing of the intention to sell shall have been served on
such member his executors ¢r. administrators and default shall
have been made by him or them in the payment of the moneys
due under such lien for seven days after such notice._

The net proceeds.of any such sale after payment of the costs
of such sale shall be applied In or towards satisfaction of.
-the moneys due and the residue (4if any) shall be paid to the
member entitled to the share at the time of the sale hi=s
executors administrators or assigns. '

1% -
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Upon any sale after forfeiturz or for enforeing a lien in
purported exercise of the powers hereinbefore given the
Directors may appoint some person to execute an instrument
of transfer of the shares so0ld and cause the purchaser's
name to be entered in the register in respect of the shares
sold and the purchaser shall not be bound.to see to the
regularity of the proceedings or to the application of the
burchase money and after.his name has been entered in the
register in respect of such sheres the validity of the zale
shell not be impeached by any person and the remedy of any
berson aggrieved by the sale shall be in damages only angd
against the Company exclusively.

iy
The Directors may at any time declare any share to be wholly '/

or in part exempt from any lien of the Company thereover and
unless otherwise agreed the' registration of a transfer of
any shere shall operate as a waiver of any such lien.

. TRANSFER AND TRANSMISSION

No transfer shall be reglestered unless a ‘proper instrument
of transfer has been delivered to the Company. The instru-
ment of transfer of any shares shall be signed both by the
transferor and iransferee and the transferor shall be deemesd
to remain the holder of such share until the 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 usual common form or in such other form as the -
Directors may from time to time prescribe or in particular
circumstances agree to accept.

Shares shall be only transferable in groups as }sgt out in
Article 5 hereof and the Mrectors may decline to reglster
any transfer of shares without assigning any reason therfor..

No tramsfer shall be made to an infant or person of unsownd
mind but the Directors shall not be bound fo engquire as to

) the age or soundness of mind of any itransferee.

Every instrument of tramsfer shall be left with the Company
for registration accompanied by the Certificate of the shares
fo be fransferred and such other evidence as the Company -
may reguire to-prove the title of the transferor or his right

20,
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tc transfer the shares, All instruments of transfer which
shall be registered shall be retained by the Company but any
instzxmment of transfer which the Directors may decline tg

register- shall be returned to the person depositing the spme

on demanda.

The transfer books and registers of members may be closed
during such times as the Directors think f£it not exceeding

in the whole thirty days in each year, -

The exeentor or administrators of a deceased member (not
being one of several joint holders) shall be the only persons
recognised by the Company a&s having any title to the shared
registered in the name of such member and in case of the *‘ '/
death of any one or more of the joint registered holders of
any shares the survivor as the case may be skall be the omly
person recogaised by the Company ss having any title to or

interest iin such shares.

Any person becoming entitled to shares in consequence of the
death or bankruptcy of any member or otherwise by operation
of law upon producing such evidence that he sustains the
character in respect of which he proposes to act under %his
Clause or of his title as the Directors think sufficient may
with the consent of the Directors be registered as a member
in respect of such shares ox may subject %o the regulations
as to transfers hereinbefore contained transfer such shares.
This is hercinafter referred %o as "“the Transmission Clause".

The Directors shall have the same right to refuse to wegister
a person entitled by transmission to any shares or his nomlnee
as if he were the transferee named in an ordinary transfer

presented for registration. .
3

. 'y
CONVERSION OF SHARES INTO STOCK

The Company in Genersl Meeting by Special Resolution may
convert any paid-up shares into stock and may converdt any
stock into paid-up shares of. any denomination.

When any shares have been converted into stock the several
holders of such stock may thenceforth transfer their res-

" pective interests therein or any part of such interests in

the same manner and subject to the same regulations as and
subject to which any shares in the capital of the Company

21.
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-conversion of the shares

d oxr as_near therefo as circumstances will

at until the Directors otherwise decide
and multiples

may be transferre
admit provided th
stock shall be transferable in the sum of £1.

thereof.

The stock shall confer on-the holders thereof respectively the

same rights privileges and advantages as regards particlpation
in profits and voting at meetings of the Company and for other
Poses as would have beed conferred by shares of equal amount
in the capital &f the Company of the same olass as the shares
from which such stock was converted but so that none of such
rights privileges or advantages except the participation in | ;!
the profits of the Company or in the assets of the Company on '
a wirding-up shall be conferred by any such aliguot part of
stock as would not if existing in shares of the clmse converted
have conferred such rights privileges or advantages. No such
conversion shall affect or prejudice any preference or other
speclal privilege attached to the shares o converted, Sava
as aforesald all the yrovisions herein contained shall so far
as the circumstences will admit apply to steoock as well as +o
shares and the words "share" and fghareholder! herein shall

include "stockM amd "stockholder',

Any fractions left in any membert's holding as a resuvlt of the
inte stock or the reconversion of

stock into shaeres shall be dealt with in such magner as may
be thought fit by the Directors who may arrange for adjustment
of fractions as between members and may issue temporary

fractional certificates.

INCREASE REDUCTION AND ALTERATTION OF CAPITAL

’ !
The Company in general meeting by Special Resoluition may from
time to time incresse the capltal by the creation of new shares

of such amount as may be deemed expedient.

The new shares shall be issued upon such terms and conditions
and with such rights and privileges annexed thereto as the
genercl meeting resolving upon the creation thereof shall
direct and if no direction be given as the Directors shall
determine and in particular such shares may be issued with a
preferential or qualifled right to dividends and in the dis—
tribution of assets of the Compeany and witk a special or **1
without any right of voting but not so as to modify commute
affect abrogate ‘or vary the rights and privileges attached to
any c¢lass of shares except in the manner Provided in the

Articles of Association.




-

56. The Company in general meeting may before the issuve of any

new shares determine that the same or any of them shall be

- offered in %tne first instance and either at a premium or at
par or (subject to the provisions of Section 150 of the
Companies Act) at a discount to 2l) the then holders of any
¢lass of sheres in properiion to the amount of the capital
held by them or make any other provisions as to the issue
and allotmer: of the new shares but in default of any such
determination or so far as the same shall not extend the new
shares may bé dealt with as if they formed part of the shares

in the original capital.

o/
{oap

57, Except so far as otherwise provided by the conditlions of .
: Jon

issue or by these presents sny capital raised by the creat
of new shaves shall be subjeet to the provisions herein
contained with reference to the payment of calls and inetal-
ments transfer and transmission forfeiture lien surrender

and. otherwise.

58, The Company in general meeting by Special Resolution may
from time to time: )

(z) Consolidate and divide all or any of iis share
capital into shares of larger amount than its

existing shares.

{(b) Bubdivide its shares or any of them into shares of
smaller amoun® than is f£ixed by its Memorandum of .
Associetion provided that in any such subdivision
the proportion between the emount paid and@ the |
amount if any unpaid on each reduced share shell be
the came &s it was in the case of- the  share from
which the reduced share was 'dérived.

