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Companies (New South Wales) Code
Company Limited by Shares

MEMORANDUM OF ASSOCIATION

OF

INTERNATIONAL COLLEGE OF MANAGEMENT, SYDNEY PTY. LIMITED

ACN 003 144 045

The name of the company is:

INTERNATIONAL COLLEGE OF MANAGEMENT, SYDNEY PTY. LIMITED

Subject to the Companies (New South Wales) Code, the Company has the rights, the powers

and privileges of a natural person and, without limiting the generality of the foregoing, has

power:

a) to issue and allot fully or partly paid shares in the Company;

b) to issue debentures of the Company;

c) to distribute any of the property of the Company among the members, in kind or
otherwise;

d) to give security by charging uncalled capital;

e) to grant a floating charge on property of the Company

f) to procure the Company to be registered or recognised as a body corporate in any place
outside the State; and

g) to do any other act that it is authorised to do by any other law.

The liability of the members is limited.

The share capital with which the Company proposes to be registered is One Million dollars

(51,000,000) divided into One Million (1,000,000) shares (vide the Articles hereof) of One

Dollar ($1.00) each with power to increase or reduce the capital and to divide the shares in

the original or increased capital for the time being into several classes and to issue any part or

parts of the original capital or increased capital for the time being with such deferred qualified

or special rights privileges or conditions with reference to preferential guaranteed fixed

fluctuating redeemable or to other dividend or interest or with such priority in the distribution

of assets or otherwise as shall from time to time be determined by the Company.



The full names addresses and occupations of the subscribers to this Memorandum of

Association are as follows:

Geoffrey Neil TATTAM,
1 Spit Road

Mosman, 2088
Accountant

Peter Victor TOPPERWIEN
1 Spit Road

Mosman, 2088

Solicitor

WE, the several persons whose names are subscribed hereto are desirous of being formed

into a Company in pursuance of the Memorandum of Association and respectively agree to

take the number of Shares in the capital of the Company set opposite our respective names.

Signature of Subscriber

No. of Shares taken
by each Subscriber

Signature and Address
of Witness

Geoffrey Neil TATTAM

Peter Victor TOPPERWIEN

One (1)

Ordinary Share

One (1)

Ordinary Share

Witness to all Signatures

Sheryl IVEY,
1 Spit Road,
Mosman, 2088.
Company Director

M-Signature




The Company in its capacity as trustee of The ICTHM Trust (the “Trust”) will administer
the Trust for the primary purpose of providing of tertiary education with a particular
focus on higher education and is committed to supporting freedom of intellectual

enquiry in all its higher education academic endeavours.

The Board of Directors of the Company, in its capacity as trustee of The ICTHM Trust
(the “Trust”) will establish and maintain an Academic Board to which the Board of
Directors delegates the oversight of the higher education academic functions and
policies of the Company in its capacity as trustee of the Trust with such terms of
reference as the Board of Directors may set from time to time. In order to assist the
Academic Board to discharge its academic governance responsibilities, the Academic
Board may form and establish one or more sub-committees with such terms of

reference as the Academic Board may set from time to time.
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Companies (New South Wales) Code

Company Limited by Shares

ARTICLES OF ASSOCIATION

OF

INTERNATIONAL COLLEGE OF MANAGEMENT, SYDNEY PTY. LIMITED

Unless there is sumethiﬁg in the subject or context inconsistent therewith:-

"“THE COMPANY" means the above Company;

“THE CODE" or “THE COMPANIES CODE" means the Eampames {New South Wales)
Cade and any statutory modification or enactment thereof;

“SECRETARY" means any person appumted to perform the duties of a Secretary of the
Company;

“ARTICLES” shall mear these Articles of Association and aII suppiementary substituted or

amending Articies for the time being in force; )
“THE OFFICE" means the registered office for the time being of the Company;

*THE REGISTER” means the Register of Members to be kept pursuant to Section 256(1}
of the Companies Cade;

“SEAL" means the commaon seal _uf the Company;
“STATE"” means the State of New South Wales.

Words or expressions contained in these Articles shall be interpreted in accordance with the
provisions of the Companies & Securities {Interpretation & Miscellaneous Provisions) (New South

Wales) Code and of the Eode as in force at the date at which these Articles become binding on
the Company,

A-1.
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In every case where in these Articles general expressions are used in connection with powers
discretions or things such general expressions shall not be limited to or controlied by the partic-
ufar powers discretions or things with which the same are cennected, And words and expressions
denoting authority or permission shail he construed as werds or expressions of authority merely
and shall not be construed as werds or expressions dencting directions or compulsary trusts,
Subject as aforesaid any words defined in the Code shall if not inconsistent with the subject or the
context bear the same meaning in these presents. The margiral notes shall not affect the con-
structions of these Articles,

PRELIMINARY

_The regulations contained in Tahle “A’* in Schedule 3 of the Code shall not apply to this Com-

pany.

The Company is to be a Proprietary Company and accordingly the following provisions. shall
have effect:-

(a)  The right of transfer of shares shall be restricted as hereinafter provided.

(b} The number of members of the Company (exclusive of persons who are in the employment
of the Company or of a subsidiary of the Company and all persons who having been form-
erly in the employment of the Company or of a subsidiary of the Company were while in
such employment and have continued after the determination of such employment to he

50.

(c} Any invitation to the public to subscribe for, and any offer to the public to accept sub-
scriptions for any shares in, or debentures of the Company; and any invitation to the public
to deposit money with, and any offer to the public to accept deposits of money with the
Company for fixed periods or payable at call whether bearing or not bearing interest is
hereby prohibited.

~.. GENERAL MEETINGS

The Company may hold its first annual general meeting at any time withia 18 months after its
incorporation and all other annual general meetings, in addition to any other meetings, shall be
held at least once in every calendar year at such time and place as may be determined by the
Directors, provided always in relation to the financial year of the Company, that all such annual
general meetings, including the first annual general meeting, are held in compliance with the
times as set out in Section 240 (1) and (2) of the Companies Code, Notwithstanding, the Com-
pany may in accordance with the Code apply for an extended period in which to hold an annual
general meeting and subject to permission heing granted by the Corporate Affairs Commission
such annual general meeting may he held within such extended period. Any other meeting shall
be called a general meeting,

Whilst the Company remains an Exempt Proprietary Company a general meeting shall be deemed
to have heen held if a document or documents have been executed in accordance with Section 250
of the Code. :

Any Director may whenever he thinks fit convene a general meeting, a general meeting shall be
convened on ‘such requisition or may be convened by such requisitionists as provided by the
Code,

Subject to the provisions of the Code relating to resolutions and agreements for shorter notice,

Table “A™
Excluded

Proprietary
Company

members of the Company and counting joint holders of shares as one person)is limited to

Annual
General
Meeting

Meetings
in Absence

General
Meeting

Notice

14 days notice at the least {exclusive of the day on which the notice is served or deemed to he .

served, but inclusive of the day for which notice is given) specifying the place the day and the
hour of meeting and in case of special business the general nature of that husiness shall be given
to such persons as are entitled to receive such notices from the Company.

A meeting shall notwithstanding that it is called by notice shorter than is required be deemed to
be duly called if it is so agreed;

{a} in the case of a meeting called as the annual general meeting by all the members entitled to
attend and vote thereat; or '

A-2,
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12,

13.

14,

-15.

16.

17.

{b}) in the case of any other meeting by a majority in rumber of the members kaving a right to

attend and vote thereat being a majority which together holds not less than 35% in nominal

value of the shares giving a right to attend and vote,

All business shall he special that is transacted at a general meeting, and also all that is transacted
at an annual general meeting, with the exception of declaring a dividend, the consideration of the
accounts, balance-sheets, and the report of the Directors and Auditors, the election of Directors
in the place of those retiring, and the appeintment and fixing of the remuneration of the Auditors,

The aceidental omission to give notice of a meeting, or the nen-receipt of notice of a meeting by
any person entitled 1o such notice shall not invalidate the meeting or the proceedings thereat.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a guorum of members is present at
the time when the meeting proceeds to business. Save as herein atherwise provided, 2 members
present in person shall be a quorum. For the purposes of this Article “member” includes a person
attending as a proxy or as representing a corporation which is a member, provided that where a
member has pursuant to these Articles appumted more than one proxy only one of such proxies
may be counted in & quorum.

If within half an hour from the time appointed for the meeting a quorum is not present the
nreeting, if convened upon the requisition of members, shall be dissolved; 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 and at such cther time and place as the Directors ‘may determine, and if at the adjourn-
ed meeting a quorum is not present within half an heur from the time appointed for the meetmg,
the members present shall be a-guorum, -

The Chairman, if any, of the Board of Directors shall preside as Chairman at every general meeting.

of the Company, or if there is no such Chairman, or if he is not present within 15 minutes after
the time appointed for the holding of the meeting or is unwiliing to act, the members present shall
elect one of their number to be Chairman of the meeting. .

The Chairman may, with the consent of any meeting at which a guorum is present {(and shall if so
directed by the meeting), adjourn the meeting from time to time and from 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. When a meeting is adjourned for 30 days
or more, notice of the adjourned meeting shall be given as in the case of an original meetiny.
Save as aforesaid it shall not be necessary to give any notice of an adjournment or of the business
to be transacted at an adjeurned meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless a poll is (before or on the declaration of the result of the show of hands} demanded:-

{a) by the Chairman; or

(b} by any member present in person or by proxy or representative and entitled to vote,

Unless a poll is so demanded & declaration by the Chairman that a resolution has on a show of

hands heen carried or carried unanimously, or by a particular majority, or lest, and an entry to
that effect in the book containing the minutes of the proceedings of the Company shall be con-
clusive evidence of the fact without proof of the number or proportion of the votes recorded in
favour of or against the resolution. The demand for a poll may be withdrawn.

If a poll is duly demanded it shall be taken in such manner and either at onee or after an interval
or adjournment or otherwise as the Chairman directs, and the result of the poll shall be the rescl-
ution of the meeting at which the poll was demanded but a poll demanded on the election of 2
Chairman or on a question of adjournment shall ke taken forthwith.

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the poll is demanded shall be entitled
to a second or casting vote except where the membership of the Company comprises only 2
members.
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Subject to any rights or restrictions for the time being attached to any class or classes of shares,
at meetings of members or classes of members each member entitled to vote may vote in person
or by proxy or by attorney and on a show of hands every person present who is a member or a
representative of a member shall have one vote, and on a poll every member present in person or
by proxy or by attorney or other duly authorised representative shall have one vote for each
share he holds.

Where there are joint registered hoiders of any share any one of such persans may vote at any
meeting either in persan or by attorney proxy or representative in respect of such shares as if he
were solely entitled thereto and if more than one of such joint holders be present at any meeting
in person or by attorney proxy or representative then that one of the said persons so present
whose name stands first in order in the Register in respect of such share shall alone be entitled
to vote in respect thereof.

A member who is of unsound mind or whose person or estate is liable to be dealt with in any
way under the law relating to mental health may vote, whether on a show of hands or on a poll,
by his committee or hy his trustee or by such other person as properly has the management of
his estate, and any such committee trustee or other person may vote by proxy or by attoraey.

No member shall be entitled to vote at any general meetinj unless all calls or other sums presently
payable by him in respect of shares in the Company have been paid.

No objection shalt be raised to the gualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote not disaliowed at such
meeting shall be valid for all purpeses. Any such objection made in due time shall be referred to
the Chairman of the meeting whose decision shall be final and conclusive.

A member of the Company .may' éfapuint either one or 2 other persans as his proxy or proxies te
attend and vote instead of such member. When a member appoints 2 proxies the appointment
shall specify the preportion of the member’s voting rights which each proxy is appnmted to
represent.

The instrument appointing a proxy shall be in writing {in the common or usual form} under the
hand of the appointor or of his attorney duly authorised in writing or, if the appointor is a corp-
oration, either under seal or under the hand of an officer or atterney duly authorised. A proxy
may hut need not be a member of the Company. The instrument appointing & proxy shall be
deemed to confer authority to demand or join in demanding a poll. .

An instrument appoirting a proxy may be in the following form or any other form which the
Directors shalt approve:- -

] of bemg a member of
hereby appoint of - or failing him
of as my prnxy to vote for me and en my behalf at the annual or general

meeting (as the case may be} of the Company to be held on the day of
antd at any adjournment therenf. Where | have appointed 2 persons as proxies each shall be
entitled to represent the following prepartions of my voting rights.