: 3
(c) Cancel shares which at the date of passidg of the
resolution in that behalf have not been taken or
agreed to be taken by any person or which have
been forfeited and diminish the amount of its share
capital by the amount of the shares so cancelled.

(a) liiake such other modifications as are authorised by
W ) -

The resolution whereby any shares are subdivided may deters
mine that as between the holders of the shares resulting .
from such ‘subdivision one or more of such shares shall have
some preference or specianl advantage as regards dividead
capital voting or otherwise as compared with the other or

others.

23 .
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The Company may in genzral meeting from time to time by

Special Resolution reduce its capital in any manner and with

and subject to any incident authorised or consent required
as any part of the issued

by law provided that so lon
capltal of the Comvany shall consist of preference shares
no repayment of preference capifal shall be made to the -

holders of such shares- without-the sanction of ‘the” hoXders
of 2t least three-fourths of the nominal value of such shares

glven in accordance with Article 60 hereof.

MODIFICATION OF RIGHTS YR

All or any of the rights and privileges attached to any of
the shares in the Company whether of the Same or of i fferent
classes may (subject to the provisions of Section 16& of £he
Companies Act) be modified sbrogated or altered in any way
with the sanction of a resolution Passed by & majority in
number of the holders of at least three-fourths of tha issned
shares or where the shares are divided into different classes
of a three-fourths majority in number of the holders of the
issned ghares in each of the classes affected ab a meeting’
or meetings convened for the purﬁose and the provisions here-
inafter contained as %o General eetings shall mutatis
mutandis apply to every such meeting but so that the gquorum
thereat shall be three-fourths of the holders of the issued
sharcs present personally or by proxy or where the ecapital
is divided into different classes three-fourths of the

-hol@ers of shares in the class or classes affected.

Provided always that if at any such meetings the necessaty
majority shall not be obbmined then in such case the consént
in writing of three-fourths of the holders of the dissued
shares or of. the issued shares of the class or classes .
affected to the modification abrogation or alteration shail
if obtained within two months from the date of h meeting
hove the same force and effect as & resolution uﬁy_passed
in eccordance with the provisions of this Article.

BORROWING POWERS

The Directors may from time to time at their distretion
borrow or raise any sun or sums of money for the general
purposes of the Company and may secure the repayment.sf
Such sum or sums or any debts liabilities conkracts or
obligations incurred or .undertaken by the Company in such
manner upon such terme and copditions in all respects as
they think fit and in particular by the issue of bouds
perpetual or redeemable debentures or debenture stock or

24,
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62.

63 »

6k,

65,

66.

any mortgage charge or other security on the undertalking
or the whele or any part of the property of the Company
(both present and future) including its uncalled capital
for the time being but so that the amount borrowed at any b
time shall not exceed £2,500 without the sanction of a )

Special Reselution,

Debentures debenture stock bonds or other securities may be
made assignable free from any equities between the Company
and the person to whom the same may be issued.

Y
Any debentures debenture stock bonds or other securities '/ .,
may be issued at_a discount premium or otherwise and with

special privileges as to redempiion surrender drawinfs i
ngg E

an
aliotment of shares attending and voting at general meet

of the Company appointment of Directors and otherwise, 12
If eny uncalled capital of the Company is included in or %
charged by any mortgage or othen segurity the Directors Vit
may by instrument wnder the Company's Seal authorise the Sk
yerson in whose favour such mortgage or security is 1
executed or any other person in trust for him %o make cells R
on the members in respect of such uncalled capital and the ke
provisions hereinbefore corntained in regard to calls shall s ele
mutatis mutandis apply to calls made under such awthority ety
and such authority may be made exercisable either condit= R
iomally and either presently or contingentlg and elther to KN
the exclusion of the Directors! powers or otherwise and ke
shall be assignable if expressed so to be. , . g
. : ot '.,:;'gj
Where any uncalled capital of the Company is charged all Sy
persons taking any subsequent charge thereon shall take the o
be entitled

saie subject to such prior c¢harge and shall no}
by notice to the shareholders or ctherwise to'cbiain prior- i

ity over such prior charge.

If the Directors or any of them or any other persons shall
beconte personally liable for the payment of sny sum . |
Primarily due from the Company the MHrectors may execute -
or cause to be executed any mortgage charge or security ’
over or affecting the whole or any part of the assets of
the Company by way of indemnity to secure the Directobs

or persons 50 becoming liable as aforesaid from any loss )

in respect of such liability.

25.
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GENERAL MEETINGS

67.  General Mcetings shall be held once at least in every
calendar year at such time not being more than fifteen
months after the holding of the last rreceding General
Meeting and at such place as may be determined by the
Directors.  Such General- Meetings shall be called
"Ordinary Meetings" and all other meetings of the Company
shall be called "Extraordinary Meetings'.

. X'}

68. The Dirvectors may whenever they think fit and shall on the'’ ¢

requisition of the holders of not less than one-tenth of .

the issued share capital of the Company upor which a1l

calls or other sums then due have been paid and which at

the date of the requisition carries the right of voting at

General Meetings of the Company forthwith proceed to convene

an Extraordinary General Meeting of the Compeny and in the

c;ge gf v%.mh requisition the following provisions shall have

effect, viz: :

(1) The requisition must state the objects of the meeting
and must be signed by the requisitionists and deposited
al the office and may consgst of several documents in
like form each signed by cne or more requisitionists,

(2) If the Directors do not proceed within 21 days after
the date of the deposit of such requisition to convene
a meeting the requisitionists or a majority of them
in value may themselves convenme the meeting but :any
meeting s¢ convened shall not be held after the.
expiration of three months from the date of the depozit.

(3)  Any meeting convened under this clause by’ the requis~
itionists shall be convened in the same manner as
nearly’as possible as that in which meetings are to
be convened by the Directors. )

69.

.Where it is proposed to pass a Special Resolution or trans-

act any business other than the business of an ordinary
meeting as defined by Article 67 hereof twenty-one dayst
notice at the least and in any other cases fourteen clear
days' notice specifying the place day and hour of the meet=
ing and in case of special business the. general nature of -
such business shall be given to members by noktice  sent by

post or otherwise served as hereinafter Provided and fourteen

days' notice at the least of a meeting shall be given to
evexry Stock Exchange on which any of the Company's shares
are listed.for quotation and advertised in a Sydney dalily
newspaper, )
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71.

72

73
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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 any such

maeting,

FPROCEEDINGS AT GENERAT, MEETINGS

The business of an ordinary meeting shell be %o receive and
consider the profit and loss account the balance sheet and /¢
the report of the Directors and of the Auditers to £ill any '/ «/
vacancy occurring the the Board of Directors and to elect
Auditors to declare dividends and to fix the remuneration

of the Directors and Audltors.

Two members present personally or by proxy and entitled to
vote shell be & guorum for a general meeting and subject to
the provisions of the next succeeding Article nd business
shall be transacted at any general meeting unless the quorum
requisite be present at the commencement of the business.