{a) . ~Asto - %
{h) As to %
Signed this day of 19

The instrument appointing a proxy may appoint several persons in the alternative and shall be
deemed to confer authority to demand or join in demanding a poll.

The instrument appointing a proxy and the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power or authority shall be deposited at the

General
Voting
Rights

Joint
Holders

Mental -
Health

Cails
Paid

Objections
To Voting
Qualifications

Proxies .

Proxy
Instrament

Alternative
Proxy

Deposit of
Proxy

registered office of the Company or at such other place within the State as is specified for that .

purpose in the notice convening the meeting, not more than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the instrument proposes to vote,
or in the case of a poll, not less than 24 hours hefore the time appointed for the-taking of the poll,
and in default the instrument of proxy shall not be treated as valid unless the Chairman of such
meeting with the consent of a majority of the members present in person or by proxy attorney or
representative at such meeting shall otherwise direct. .
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A vote given in accordance with the terms of an instrument of proxy or attorney shall be valid
notwithstanding the previous death or unsoundness of mind of the principal or revocation of the
instrument or of the authority under which the instrument was executed, or the transfer of the
share in respect of which the instrument is given, if no intimation in writing of such death, un-
soundness of mind, revocation, or transfer as aforesaid has heen received by the Company at
the registered office before the commencement of the meeting or. adjourned meeting at which the
instrument is used,

Any corporation which is a member of the Campany may hy resclution uf its Directors or other

governing body authorise such person as it thinks fit to act as its representative at any meeting of

the Company or of any class 6f members of the Company and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the.Company.

DIRECTORS
A Director shall not be reguired to hold any shares as a qualification for his Directorship.

Unless otherwise determined by resolution of the Company the number of Directors shail be not
less than 2 nor more than 10. The first Directors of the Company shall be appointed by the
Subscribers to the Memorandum and Articles of Association of this Company. The Directors
at their first meeting shall appoint one of their number as Chairman. The Directors shall heid
office until they shall be removed by resolution of the Company passed in general meeting or
until their office shall ipso facto become vacant pursuant to these Articles or pursuant to the
Code.

The Company may from time to tlme by resolutwn passad at a general meeting increase or reduce-

the number of Directors,

The Directors shall have power at any time, and from time to time, to appoint any persan to be a
Director, either to fill a casual vacancy or as an addition to the existing Directors, but so that the
total number of Directors shail not at any time exceed the number fixed in accordance with these
Articles.

The Company may by resolution remove any Director and may by resolution appoint another
persen in his stead,

The remuneration of the Directors shall from time to time be determined by the Company in
general meeting. That remuneration shall be deemed to accrue from day to day. The Directors
may also be paid all traveliing, hotel, and other expenses properly incurred by them in attending
and returning from meetmgs of the D:rectors or any committee of the Directors or general meet-

" ings of the Company or in connection with the business of the Cumpany

No Director shall be disqualified by his office from contracting with or holding any other office
under the Company, nor shall any such contract or any contract entered into by or on behalf of

the Company in which any Director shall be in any way interested be aveided, nor shall any -

Director so contracting or being so interested be liable to account to the Company for any profit
realised by any such centract by reason only of such Director holding that office or of the fiduc-
fary relationship thereby established, provided that the nature of his interests must be disclosed
by him at the meeting of Directors at which the contract is determined on if his interest then
exists and has not been disclosed in accordance with the Code, or in any other case at the first
meeting of the Directors after the acquisition of his interest. A Director (or his alternate Director)
may vote in respect of any contract or arrangement in which he is interested, and may be counted
for the purpose of any resolution regardmg the same in the quorum present at the meeting and
may notwithstanding his interest and whether or not he votes participate in the execution of any
instrument by or on behalf of the Company and whether through signing er sealing the same or
otherwise.

The office of Director shall become vacant if the Director:-
(a) ceasesto be a Director by virtue of the Code;

{b} becomes bankrupt or makes any arrangement or composition with his creditors generally;
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45.

. (c) becomes of unsound mind or a person whose person or estate is liable to be dealt with in

any way under the law relating to mental health;

(d) resigns his office by notice in writing to the Company.

POWERS AND DUTIES OF DIRECTORS

The business of the Compary shall be managed by the Directors who may pay all expenses incur-
red in promoting and registering the Company and may exercise all such powers of the Company
as are not by the Code or by these Articles required to be exercised by the Company in general
meeting. The general powers given hy this Article shall not be limited or restricted hy any special
authority or power given to the Directors by any other Article,

The Directors may from time to time appoint one or more of their body to the office of Managing
Director for such period and on such terms as they think fit and subject to the terms of any
agreement entered into in any particular case may revoke any sich appointment. His appointment
shall be automatically determined if he ceases from any cause to be a Director,

A Managing Director shall subject to the terms of any agreement entered inte in any particular
case receive such remuneration {whether by way of salary commission or participation in profits
or partly in one way and partly in another) as the Directors may determine,

The Directors may entrust to and confer upon a Maraging Director any of the powers exercisable
by them upon such terms and conditions and with such restrictions as they may think fit and
either collaterally with or to the exclusion of their own powers and may from time to time revoke
withdraw alter or very all or any of those powers.

The Directors may exercise all-the powers of the Company to borrow meney and to mortgage or
charge its undertaking property and uncalied capital or any part thereof and to issue debentures

and other securities and the Directors may exercise all the powers of the Company in refation to-

any official seal for use outside the State and in relation to Branch Registers and all cheques
promissory notes drafts bills of exchdnge and other negotiable instruments and all receipts for
money shall be signed drawn accepted endorsed discounted or otherwise executed by any 2
Directors or in such other manner asthe Directors from time to time determine.

The Directors may from time to time by power of attorney appoint any corporation firm or
persan ot body of persons to be the attorney or atterneys of the Company for such purposes
and with such powers authorities and discretions (not exceeding those vested in or exercisabie
by the Directors under these Articles) and for such period and subject to such conditions as they
may think fit and any such powers of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the Directors may think fit and
may also authorise any such attorney to delegate all or any of the powers authorities and dis-
cretions vested in him. -

The Directors shall cause minutes to he made in books provided for the purpose:-
(a) of all appointments of officers made by the Directors;

{b) of the names of the Directors present at each meetmg of the Directors and af any committee
of the Directors;

{c) of all résolutions and proceedings at all meetings of the Company and of the Directors and
of committees af Diractors,

Any such minutes of any meeting of the Directors or of any committee or of the Company if
purporting to be signed by the Chairman of such meeting or hy the Chairman of the next succeed-
ing meeting, shall be receivable as prima facie evidence of the matters stated in such minutes,

PROCEEDINGS OF DIiRECTORS

The Directors may meet together for the despatch of business adjourn and otherwise regulate
their meetings as they think fit. The Directors may conduct the meetings by telephone without
a Director being in the physical presence of another Director or other Directors. A Director may
at any time and the Secretary shall on the requisition of a Director summon a meeting of the
Directors. -
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Subject to these Articles guestions arising at any meeting of Directors shall be decided by a major-
ity of votes and a determination by a majerity. of Directors shall for all purposes be deemed a
determination of the Directors. In case of an equality of votes the Chairman of the meeting shall
have a second or casting vote. '

Any Director may appoint any person {whether a member of the Company or not) te be an
alternate or substitute Director in his place during such period as he thinks fit. Any persan while
he so helds office as an alternate or substitute Director shall be entitled to notice of meetings of
the Directors and to attend and vote thereat accordingly and to exercise all the powers of the
appointor in his place and shall ipso facto vacate office if the appointor vacates office or is re-
moved from office as a Director. Any appointment or removal under this Article shall be effected
by notice in writing to the Secretary under the hand of the Director making the same, At any
meeting at which an alternate or substitute Director is present he shall ‘be deemed a Director for
all purposes including constituting a quorum. He shall not be entitled to remuneration frem the

Company but the Company may reimburse him for all travelling and other expenses.incurred by _
_him in attending meetings of the Directors or otherwise on the Company's business.

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors, and unless so fixed shall be 2.

The continuing Directors may act notwithstanding any vacancy in their body, but if and so long
as their number is reduced below the number fixed by or pursuant to the regulations of the
Company as the necessary querum of Directors, the continuing Birectors or Director may act for
the purpose of increasing the number of Directors to that number or ¢f summoning a general
meeting of the Company, but for no other purpose.

The Directors may elect 2 Chairman of their meetings and determine the period for which he

holds office; but if no such Ehairman is elected, or if at any meeting the Chairman is not present -

within 10 minutes after the time appointed for holding the meeting, the Directors present may
choose one of their number to be Chairman of the meeting. ‘

The Directors may delegate any of their powers to committees consisting of such member or
members of their body 25 they think fit; any committee so formed shall in the exercise of the
powers so delegated cenform to any regulations that may be imposed on it by the Directors.

A committee may elect a Chairman of its meetings; if no such Chairman is elected, or if at any
meeting the Chairman is not present within 10 minutes after the time appointed for holding the
meeting, the members present may choose one of their number to be Chairman of the meeting.

A committee may meet and adjourn as it thinks proper. Questions arising at any meeting shall
be determined by a majority of votes of the members present, and in the case of an equality of
votes the Chairman of the committee shall have a second or casting vote.

All acts done by any meeting of the Directors or of a committee of Directors-or by any person -

acting as a Director shall, notwithstanding that it is afterwards discovered that there was some
defect in the appointment of any such Director or person acting as aforesaid, or that they or any
of them were disqualified, be as valid as if every such person had been duly appointed and was
qualified to be a Director. '

A resolution in writing, signed by a majerity of the Directors for the time being entitied to receive
notice of a meeting of the Directors, shall be as valid and effectual as if it had heen passed at a
meeting of the Directers duly convened and held. Any such resolution may consist of several
documents in like form, each signed by one or more Directors.

BRANCH REGISTERS

{a) The Directors may from time to time establish and cause to be kept in any place autside
the State a Branch Register of members and may discontinue any such Register and transfer
the entries therein to some other Register. The Directors may empower any person .or
persons to keep the Branch Register and to approve of or reject transfers in that Register
and every such person or persons may in respect of transfers or other entries in such Register
for which they are appointed exercise all powers of the Directors in the same manner and ta
the same extent and effect as if ‘the Directors were actually present in such place and exer-
cised the same. :
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{h} Copies of every entry in the Branch Register shall be transmitted to the Office within
28 days after any enfry is made in the Branch Register and a duplicate of the Branch Regis-
ter shall be kept at the Ufflce and shall fer all purpases be deemed to be part of the Principal
Repgister.

{(c) Shares registered on a Branch Register shall be distinguished from shares registered in the
Principal Repgister and no transaction with respect to any shares registered in a Branch
Register shall in the continuance of that registration be registered in any other Register.

(d) In any instrument of application for or transfer or transmission of shares of the Company
the party purporting to become entitled to such shares as a result of the transaction may
specify the Register upon which he desires such shares when in his name to be held and on
such transaction becoming effective such specification may be given effect to by the Com-
pany. Nothing in this present Article shal! affest the right of any shareholder to the transfer
at any time of all er any of his shares from any Register of the Company te any other
Register of the Company for the time being maintained by it nor to limit the right of the
Company to discontinue any Branch Register.

The Directors or a committee of the Directors authorised by the Directors in that behalf, shall
provide for the safe custody of the seal, which shall only be used by the autherity of the Directors
and every instrument to which the seal is affixed shall be signed by a Birector and shall be counter-
signed by the Secretary or by a second Dlrectur or by some other person appointed by the Direct-
ors for the purpose,

ACCOUNTS

The Directais shall cause to be kept such proper accounting and other records as will sufficiently
explain the transactions and financial position of the Company and enahle true and fair profit
and loss accounts and balance sheets and any documents required to be attached thereto to be
prepared from time to time and shall cause those records to be kept in such manner as to enable
them to be convenientiy and pmperly audited.

The said accounting and other records shall be kept at the reglstered office of the Company or 2t
such other place as the Birectors think fit and shall at all times be open to inspection by the
Directors. If any accounting records of the Company are kept at a place outside the State, the
Company shall keep at a place within the State as determined from time to time by the Directors
such statements and records with respect to the matters dealt with in the records, kept outside
the State as will enable true and fair accounts and any documents reguired by the Code to be
attached to the accounts to be prepared.

The Directors shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations the accounting and other records of the
Company or any of them shall be open to the inspection of members not being Directors, and
no member (not being a Director) shall have any right of inspecting any account or book or

- document of the Company except as conferred by statute or anthnnsed by the Directors or by

the Company i in general meeting.