If within twenty minutes from the time appointed for the
meeting a quorum is not present the meeting if convened upon
such requisition as aforesaid shall be dissolved; but in

any other case it shall stand adjourned to the same day in
the next week at the same time and place or to such other

day time and place as the Direttors may by notice to the
shereholders appoint. If at suck adjourned meeting a lquorum
is not present those members who are personally present shall
be a quorum and may transact the business. for which the meet-

ing was called.
3

. LI
The Chzirman of the Directors or in his absence the Deputy
Chairmen (if any) shall be entitled to take the chair at
every general meeting. If there be no chairman or deputy
chairiman or if -at any meeting he shall not be present within
fifteen minutes afier the time appointed for holding such
meeting or.is unwilling to act the Directors present may
choose a chairman and in default of their doing so the members
present shall ¢hodst ome of the Directors to be chairman
and if no Directors present be willing to take the chair
shall choose one of fheir number to be chairmaz.-

Every question submitted to = meeting shall be decided inm
the first instance by & show of hands and in the case of an
equality of votes the chairman shall both on a show of hands
and on @ poll have a casting vote in addition %o the vote

or votes to which he may be entitled as a member.

27,
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81.

" was demanded.

Meeting unless a poll is demanded immediste.
1y upon the result of a show of hands by the Chairman or by
at least five members present and entitled to vote at the
meeting a declaration by the chairman that a resolution has
been carried or carried by a particular majority or lost op
not carried by a particular majority and an entry to that
¢ffect in the book of proceedings of the Company shall be
conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against

such resoluntion,

AL any General

If a poll is demanded as aforesaid it shall be taken in sucH
manner and at such time and' plece as the chairman of the
meeting directs and elther at once or after an interval or
adjournment or otherwise and the result of the poll shall he
deemed to be the resolution of the meeting at which the poll
The demand of a poll may be withdrawn. In
case of any dispute as to the admission or rejection of a
vote, the chairman shall determine the same and such determine
ation made in good faith shall be finsl and conclusive.

The Chairman of a general meeting mey with the consent of 4he
meeting adjourn the same from time to time and froem place to
Place but no business shall be transacted at any adjourned

meeting other than the business left unfinished at the meeting

from which the adjournment took place,

If' any general méeting shall be adjourned for more than
fourteen ‘days a notice of such adjournment shall be given to
8ll members of the Company #in the same mapner as notice was
or ought to have been given of the original meeting.

The demand of a poll shall not prevent tkhe co:t!:iipuam:e of a
meeting for the transaction of any business other than the
question on which a poll has been demanded. No poll shall
be demanded on the election of a chairmzn of a meeting and

a poll demanded on the guestion of adjournment shall be taken

at the meeting without adjournment:.

VOTES OF MEMEERS

Subject to any special rights given or the issue of new
capital and the proviso to this Article every member shall
have one vote and on a show of hands and at a poll every
member shall have one vote, for every five shares up to one
hundred shares held by him one additional vote for every

28.°




Ba.

83.

84,

85.

'
- -

ten shares beyond one hundrzd and up to two hundred helg by
him and one additional vote for every twenty-five shareg ip
excess of two hundred up to one-quarter of the total shares.
issued. Any holding deyond twenty-five per centum of the
total number of shares issued shall not carry auny additionaz
voting powers provided however that unless otherwise provideg
by the terms of issue the holders of preference shares. shall
not have the right to vote either in DPerson or by proxy or
attorney at any meeting by
ence shares unless such meeting is convened for ithe Purpose
of reducing the capital of the Company or winding up the

Company sanctioning the sale of the main undertaking of +he

Company or unless the resolution be submitted to the neetipg’ )

directly affects their rights and privileges or unless the
dividend on the preference shares is at the time of the

neeting more than six months in arrears.

No member not personally present shall be entitled to vote on
a show of hands unless such member is a corporation' present
by proxy or a company present by a representative dul
anthorized under Section 96 of the Companies Act in which
case such proxy or representative may vote on the show of
hands.as 4f he were = member of the Company,

Any person entitled under the transmission clause to transfer
any shares may wvote at any general meeting in respect thereof
in the same manner as if he were the registered holder of
such shares provided that forty-eight hours at least before
the time of holding the meeting or adjourned meeting as the
case may be at which he preposes to vote he shall satisfy the
Directors of his right to transfer such shares unless 'the
Directors shall have Previously admitted his right to vote

_at such meeting in respect thereof.

Where there are joint registered holders of anly' Share any

one of such persons may vote at any meeting edther personally
or by proxy in respect of such shares &5 if he were solely
entitled thereto but if more than one of such Joint holders
shall be present at any meeting whether personally or by

- proxy and shall tender a vote the vote of the one whose name
Several

stands first on the register shall alaone be counted.
executors or. administrators of a deceased vember in whose
sple pname any shares stand shall Jor the purposes of this
clauvse be deemed foint holders thereof.,

Votes may be given either personally or by proxy or in the
case of a company by a representative duly authorised as

aforesaid.

29. ,
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The instrument appointing a proxy shall be in writing undep
the hand of {he appointor or of his attorney duly authorigad
in writing or if such appointor is s corporation under jtg

common seal or the hand of its attorney. No person shall
the Company and

be appointed a proxy who is not a member of
qualified to vote save that a corporation being a member of
the Company may appoint as its Proxy any one of its Directors
or officers or any other person whether & member of the

Company or not.

The inst{rument appointing a Proxy and the power of attorney s
which it is slgned shall be deposited at ths' '/

(if any) under
registered office of the Company not less than forty-eight
hours before the time for holding the meeting or adjourned
y be at which the person named in suth

meeting as the case ma
instrument proposes to vote but »o instrument appointing a

proxy shall be valid after the expiration of twelve monthe
from the date of its execution.

A wote given in accordance with the terms of an instrument
of proxy shall be valid notwithetanding the previous deasth
of the principal or revocation of the Proxy or transfer of

the share in respect of which the vote 15 given provided
a0 intimation in writiang of the death revocation or transfer
shall have been received at the oifice ar by the chairman

of the meeting bhefore the vobte is given.

Every instrument of broxy whether for a specified meeting
or otherwise shall ag nearly as circumstances will adhit
be dn the form or to the effect following:

nI . Of . .1
being a member of Yy
h;re'by appoint
o

or failing him
of

a5 ny proxy to vote for me and on my behalf at the

(ordinary or extraordinary as the case may be) |

general meeting of the Company to be held on the
day of " and aft any

ad journment thereof.
As witness my hand this day of 2w,

or in such other form as the Directors mey from time to
time prescribe or accept. Any instrument of proxy

30, °
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deposited at the cIfTice in which the name of the appointee
is not filled in shzll be given in favour of the chairman

of the meeting to which it relates.

No member shall be entitled to be mwesent or to vote on any
question eifher personally or by proxy er as proxy for
anotheir member at any general meeting or upon & poll or be
reckoned in a quorum in respect of any share upon which any
call or other sum shell be due and payable to the Company.