Subject to any extension of time granted pursuant to the Code, the Directors shall at the annual
general meeting lay before the Company in gereral meeting a profit and loss account for the
period since the preceding account {or in the case of the first account, since the incorporation of
the Company) made up to a date not more than 6 months before the date of the meeting together
with a balance sheet as at the date to which the profit and loss account is made up,

A copy of every profit and loss aecount and balance sheet (including every document reguired
by law to he attached thereto} which is te be laid before the Company in general meeting accom-
panied, if the Company is required by the Code to appoint an Auditor, by a copy of the Auditer’s
report thereon shall, not less than 14 days before the date of the meeting, be sent to every person
entitied to receive-notice of general meetings of the Company.
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DIVIDENDS AND RESERVES

The Compafly in general meetiny mmay declare dividends, butr'no dividend shall exceed the amount
recommended by the Directors and unless otherwise resolved by the Company the dividend shall
be payable forthwith upon its declaration.

The Directors may from time to time pay to the members such interim dividends as appear to. the
Directors to be justified by the profits of the Company.

No dividend shall be paid otherwise than out of profits or shall bear interest against the Company.

The Directors may, before recommending any dividend, set aside out of the profits of the Com-
pany such sums as they think proper as reserves which shall, at the discretion of the Directors,
be applicable for any purpase to which the profits of the Company may be properly applied, and
pending any such application may, at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shares in the Company) as the Directors
may from time to time think fit. The Directors may also without placing the same reserve carry
forward-any profits which they may think prudent aot to divide.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends and
where the only shares issued other than those carrying such special rights are all ordinary shares,
or all shares of the one class as the case may be, all dividends shall be declared and paid according
to the amounts paid or eredited as paid on the shares in respect whereef the dividend is paid, but
no amount paid or credited as paid on a share in advance of calls shall be treated for the purposes
of this regulation as paid on the share, All dividends shall be apportioned and paid proportion-
ately to the amounts paid or credited as paid on the shares during any portion or portions of the

period in respect of which the dividend is paid; but if any share is issued on terms providing that ]

it shall rank for dividend as from a particular date that share shall rank for dividend accordingly.

The Directors may deduct from any dividend payable to any member all sums of money, if any,
presently payable by him to the Company on account of calls or otherwnse in relation to the shares
of the Company.

Any general meeting declaring a dividend or bonus may direct payment of such dividend or bones
wholly or partly by the distribution- of specific assets and in particular of paid-up shares, debent
ures or debenture stock or secured or unsecured notes of any other Company or in any one or
more of such ways and the Directors shall give effect to such resolution, and where any difficulty
arises in regard to such distribution, the Directors may settle the same as they think expedient,
and fix the value for distribution of such specific assets or any part thereof and may determine
that cash payments shall be made to any members upon the footing of the value so fixed in
order to adjust the rights of all parties, and may vest any such specific assets in trustees as may
seem expedient to the Directors,

Any dividend, interest, or other money payable in cash in respect of shares may be paid by chegue
or warrant sent through the post directed to the registered address of the holder or, in the case of
joint holders, to the registered address of that one of the joint holders who is first named on the
register of members or to such person and to such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall be made payable to the person to whom it is
sent or bearer. Any one of 2 or more joint holders may give effectual receipts for any dividends,
bonuses, or other money payabhle in respect of the shares held by them as joint helders.

Where an infant is the holder of a share or shares in the Company, the parent or guardian, or
other person having the care or custody of such infant, may give effectual receipts for any div-
idends, bonuses, or other moneys payable in respect of the share or shares held by such infant,
or capital distributions in the form of bonus shares, debentures, debenture stock, or secured or
unsecured notes to be made in respect of such share or shares and the Company and its Directors
shall be under no obligation to see to the application of any such dividend or capital distributien,

CAPITALISATION OF PROFITS

The Company in general meeting may upon the recommendation of the Directors resolve that it is
desirable to capitalise any part of the amount for the time being standing to the credit of any share
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premium reserve or any of the Company’s reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution, and accordingly that such sum he set free for
distribution amongst the members who would have been entitled thereto if distributed by way of
dividend as a capital distribution and in the same propartions on condition that the same be not
paid in cash but be applied either in or towards paying up any amounts for the time being unpaid
on any shares held by such members respectively or paying up in full unissued shares or debentures
of the Company to be allotted and distributed credited as fully paid up to and amongst such
members. in the proportion aforesaid, or partly in the one way and partly in the other, and the
Directors shall give effect to such resolution. A share premium account and a capital redemption
reserve fund may, for the purposes of this regulation be applied only in the paying up of unisseed
shares to he issued to members of the Company as fully paid bonus shares. ‘

Whenever such a resotution as aforesaid shall have been passed, the Directors shall make all appro-
priations .and applications of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and generally shall do all acts and

- things required to give effect thereto, with full power to the Directors to make such provision by

the issue of fractional certificates or by payment in cash or otherwise as they think fit for the case
of shares or debentures becoming distributable in fractions, and also to authorise any person to
enter on behalf of all the members entitled thereto into an agreement with the Company providing
for the aliotment to them respectively, credited as fully paid up, of any further shares or debent-
ures to which they may be entitled upon such capitalisation, or (as the case may require) for the
payment up by the Company on their behalf, by the application thereto of their respective pro-
portions of the profits resolved to be capitalised, af the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agreement made under such authority shall be
effective and hinding on all such members.

AUDIT

Auditors may be appointed and their duties regulated in accordance with Section 2B0 to 285
inclusive of the {ode, but previded that the Company be an exempt proprietary company as
defined by Section & (1)} of the Code, it shall not be necessary for the Company to appoint an
Auditor {vide Secticn 279 {1) and(2) of the Code} and the Secretary of the Company shall record
a minute to that effect in the book containing minutes of proceedings of general meetings of the
Company,

NOTICES

A notice may ke given by the Company to any member either personally or by sending it by post
to him at his registered address, or (if he has no registered address within the State) to the address,
if any, within Australia, supplied by him to the Company for the giving of notices to him. Where a
notice is sent by post, service of the notice shall be deemed to be effected by properly addressing,
pre-paying, and posting a letter containing the notice, and to have been effected in the case ofa
notice of a meeting on the day after the date of its posting, and in any other case at the time at
which the letter would be delivered in the ordinary course of post.