1
W f o

DIRECTORS

The -number of.Directors shall be not less than two nor more
than six, The qualification of a Director cther than a,
Director appointed under Article 92 hereof shall be the
bolding in his own right either solely or Jointly with
another or others of the whole of the shares in any one
group as defined in Article 5 hereof.

8¢ long as Consolidated Trust Company Idmited is the owner
of any of the groups of shares specified in Article 5 hereof
it shall have the right to appoint ¢three Directors of the
Company and from time to time to'yevoke any such appointment
and to £i1l the vacancy arising therefrom or any other casual
Tacancy. The first Directors to be appointed under this
Adrticle shall be Raymornd Arthur Gale, Robin Gerhardt Gale
and Norman Gordon Bell and Directors appointed under, this
Article shall nok require any share gualification. :

At the Annual Gemeral Meeting to be held in tqg year 1956
the members shall elect from amongst thelr nymber three
Divectora of the Company who shall hold office until they
respectively resign die become disqualified from acting
or are removed as hereinafter provided., .

Upon Concolidated Trust Company Iimited ceasing to he the
owner of any of the groups of shares specified 4n Article
2 hereof the Directors appointed by 1t skall resign. and at
the next Annual Meeting of the Company the members shall
elect from among theilr number three Directors in thedirp
pPlace and- stead. The Directors so elected shall hold
office as if they had been elected under Article 93 hercof.

Subject to Article 92 hereof the Directors shall have power
at any time and from time to time to appoint any other -

3¢,
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96.

98.

99.

qualified person as a Director either to Fill a casual
vacancy oxr as an addition to the Board but so that the tota]
number of Disoctors shall not at any time exceed the mard mum
number fiwed. But any Dirvector so appointed shall hold
office only until the next following ordinary general neeting
of the Company znd shall then be eligivie for re~election,

The Directors shall be paid out of the funds of the Company
as remuneration for their services such amount not bedng a
conmission on or a percentage of profits or turnover as m
from time to time be fixed by the Company in general 'meetﬁ:g :
and such remuneration shall be divided among them in such
proportions and ‘manner as the Directors may determine and in
default shall not be increased except at a general meeting

of the Company convened by notice specifying the proposed

increase.

If any Director being willing shall be celled upon to perw
form extrs services or to make any special exertions going

or residing abroad or otherwise far any of the purposes of

the Company the Compauny may remunerate such Director by the
payment of a fixed sum to ge determined by the Directors

end such remmmeration may be elther in additioen to or in
substitution for his share in the remuneration above provigded,

The Director shall in addition to any remuneration as afore=-
said be entitled to be pald such reasonable travelling hotel
and other expenses as may be incurred by them in co?dequence
of their attendance at meetings of the Coripany or of the
Directors or of any Committee of the Directors or when engag-

ed on the business of the Company.,
X

X .
The office of a Director shall ipso facto be vacated:

(2} If he becomes bankrupt or suspend paymént or compound
with his creditors.

(b) If he be deleared lunatic or be confined as a lumatic.
(¢} If he cease to hold his qualification.’

(@) If he absent himself from the meetings of the
Directors for a continuous Period of three months
without special leave of zbsence Irom the Directors
and the Board resolve that his office be vacated, :

32.,
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(e}

(a)

®

(c)

If by notice in writing to the Company he resign
his oifice.

If he becomes prohibited from being a Director by
reason of any Order under Section 255 or Section
307 of the Companies Act.

No Director shall be dimqualified by his office from
holding any office or place of profit under the Company
or under any company in which this Company sbhall be a
chareholder or otherwise interested or Ifrom contractiilg -
with the Company eilther as vendor purchaser or otherwike
nor shall any such coniract or any contract or arrange-
ment entered intc by or on behelf of the Compeny in which .,
any Director shall be in any way directly or Indiréctly
interested be avoided nor shall eny Director be liable

to account to the Company Tfor any profit arising from any
such office or place of profit or realised by any such
contract or arrangement by reason only of such Director
holding that office or of the fiduclary relations thereby

establiched.

No Director shall as a Director vote in respect of any
contract or arrangement in which he is so interested as
aforesaid and if he do 50 vote his vote shall ncot be
counted but this prohibiticon may at any time or times be
relaxed or-suspended to any extent by a General Meeting
and such prohibition shall not apply to any contract or
arrangement by or on behalf of the Company to give to
the IMrectors or any of them any security for advances

or by way of indemnify.

It shall be the duty of a Director whofs in any way
directly or indirectly interested in any 'comtract or
arrangement or proposed contract or arrangement with
the Company to declare the nature of his interest at
the -meating of the Directors at which the contract or
arrangemént is first Baken into conslderation if his
interest then exists or in any other case at the first
meebing of the Directors held after the acguisition of
his inferest provided thet a general notice by a Dir-
ector to the effect that he is a member. of any specified
company or firm and is to be regarded as interested in
any contract which may after the dabte of such rnotice be
made with that company or firm shall be deemed to be a
sufficfent declaration of interest in relstion to any
contract so made and provided further that a Director
shall not be deemed to be interested or fo havé been at
any time interested in any contract or arrangement ox

33.
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propocsed contract or arrangement relating to any Joap
to the Company merely by reason of the fact that he
has guaranteed or joined in gunaranteeing the repayment

of such loan or any paert of such loan.

(d) It shall also be the duty of a Director who holds any
office or possesses any property the holding of which
office or the possession of which property might whether
directly -or indirectly create dutles or interests 4in
-confliect with his dutdes or interests as a Director of
the Company to declare at the Pfirst meeting of the
Directors held after he becomes a Director (or if he is
already a Director) at the first meeéting of the Directors
held after he commenced to hold any office or possess 7
any property as aforesaid the fact of his holding such
office or his possession of such property and the nature
character and extent of the conflict.

(e} It shall be the duty of the Secretary to record in the
Minutes of the meeting any declarations made or notices

glven by a Director as aforesaid.

The Company may by ordineary resolution remove any Director
before the explration of his period of office and may if
thought. fit by ordinary resolution appoint another gualified
Person in his stead; the person so appointed shall hold -
office during such time only as the Director in whose place
he iz appoinied womld have held the same if he had not been

removed.
)

HANAGING DIRECTOR

. The Directors may from time to time appoint ong br more of

their body to be'Managing Director or rectors of
the Company upon such terms as they think fit except that

any fixed term shall not exceed five years and provided that
any such gppointment shall be subject to ratification by the
Compeny at a general meeting. The Directors may from time

to time (subject to the proyisions of any coniract between

him or them and the Company) remove or dlsmiss him oxr them
from office and appoint another or others in his or thedir place

or places.

The Managing Director shall subject to the provisions of any
contract between him and the Company be subject to the same

provisions as to reslgnation and removal as the other Directors
of the Company and if he ceases tohold the office of Director

3k,
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from any cause_he shall ipsc facto and immediately ceage to

be & Managing Director. .

The remuneration of a Managing Divector shall (subject o
the provisions of any contract between him and the Company)
from time to time be fixed by the Directors and may -be b
way of fixed salary or otherwise but shall not be by way of
a commission or on a percentage of twrnover.

The Directors may from time to time entrust to and confer ,,
upor. & Managing Director for the time being such of the */ .,
powers exercilsgble under these presents by the Directors as
they mey think £it and may confer such powers for such time
and to be exercised for such objects and purposes eund upon
such terms and conditions and with such restrictions as they
thiok expedient: and they may confer such powers either
collaterally with or to the exclusion of and in substitution
for 211 or any of the powers of the Directors in +that behals
and may from time.to time revoke withdraw alter or wvary all

or any of such powers.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business

adjourn and otherwise regulate their meetlngs and proceedings

as they think fit and may determine the guorum necessary for

the transaction of business. Until otherwise determined Ewo
Directors shall be a quorum. A Director interested iIs to de
counted in a quorum notwithstanding his interest.

A Director may at any time and the Secretarx gpon the request
of a Director shall convene 2 meeting of the Directors. A
Director or bis alternate Director who is at any time out of
Australia shall not during such time be entliled to notlce of

any such meeting.

Questions axdsing at any meeting shall be decided by = major-
ity of votes and in case of an eguality of votes the Chairman
shall (except when only two Directors are present) hive a
second or casting vote. The Pirectors may elect a chairman
and deputy chairman of thelr meetings and determine the-
period for which they are to hold office but if no chairman
or deputy chairman is elected or if at any meeting neither
the chalrman noxr the deputy chairman is present =& the time
appointed for holding the same the Directors present shall
ohoose one of their number fo be chalrman of the meeting.

PDe
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A meeting of the Directors for the time being at which p
quorum is present shall be competent fo exercise all or any
of the authorities powers and discretions oY or under the

regulations of the Company for the time being vested in op
exercisable by the Directors generally,

The Directors may delegate any of their powers to Committees
consisting of such member or members of their body &s they
think fit and may from time to time revoke such delegation,
Any committee so formed shall in the exercise of the Powers
50 delegated conform to any regulations that may from time
to time be imposed upon it by the Directors. The meetings,,
and proceedings of any such comulttes consisting of two ox/ .,
more members shall be governed by the prowvisions herein
contained for regulating the meetings and proecedings of the
Directors. so far as the same are applicsble thereto and are
not superseded by any regulations made by the Directors

undexy this Clause-.

A1l acts done at any meeting of the Directors or of a Comm~
ittee of Directors or by any person acting ss a Director
shall notwithetanding that it shall afterwards be discovered
that there was some defect in the appointment of such
Directors or person acting as aforessid or that they or any
of them were disqualified be as valid as if every such person
bad been duly appointed and was qualified to be a Director.

A resolution in writing signed by all the Directors for the
time being in Australia (not being less.than twa) shall be
as valid and effectual as if it had been passed at a meeting
of the Directors duly cvalled and constituted.

Any Director may from time to time appoint any,persons
approved for the purpose by a majority of Dirdctors to act
as his alternate Director during absence from the rlace
where the meetings are held or inabilify for any other
reason to act as such Director and on such appointment
being made the alternate Director shall (except as regards
remuneration and qualification) -be subject in all respects
to the terms and conditions existing with reference %o the
other Directors and each alternate Director while so acting
shall exercise and discherge all the powers and duties of
the Director he represents,

A Director may at any time revoke the appointment of any
alternate Director appointed by him and if for any reason
such Director shall vedse to be a2 Director then the person
appointed by him shall. thereupon cease to have any power

36.
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or authority as alternate Director. An alternste Director
shall look for his remuneration to the Director arpointing
hin and not to the Company but shall be ertitled to be paid
such reasonable travelling and hotel expenses as may be
incurred by him in consequence of his attendance at neetings
of the Company or of the Directors or of any Committee of

the Directors or when engaged on the business of the Company.
Any appointment or revocation under this Article shall be
effected by notice in -writing given to the Gompany.

HINUTES RE

The Directors shall,cause minutes to be duly entered in books
Drovided for the purpose:-

(£) Of the names of the Directors present at each meeting
of the Directors and of any Committee of Directors.

(b)  Of all declarations made or notice given by any
Director pursuant to the requirements of Section 129

of the Companies Act.

(c} 0f all orders made by the Directors and Committees
of Directors.

(@) Of a1l resolutions and proceedings of General ' .
Meetings and of meetings of the Directors and

Conmittees.

And any such minuites of any meeting of the Dir‘qctors or any
committee of the Company if purporting to be signed by the
chairman of such meeting or by the chairman of the next.
succeeding meeting, shall be Teceivable as prima facie evid-
ence of the matiers stated in such minutes. The books
containing the minutes of general meetings shall be kept at
the office and shall during business hours be_open for the
inspection of members, . R R .

A s

e

POWERS OF DIHECTORS

The management of the business of the Company shall be vested
in the DMrectors and the Directors may exercise all such
powers and do all such acts and things as the Company is by

37
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its Memorandum of Assoclation or otherwise authorised o
exerciss and do and are not hereby or by statute directeg

or reguired to be exercised or done by the Company in

general meeting dut sudbject nevertheless to the provisions

of the Companies Act and of these presents and t6 any
regulations not being inconsistent with these presents from
time to time made by the Company in Eeneral meeting: provides
that no such regnulation shall invalidate any prior ack .of the
Directors which would have been valid if such regulation had.

not been wmade,

117. Notwithstanding the general yowers hereinbefore conferred
upon them the Directors shall not sell or otherwise dispose

of the main underteking or a major part thereof of the
Company without the sanction of the Company in general meeting.

THE -SEAT,

118.  The Directors shall provide. for the safe custody of the Seal
and the Seal shall not be used except by the aunthority of the
Directors or = committee of.the Directors and in the presence
of at Jleast two Directors who shall sign every instrument to
which the Seal is affixed and every such instrument shall be
countersipned by the secretary or some other person appointed

by the Directors.

119. The Directors may exercise the powers conferred by Section
351 of the Companies Act. .

CHEQUES, BILLS, ETC. R

120. A1l cheques bills of exchange promissory notes and other
negotiable instruments shall be signed drawn accepted made

..or endorsed. as the case may be for and on behalf of the

Conpany in such manner as the Directors may from time ta

time determine.

RESERVE FUNDS

121.  The Directors may before recommending any dividend set aside
- out of the profits of the Company such sums =s they think
Proper ms a reserve fund tomeset contingencies or for equalising
dividends or for special dividends or for repairing improving

38. .
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and meintaining any of the property of the Company and for
such other purposes as the Directors shall in their absolute
disoretion think conducive to the interest of the Company
and mayv invest the several sums so set aside upon such invest-
ments lother than shares of “the Company) as they mey think fit
and from time to time deal with and vary such invesiments and
dispose of all or any part thereol for the benefit of the .
Company and may divide the reserve fund inte such special funds
as they think fit and employ the reserve fund or amy part .
thereof in the business of the Company and that without being
bound to keep the same separate from the other assets.