A notice may be given by the Company to the joint holders of a share by giving the notice to the
joint holder first named in the register of members in respect of the share.

A notice may be given by the Company to the persons entitied to a share in consequence of the
death or bankruptcy of a member by sending it through the post in a pre-paid letter addressed to
them by name, or by the title or representatives of the deceased, or assignee of the bankrupt, or
by any like description, at the address, if any, within Australia supplied for the purpose hy the
persons claiming to be so entitled, or (until such an address has been so supplied) by giving the
notice in any manner in which the same might have been given if the death or bankruptcy had
not occurred,

(a) Notice of every general meeting shall be given in any manner hereinbefore authorised te:-

(i)  every member having a right to attend and vote thereat, except those members wha
{having no registered address within the State) have not supplied to the Company an
address within Australla for the giving of notices to them; ,
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(ii) every person entitled to a share in consequence of the death or bankruptey of a
member whoe, but for his death or bankruptcy, would be entitled to recéive notice
of the meeting; and

(tii} the Auditor for the time being of the Company.

(b} No other person shall be entitled to receive notices of géngrai meetings.

WINDING UP

If the Company is wound up, the liguidator may, with the sanction of a special resolution of the
Company, divide amongst the members in kind the whole or any part of the assets of the Com-
pany (whether they consist of property of the same kind or not) and may for that purpose set
such value as he deems fair upor any property to be divided as aforesaid and may determine bow
the division shall be carried out as between the memhbers or different classes of members. The
liguidator may, with the like sanction, vest the whole or any part of any such assets in trustees
tpon such trusts for the benefit of the coatributories as the liquidator, with the like sanction,
thinks fit, but so that no member shall be compelled to accept any shares or other securities
whereon there is any liahility.

INDEMNITY

Every Director, Managing Director, Agent, Auditar, Secretary and other officer for the time
being of the Company shall he indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acguitted or in connection with aay application under the
Cade in which relief is granted to him by the Court in respect of any negligence default breach
of duty or breach of trust. -

‘SHARES -

‘The shares shall be .under the cantrel of the Directors who may allot, grant options over them or

otherwise dispose of the same to such persons on such terms and conditions and either at a prem-
ium ar at par or (subject to the provisions of the Companies Code) at a discount, and at such

‘times as the Directors think fit. Subject to the provisions, if any, in that-behalf of the Memor-

andum of Association and without prejudice to any special rights previously conferred on the
holders of existing shares, arny share may be issued with such preferred, deferred or other special
rights or such restrictions whether in regard to dividend, voting, return of share capital or other-
wise as the Company may from time to time by resolution determine and any preference share
may with the sanction of a special resolution be issued on the terms that it is or at the option
of the Company is liable to be redeemed. '

The Directors may, with the consent of the holder, coavert any Ordinary shares into Preference
shares,

If at any time the share capital is divided into different classes of shares, the rights attached to
any class {uniess otherwise provided by the terms of issue shown later in these Articles) may be
varied with the consent in writing of the hoiders of three-fourths of the issued shares of that
class or with the sanction of a resolution passed at a separate general meeting of the hoiders of
the shares of the class. To every such separate general meeting the provisions of these regulations
relating to general mesetings shall mutatis mutandis apply, but so that the necessary guorum
shail be 2 persons at least hiclding or representing by proxy ane-third of the issued shares of the
class and that any holder of shares of the class present in person or by proxy may demand a
poll. :

Every person whose name is entered as a member in the register of members shall without pay-
ment be entitled to a certificate under the seal of the Company specifying the share or shares held
by him and the amount paid up thereon provided that in respect of a share or shares held jointly
by several persons, the Company shall not be bound to issue more than one certificate and delivery
of a certificate for a share to one of several joint helders shall be sufficient delivery to all.
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If a share certificate, letter of allotment, transfer, receipt or any other document of titlé to shares
is lost, defaced or destroyed, a dupllcate thereof may be issued by the Company upon the con-
dltmns set out in Section 182 of the Code applicable thereto.

None of the funds of the Company or of any subsidiary thereof shall be employed in the purchase
of or subscription for or in loans upon the security of the Company's shares and the Company
shall not except as authorised by the Code give any financial assistance for the purpase of or in

" cannection with any purchase of or suhscriptiun for shares in the Company. The Directors may

however in their discretion accept a surrender of shares by way of compromise of any question as
to whether or not the same have been validly issued or in any other case where & surrender is
within the powers of the Company. Any shares so surrendered may be sold or re-issued in the
same manner as forfeited shares,

Save as herein otherwise provided, the Company shall be entitled to treat the registered holder. of
any share as the absolute owner thereof, and accordingly shall not except as ordered by a Court of
competent jurisdiction or as hy Statute required, be bound to recognise any eguitable or other
claim to or interest in such share on the part of any other person.

A member who holds shares in the Company as trustee for or atherwise on behalf of a corporation

shail give notice to the Secretary within one {1} month after such shares are acquired in accordance

with the Code.

- LIEN ON SHARES

(a) The Cnmpany shall have a first and paramaunt lien upon every share (whether fully paid or
not) for all moneys whether presently payable or not or payable at a fixed time with interest
and expenses owing to the Company in respect of that share but the Directors may at any
time declare any share to be wholly or in part exempt from the provisions of this Article.

(b) The Company shall have a first and paramount lien for unpaid cails and instalments upon the
specific shares in respect of which such moneys are due and unpaid. Such lien shall extend
to all dividends from time to time declared in respect of such shares. If the Company shall
register .a transfer of any share upon which it has a claim without first giving to the trans-
feree a notice of the claim that share shali be freed and dlscharged from the lien.

Whenever any law imposes a liability or possible liability upon the Cumpany to make any payment
whether in respect of dividends or in respect of the member’s ownership of shares in the Company
in consequence of his death non-payment of income tax or ether tax or estate Probate death or
succession duties the Company in every such case shall be fully indemnified by the member or his
executor or administrator from all liabilities and shali have a lien for all moneys and liabilities due
or chargeable in respect of any sech law together with interest at the rate of 10% per annum to the
same extent as for other moneys payable at a fixed time in respect of the member’s shares. The
provisions of this Article shall not prejudice any right or remedy conferred on the Company as
between the Company and every such member his executors administraters or ‘estate.