DIVIDERDS

Subject to the provislons of the preceding Article as to the
reserve fund and to the rights of members entitled to any
shares having any preferentisl special or qualified rights
attached thereto the profits of the Company shall be divisible
among the members in proportion to the amount of ca 1tal
patd up on the shares held by them respectively. ovided
always that any capital paid up on a share during the period
in respect of which a dividend is declared shall only entitle
the holder of such share to an apportiomed amount of such °
dividend as from the date of payment and yrovided further
that where capital is paid up on any shares in advance of
calls upon the footing that the same shall cerry interest
such capitel shall not whilst carrying interest confer a
right to participate in profits.

.-

I

The Company in general meeting may declare a dividend to be
paid to the members according to their rights and interestis
in the profits and may fix the times for payment. o |
larger dividend shall be declared than is recommended by
the Directors but the Company in general neetipg may declare

a smaller dividend.

No dividend shall be payable except out of the profits of
the Company and no dividénd shall carry intereet as against

the Company.

The declaration of the Directors as to the amount of the net
profits of the Company shall be conclusive.

The Directors 'ma.‘y from time to time pay %o the members such
interim dividends as in their judgment the position of the
Company justifies and may f£ix the time for payment, -

39




127. The Directors may retain any dividends on which the Company
has a lien and may apply the same in or towards satdsfaction

of %the debis liabilities or engagements in respect of which
the lier exlsts,

128. Any general meeting declaring a dividend may make a call on
the members of such amount as the meeting fixes but so that
the call on each member shall not exceed the dividend payable
to bin and so0 that the coll be pade payable at the zame time
as the dividend and the dividend may if so arranged between

the Company and the member be set off ggainst the calli. e
X' .r

129.  Any general meeting declaring a €lvidend ma¥ resolve that
such dividend be paid wholly or in part by the distribution
of specific assets and in particulasr of paid-up shares
debentures or debenture stock of any other company or in any

one or more of such ways.

130. Any pgeneral meebing may resolwve that auy moneys investments
or other assets forming part of the wndivided profits of the
Conpany standing to the credit af the reserve fund or in the
hands of the Company and available for fividend (or represent-
ing-premlums received on the dssue of shares and standing.to
the credit of the share premium account) be capitalised and
distributed amongst such of the shareholders as would be
entitled to receive the same if distributed by way of dividend
and in the same proportione and on the footling that they
become entitled thereto as capital and that all or any part
of such capitalised fund be applied on behalf of such:share-
noldersiin paying up in full either at par or at such premivm
as the resolution may provide any unissued shares or debentures
or debenture stock of the Company which shall-be distributed
accordingly or in or towards payments of the uncalled liability
on any issued shares or debentures or debentude gtock and that
such distribution or payment shall be accepted by such share-
bolders in Ffull satisfaction of thedr interest in the sai

capitaiised sum.

131. If the CGompany shall bhave redeemed any redeemable preference
share all or any part of any capitel redemption fund arising
from the redemption of such shares may by resolution of the
Company be applied in paying up any unissued shares of the
Company to be issued to members of the Company as Ifulliy-paid

bonus shares.

132+ For the purpose of glving effect to any resolution under the
three last preceding Articles the Directors may scttle any
difficulty which may arise in regard to the distribution as

ho.+
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‘a member in respect of-suc

end in pardicular may issue fractional
fix the value Ffor distribution of any
gpecific assets and my determine that cash payments shall
be made te any members wpon the footing of the value so
fixed or that. fractions of less value than ten shlllings may
be disregarded in order to adjust the rights of &ll parties
and may vest any such cash or specific assets. in trustees
upon such trusts for the persons entitled to the dividend or
capitalised fund a8 ‘may saen expedient to the Directors.

Where requisite a proper contract shall be filed in accord-
ance with Section 145 of the Companies Act and the Directors
such contract on behalf of ;

may eppeint any person to si
the persons entitled to the vidend or capltalised fund and,,,

such appointment shall be effective.

thei' think expedient
certificates and may

The Directors may pay interest on capital raised for the
conetruction of works or buildings or the provision of any
plant whick cannot be made profitable for a lengthened
period when and se far as they may be authorised so to do
by Section 157 of the Companies Act.

A #ransfer of shares shall not pass the right to any dividend
declared thereon after such transfer and before the regis-

. tration of the transfer.

Phe Directors may retain the dividends pag
respect of which any person 1is under the Transmission Clause
entitled to become a member or which any person undex that

Clanse is entitled to. transfer until such person shell' become
h shares or shall duly transfer the

gble upon shares in

5312

Any one of several persons who are registered él.{s the jeint
holders of any share may give offectual receipts for all
dividends and payments on account of dividends in rempect

of such shares.

Unless otherwise directed any, dividend may be paid by chegue
or warrant sent through the post to the registered address
of the member entitled or inm the case of Jjoint holders to
the registered address of that one whose name stands first
on the Register in respect-of the joint holding and every
cheque or warrant so sent shall be made paysble to the order

of the person to whom it is senb. .

Notice of the declara.{:ior; of any dividend whether interim or
otherwise may be given to members entitled fo such dividend

b,
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by a vertisement or otherwise as the Directors may

determine.

Subjsct o the provisions of the Companies Aect and to the

Unclaimed Moneys Act ali dividends untlaimed for one year

after having been declared may be invésted or otherwise
made use of by the Directors for the benefit of the Company

until olaimed,

ACCOUNTS

The Directors shall cruse true accounts -to be kept of the

sums of money received snd expended by the Company and the
matters in respect of which such receipis_and expenditure
take place and of the assets credits and lisgbilities of the
Company. Such accounts shall be balanced once at least in
f pnot more than fifteen months.

The books of accouvnt shall be kept at the office of the
Company or at such other place or places as the Directors

think fit.

At the ordinary meebing in every year the Directors shall

lay before the Company a profit and loss account and balance
csheet containing s summary of the property and llabilities
of the Company made up to a date not more than four months
before the meeting from the date up to which the last
preceding account and balance sheet were made up and such
profit and loss account and balance sheet shall comply with
the provisions of Sections 108 to 110 (both inclusive) and
149 of the Companies Act and shall state separately ‘the
sntangible assets of the Company but the Directors. shall
not be bound to dlsclose greater -details of the result or
extent of the trading and transactions of the (ompany than
they may deem expedient, If the Company hag issued
redeemable preference shares the Company shall comply with
the provisions of Section 149 of the Companles Act. Not-
withstanding anything in this Article contained every such
balance sheet shall in case where any option exists over
any of the unissued shares of the Company have a footnote
appended stating the number of shares under option the

* price of issue and the date of the expiration of any such
optlon. If at any time the Company shall hold as its main
assets shares in another Company it chall with its ‘owmn
balance sheet furnish members with the latest balance sheet
and profit and loss account of such companys .

Every profit an.d. loss account end balance sheet shall be
accompanied by = report of the Directors as to the state

L.
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and condition of the Company and ag to the information
reguired by Section 103 of the Companies Act and by a state-
ment 2s to the amount (if any) which they recommend to be

23d ort of the profits or reserve fund by way of dividend

P vonus to the memwbers and the amount (if any) which they
propose to carry to the reserve fund according to the
provisions in that behalf hereinbefore contained and the
current report and balance sheet shall be signed by two
Directors and countersigned by the Secretary. The balance
sheet shall also have attached to it or there shsll be o
ingerted at the foot thereof a reference to the Auditor's i

report.

AUDIT AND AUDITORS

Once at least in every year the accounts of the Company shall
be examined and the correctness of the profit and loss account
ind balance sheet ascertainéd by one or more Anditor or Auvditors;
the Register shall be audited ai intervals of noft more than

three months.

The Company at each ordinaxry general meeting shall appoint
an Auditor or Auditors to hold office until the next oxdinary
general meeting and their appointment remmeration rights
and duties shall be regulated by Sections 113 to 115 (both

inclusive) of the Companies Act., :
! ]

NOTICES

A notice or document may be served by the Gomp&nsrli upon any
member either persomelly or by sending it through' the post

in a prepald envelope or wrapper addressed to such member at
his registered place-of address, that is his address as shown
in the Register or a Branch Register of members of the Company.

" FEach holder of shares whose regisbered place of addiess is

not in the Commonwealth of Australia may from time to time
notify in writingto the Cowpanyan address in the Commonwealth
of Australia which shall be deemed-his registered place of
sddress within the meaning of the last preceding clause. .t
xegards any member who has failed to notify the Company an .
address 4n the Commonwealth a notice posted up in the office
shall be deemed to be well served on such member at the
expiration of twenty-four hours after it is so posted up.

211 noiices shall with respect to any shares Yo which persons
are jointly entitled be given to whichever of such persons

»
Fl
+

k3.




148.

149.

150.

157,

152

155

15 nemed First in the register and notice so given shell be
sufficient notice to all the holders of such shares.

Any notice or document sent by post sha;.ll be deemed to have

been served on the day on which it would have been delivered.
in the ordinary course of post. In proving such service it
shall be sufficient to-prove that the letter envelope or
wrapper containing the notice or document was ‘properly
addressed stamped and put into the post office. A ceritificate

Every person who by oj;:e_raﬁion of law transfer or obther means

whatsoever shall- become entifled to any share shall- be bound
by every notice in respect of such share which previously to

his name and address being entered on the register shall
whom he derives his title

be duly given to the person Irom
to such share.

r document sent by post to or left at the regist-
ered address of any member in pursuance of these preseunts
shall notwithstanding such member be then deceased and whether
or not the Company have notice of kis decease be deemed o
have been duly sexrved in respect of any shares whether held
solely or Jointly with other persons by such member until some
other person be registered in his stead as the holder or joint
holder thereof and such service shall for ali ;gurpos§s of
these presents be deemed a sufficient service of suck notlce
or document on his heirs executors or- administrators and all
persons if any jointly interested with him in any such share.

Ainy notice o

1

%
The signature to any notice o be given by the "Com;pany nay be
written or printed. .

Where a given number of days! notice or noblce extending over
any other period is reguired to be given the day of service .
shall be counted in such number of days or other period but

"the day upon which such notice will expire shell not-be in-

cluded in the number of days or other period.

The holders of any special class of shares shall hawve the
seme rights as-the holders of ordinary shares to recelve
notices accounts balance sheets and reports issued by the
Company and shall alsoc be entitled to attend at all general

iy,
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meetings of the Comdeny notwithsta'gding that they may have
no riggt to vote thereat or such right may be limited.

OSLIGATION OF SECRECY

Every Director manager snditor trustee member of a committee
officer servant agent accountant or other yperson employed in
the business of the Company shall be bomnd to observe strict
secrecy respecting all transactions of the Company With its
ewstomers and the state of the account of amy irndividual and
pll matters relating thereto and shall (if so required by .«
the Directors) sign a declaration pledging himself not te y
reveal any of the matters_affairs or concernf which may come
to his knowledge as such Director manager auditor ftrustee
member of & commitiee officer servant agent accountant or em-
ployee to any person or persons whomsoever except in the
course and performance of his duties or under compulsion or
ohligation of law or when officially required so to do by the
Directors or by any general meeting of menmbers.

WINDING-TUP

(1) If the Company shall be wound up whether voluntarily
or otherwise the liguidators nmay with the sanetion of
an extraordinary resolutica divide among the contrib-
vtories in specie or kind any part of. the assets of
the Company and may with the fike sanction vest any
part of the assets of the Company in ftrustees upon
snch trusts for the benefit of +he contributories or
any of them as the liquidators with the like sanction

shall think fit.

(2) If thought expedient any such givision hay be otherwise
than in accordance with the legal rights 'of the contrih-
utories snd in particular any cldss may be given

preferential or special rights or may be exéluded al-

together or in part; but in case any division otherwise
+han in accordance with the legal rights of the contrib-

utories shell ‘he determined on any contributory who °

would be prejudiced thereby shall have a right to dissent

and ancillery rights as 1f such determination were a

special resolution passed pursuant to Section 269 of the
Companies Act. ’

(3) In case any shares to be divided as aforesaid involve
2 1iability to calls or otherwise any person entitled -
npder such division to any of the said shares may

5.
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thin ten days afte
ordinery resolution
liguidators to

net proceeds and the

act

gccordinglye.

by notice in writing direct the
sell his proportion snd pay him the

1iguidators shall if practicable

No fee or commission shall be paid by the Company to any

Company's

with the. sanc
specifying the

Every Director manag
person (whether an o

as such Director manag
any proceedings whether
is glven in his favour

-Pirector or liguidator upon any sale oy realisation of the

undertaking or assebs or any part thereof except

INDEMNETT

fion of a general meebing convened by notlce
fee or commission proposed to be paid.

er or officer of the Company or any
ffiger of the
diter shall b
ainst all 1izbllily dpcurred by bim
g officex or auditor in defending

Gompeny or not) employed
e indemnified out of the

¢ivil or criminal in which judgnent

or in comnection with any application

under Section 361 of the Companies Aot in which relief is
given to him by the Court. :

The Direct

REGULATIONS

ors may from

time to

time make regulations fdr the

efficient economic and orderly conduct as a block or re-s

sidential voits o
copy of such regrl

+time there
regulation
ated in an

held by any member guilty
*¥o comply with such regula

£o shall
5 ghall have e

£ the building known.™ »,“ﬁ'{ych‘bury“ and a.
ations and of eny amendments from time to

be forwarded t

o every shareholder. Such

ifect as if they had Been incorpor-
of these Articles. The shares

of contimuous refusal or neglect
$ioms shall be 1isble to forfeiture

ip the same manner as if they were shares in respect of which
the calls were unpaid.