The Company may sell in such manner as the Directors think fit any shares an which the Company
has a lien but no sale shall be made unless some sum in respect of which the lien exists is presently
pavable nor until the expiration of 14 days after a notice in writing stating and demanding pay-
ment of such part of the amount in respect of which the lien exists as is presently payable has been
given to the registered holder for the time being of the share or the persons entrtied theretu hy
reason of his death or bankruptcy. :

For giving effect to any such sale the Directors may authorise some persuﬁ on behalf of the mem-
ber to transfer the shares sold to the purchaser thereef. The purchaser shall be registered as the

holder of the shares comprised in any such transfer and he shall not be bound to see to the applic--

ation of the purchase money nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale,

The proceeds of the sale shall be received hy the Company and applied in payment of such part
of the amount in respect of which the lien exists as is presently payable and the residue shall
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(subject to a like lien for sums not pre.sently.payahle as existed upon the shares prior to the _

sale} be paid to the person entitied to the shares at the date of the sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the members in respect of any money
unpaid on their shares (whether on acceunt of the nominal value of the shares or by way of
premium) and not by the conditions of allotment thereof made payable at fixed times and each

" member shall pay the amount calied on his shares to the Company at the times specified by the

Directors. A call may he revoked or postponed as the Directors may determine.

A call shall be deemed to have been made at the time that the resolution ef the Diregtors author-
ising such call was passed, and may be required to he paid by instalments,

-Calis

When
Calls Made

The joint holders of a share shall be jointly and severally liable to pay ali calis in respect thereof, Calls

If a sum called in respect of a sharg js not paid before cor on the day appointed for payment
thereof the person from whom the sum is due shall pay interest upon the sum at the rate of 10%
per annum or at such lesser rate as the Directors may prescribe from the day appointed for the
payment thereof to the time of the actual payment but the Directors shall be at iiberty to waive
payment of that interest wholly or in part.

The provisions.of these Articles as to the liability of joint holders and as to payment of interest
shall apply in the case of non-payment of any sum which by the terms of issue of a share becomes
payahle at a fixed time whether on account of the amount of the share or by way of premium, as
if the same had become payable by virtue of a call duly made and nﬂtified

The Directors may make arrangements on the i issue of shares for varying the amounts and times nf
payment of calls as between shareholders.

The Directors may if they think fit receive from any member willing to advance the same all or
any part of the moneys uncalled and unpaid upon any shares held by him and epon all or any of

the moneys so advanced may (until the same would but for such advance become presently
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Non-
Payment

Differential
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Amounts in
Advance of
~Calls

payable) pay interest at such rate as may be agreed upon hetween the member paying the sum m\

advance and the Directors,

On the trial or hearing of any action for the recovery of any money due for any call it shall be
sufficient to prove that the name of the member sued is entered in the register as the holder or
one of the holders of the shares in respect of which such debt accrued that the resolution making

- the call was duly recorded in the minute book 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 Directors who made the call or any other matter whatsoever but the proof of the matters afore-
said shall be conclusive evidence of the debt.

TRANSFER AND TRANSMISSION OF SHARES

The Directors in their absolute discretion may decline to register any transfer of shares in the
Company to any person of whom they do not approve and shall not be called upon to assign any
reason for such refusal. Where the Company refuses to register a transfer of -any shares, ‘the
Company shall within 2 months after the date of lodgment of the transfer send to the transferee
notice of the refusal.

Subject to these regulations any member may transfer all or any of his shares by instrument in
writing in any usual or commoen form or in any other form which the Directors may approve.
The instrument shall be executed by or on behaif of both the transferor and the transferee; and
the transferor shall remain the holder of the shares transferred until the transfer is registered and
the name of the transferee is entered in the register of members in respect thereof.

The instrument of transfer must be left-for registration at the registered office of the Cnmpa\ny.ur

- such other place as the Directors may permit, accompanied by the certificate of the shares to

which it relates and such other evidence as the Directors may reasonably require to show the right
of the transferor to make the transfer, The Directors may waive the preduction of any certificate
upon evidence satisfactory to them of its loss or destruction and thereupon the Company shall
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subject to the powers vested in the Directors by these Articles register the transferee as a share-
holder.

The legal personal representatives of a deceased sole holder of a share shall be the only persons
recognised by the Company as having any title to the share. In the case of a share registered in
the name of 2 or more holders the survivors or survivor or the iegal personal representatives of
the deceased survivor shall be the only persons récegnised by the Company as having any tltle
1o the share.

Any person becoming entitled to a share in consequence of the death or bankruptey of a member
shall upon such evidence being produced as may from time to time be properly required by the
Directors have the right either to be registered as a member in respect of the share, or instead of
being registered himself to make such transfer of the share as the deceased or hankrupt person
could have made; but the Directors shall in either case have the same right to decline or suspend
registration as they would have had in the case of a transfer of the share by the deceased or bank-

rupt person before the death or bankruptey. - :

A person becoming entitied to a share by reason of the death or bankruptey of the holder shall
upon satisfying the Directors of his entitlement, be entitled to the same dividends and cther
advantages te which he would be entitled if he were the registered hoider of the share except
that he shall not before heing registered as a member in respect of the share be entitled in respect
of it to exercise any right conferred by membership in relation to meetings of the Company.

Al instruments of transfer which shall be registered shall be retained by the Company hut any

instrument of transfer which the Directars may decline to register shall {except in any case of .

fraud) he returned to the party presenting the same,

The transfer books and register of members may, subject to the giving of the notice required by
Section 257 of the Code, be closed during such time as the Drrentnrs think fit not exceedmg m
the whole 30 days in each calendar year.

FORFEITURE OF SHARES

If @ member fails to pay any czll or instalment of a call on the day appointed for payment thereof,
the Directors may at.any time thereafter during such time as any part of such cal! or instalment
remains unpaid serve 2 notice on him requiring payment of so much of the call or instalment as is
unpaid together with any interest which 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 further day (not earlier than the expiration of 14 days from the date of
the notice) on or hefore which and the place at which the payment reguired by the notice is to
be made and shall state that in the event of non-payment at or before the time and at the place
appointed, the share in respect of which the call was made will be liable to be forfeited.