__P_RpPRETﬂRY COMPANY

The Company is.a private Company and accordingly:-—

(a) The right of tramsfer of shares shall be restricted
as hereinbefore provided.
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(v} The number of members for the time being of the
Gompeny (exclusive of persons who are in the employ
oI the Company and of persons who having been form-
erly in the employ of the. Gompany wers while in that
employment and have continued after the determination
of that employment to be members of the Company) shall
not exceed fifty but where two or more Persons bold
ope or more shares 4n the Company jointly they shall
for the purposes of this paragraph be treated a8 2

gingle member.

(e} Any -invitation to the public to subscribe for any, o
chares or debentures of the Company or to deposit 1eE
money with the Company for fixed periods or payable 1

at call whether bearing or not bearing interest is

prohibited.
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Form 7

NEW SOUTH WALES

COMPANIES ADT, 15961

Section 145
_NOTIGE DOF "RESDLUTION

WYCHBURY PTY. LTD.

To the Commissioner for Bnrpﬁrate Affairss—

AE an Extracrdinary Benersl Mesting of Shareholders of "WYCHBURY
FTY. LTD." duly convened and held et the Registered OFfice of
+he Company, 3tk Floor, Challis House, 10 Martin Place, Sydney,

an Friday, the First day of October, 1571, at 11.00 ofclock in
the Ferenaon, the Special Resclution set put below was duly psssed.
- 1

SPECTIAL RESOLUTION

THAT the Company's Articles of Asseoistion be amended in the '
manner Following:-— £ ‘1 ¢

Articie 91 = By adding the following words:-

uSave that no more than two of the thres Directors
tn be sppointsd under Article 94 hereof need nob

. have share qualification and Ehat from-time to time
not more then two Directors need not heve such’'a

qualification."

8y deletiﬁg the words — "From among their number,”

Article 94 —
: , - sppearing in the Fifth line thereof.

DATED this first day of October, 1971,

r

vewen MoBa BELL . ......
Chairman of Directors
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NEW SCUTH WALES
Section 148 _
NOTICE CF RESOLUTICN
WYCHBURY PTY. LIMITED'

To the Corporate Affairs Commission:

. At an Extraordinary General Meeting of Shareholders of ",
td

WYCHBURY PTY. LIMITED duly convened and held at the
Registered Office 6th Floor, Mutual Acceptance House, 3§
York Street, Sydney, on Friday, the Second day of August,
1874 at 10.80 2.m. in the forenoon, the Speci_al Resolution

set out below was duly passed.

SPECIAL RESOLUTICN

'I‘HAT the Articles of Association of Wychbury Pty Iimited

be amended in the manner following:

By adding the following new Article immediately af‘ter ",
Article 25: .

Article 25A: Notwithstanding anything contained, in ’

) Article 25 hereof, the Directors may
from time to time makte a special levy
on those holders of groups-of shares
in the capital ‘of the Company in respect
of which satisfactory evidence is not
produced to the State Commissioner of
Land Tax to enable the Company to:
become entitled to a rebate of Land Tax-
in respect of the space occupied by the
Sha:reholder on the grovnd that such
space was not owner-occupied.” The
amount of such special levy shall be
the Land Tex paid by the Company in
respect of zny such holders® group of

shares.

-

DATED this Second day of August, 1974,

N.G. Bell

S e ' Chairman of Directors. -
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NEW SCT.:'I‘H— WALES
Section 146
NOTICE CF RESOLUTICN
WYCHBURY PTY. LIMITED

To the Corporate Affairs Cominission;

At an Extraordinary General Meeting of Shareholders of
WYCHBURY PTY. LIMITED duly convened and held at the I,
Registered Office 6th Floor, Mutual Acceptance House, 35

York Sireet, Sydney, on Friday, the Second day of August,
1974 at 10.30 a.m. in the forenoon, the Special Resolution

set out below was duly passed.

SPECIAL RESOLUTICN

THAT the Articles of Association of Wychbury FPty. Limdited
be amended in the mannex following:

By adding the following new Article immadiately after
Article 25: o

Article 25A: Notwithstanding anything contained in
. Lriicle 25 hereof, the Directors may
from time fo time make a specinl ledy
on those holders of groups of shares
in the capiizl of the Company in respect
. of which satisfactory evidence is not
produced fo the State Commissioner of
‘Land Tax to enable the Company to
become ‘entitled o a rebate of Land Tax-
in respect of the space occupied by the
Shareholdexr oz the ground that such
space was not owner—occup:ed The
amount of such special levy shall be
the Land Tax paid by the Company in
respect of any such holders! group of
shares,

DATED this Second day of August, 1974.

-----------------------

Cheairman of Directors.

‘l
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" Companies Act,- 19617
Section 146

WYCHBURY PTY. LIMITED

NOTICE OF RESOLUTION

To: The Corporate Affalrs Commission

At an Extraordinary General Meeting of Shareholders of WYCHBURY S

PTY. LIMITED duly convened and held at the Registered Office-6th
Floor, Hutval Acceptance House, 35 York Street, Sydney, on Tuesday,
the Twenty-seventh day of May, 1975, at 11.00 a.m. in the forenoon,

the Special Resplution set out below was duly passed:

SPECTAL RESOLUTION

THAT the Articles of Associlation of Hychbury Pty. Limited be auended
in the manner following: :

Ariicle 25: Delete from the words "once in each year" to the vords
. "which the said building is erected" appearing in the
first paragraph and inmsert im lieu thereof the words ., ”
and figures: ) Lo
- 1o
“Prom time to time the Directors shall have the
right to mdke a levy in a sim determined by’ them
payable by the holder or holdeis of %§ch group- of
shares specified in srticle 5 hereof ip the szme
proportion as the total number of shares comprised -d
. in any group or groups owned by them bears co the
: total number of issued shares and such levy shall
be paid monthly im advance or as otherwise )
determined by the Directors and be an amount :
sufficient to provide for payment,of the following ‘
charges for the year ending 30th June next °~ -
succeeding in respect of the said building known
as "Wychbury" and the land contained in Certifd-
cate of Title Volume 4565 Folio 15 upon which the
said building is erected.”

Delete the last pardgraph.

Article 26: Add the sentence "As from the lst* July, 1975 thi-
T Article shall cease to have effect.”

Article 27: Add the words and figurés at the end of the Article:

“Phis Article shall cease to have effect after .
accounts have been furnjshed to the membess for
the year ending 30th June, 1975, and the differ-
ence of payments made by the members undex
Articles 25 and 26 have been adjusted by payment
to any member of any credit balance or receipt

"from any member of any debit balance as set ‘out
in the "said accounts.”

DATED this Twenty-seventh day of May, 1975.