If the reguirements of any such notice as aforesaid are not complied with any share in respect of
which the notice has been given may atany time thereafter before the payment required by the
notice has heen made be forfeited by a resolution of the Directors to that effect. Such forfeiture

- shall include all dividends declared in respect of forfeited shares and not actually paid before the

forfeiture,

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

The Directors may accept the surrender of any paid up shares by way of com promise of any

question as to the holder being properly registered in respect thereof. Any share S0 surrendered
may be disposed of in the same manner as a forfeited-share.

A person whose shares have heen forfeited shall cease to be a member in respect of the forfeited
shares but shall notwithstanding remain liabie to pay to the Company all moneys which at the dste
of forfeiture were payable by him to the Company in respect of the shares.

A statutory declaration in writing that the declarant is a Director of the Company ard that a share
in the Company has been duly forfeited on a date stated in the declaration shali be conclusive
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evidence uf the facts therein stated’as against all persons. clalmmg to-be.entitled to the share.- Thé-.;-- '

Company may receive the consideration, if-any,. given ‘for. the share on_.any sale or dlspos
thereof and may execute a transfer of ‘the share in favour of the person.to whom the share is.

or disposed of and he shall thereupon be.registered as- the holder-of the’share:and: shall not: be:'

bound to see to the application of the purchase money, if any, nor shall: his title to the share’ be.

affected by any irregularity or. invalidity in the proceedings-in referenue t0-the: forfeiture; sale tu-"

disposal of the share.

The provision of these Articles as to forfeitire shall apply in the case nt non-payment of. any sum -
which by terms of issue of a share becomes payable at a fixed time whether: on account of the:
amount of the share, or by way of premium.as:jf the same had: been payable’ hy virtue of a,call’

duly made and notlfled
GONVERSION.OF :SHARES: INT(, STOEK:.

The Company may by:resolution passed-in'general meeting, convert any.paid-up shares info stogk
and reconvert any stock-into.paid up shares of any denommatmn‘ .

The holders; of stock may transfer the same or.any part theréof: in-the: same manner and:subject to_
the same Articles as and sub;ect td which the shares from whlch thg stock arose. might prevmusly: :
to conversion have been transferred or as near thereto.as gircumstances admlt but the Directors.
may from time to-time fix the minimum ameunt of- stock transferable and restnct or forbid the .
transfer of fractions of that minimum but-the minimum-shall ‘not. exceed the nominal amount of .

the share frem which the stock -arnse.

The holders of stock. shall according to-the amount of. the stock- held by them, have the same -
rights, privileges .and. advantages as regards dividends, voting.at- meetings of the Company and -

other matters-as if they held the shares from-which the stock.arose bt no such privilege or ad-
vantage (except participation in the dividends and :profits of the Company) shall be conferred by
any such aliguot part of stock as would not, if exlstmg in: shares have conferred that priviiege or
advantage,

Such of the Articles of the Cn,mpany asare applicakle to paid up:shares shaII ;apply to stock,
ALTERATIUN ‘0F ;CAPITAL. -

The Company may hy resolution-passed-in general.meetmg» : : ‘ ' -

(a) increase its share capital by the creation. of. shares of -such amount as it-thinks expedient;
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{(b) consolidate and divide all or any. of ‘its.share capital inta-shares- of larger. amount: than its

emstmg shares;
{c) sutidivide its shares-er any of them into shares of smaller amount than.is fixed by the Meni-

orandum; so however that-in the subdivision the proportion: between the amourt paid.and
the amount (if any) unpaid on each reduced share-shall be the.same es.it was in the case of .

the share from which the reduced share is. derwed

(d) cancel any shares which at the date.of the:passing of the.resolution have not been taken or.
-agreed to be taken by any person or which.have been furfelted and diminish the-amount.of
its share capital by the amount of the shares so. caneellad

The Company may by specsal resoiution.reduce:its share capital and- any capital redemptjon re:
serve fund or any share premjum-account in:any.marnner and with, and subjent to; any lnctdant‘

authorised and consent required by law, -
"SHARE CAPITAL AND' SHARE RIGHTS

124, The capltal of the -Company .is One -Million - dollars ($1,000,000) divided ‘into. One Million

(1,000,000) shares of One dollar ($1.00) each-and:classified as- uuder -

-900,000 - Ordinary shares 10:000 - “E” class shares:
10,600 - “A” class shares . 10,000 - L class shares
10,000 - “B” class shares 1I] 000 - “G"” class shares
10,000 - ""C" class shares - 1I] 000 .- “'H" class shares
10,000 - D" class shares 20,000, -."J"" class rédeemable preference shares

A-15,

Reduction

Share
Capital &
Classes
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125,

126.

1217.

" made:on;the shares:ofsany such-class may: be:at:a-higher.or-lower rate than or-at: the:same rate.as-

128.

128,

The said Ordmary “Shares, “'A"-and “B": clags. shares: shall entitle the: ‘holder or-holders. thpfeoﬁcku
receive notice of meetings and: shall confer upon any: holder thereof, when present.in person omby

proxy: or by attorney:at.any general:meeting of the. Bompany the right to cast one (1}.vote; upana’

show of hands.and upon.z poll tocast one (1).vote foreat:h shate held.
The said “C”,“D", “E", “F”,“G" and “H" class shares shall.carmy no voting rights whatsoever.

Where at-any-time there shall:be-more: than ene class of shares:on; issue, any dividend.or distrib-

ution of: capnahs&d prefits may-be declared: by. the Company in genera[rmeetmg, and-as the Dir:
ectors-from time to time_recammend, sand all idividends whether interim- or otherwise may.be
paid; and distribution. of: capitalised.{profits made on the shares'of:any. one-or. more.class or classes
of shares to the-exclusion of the shates of any other: tlass or classes.and: if:at-any maetmg dmdends
are deciared or_distributions-made on more than- one class the-dividend: declared or: d!stﬂhutmn“

the ‘dividend. declared-or- distribution ‘made on the-shares ‘of the other.or others; of:such. qlasse_s‘
provided:that. the:shares in ‘each, class shall: inter, se: participate pari passu-in any-dividend:declared
or -any distribution:of;capitalised profits madexin: respect; of that class. . It: si;all bie:no abjection 1o
any: resajution, which-shalldeclare a higher rate.of dividend.or: distribution.on: the shares.of any
class or classes than the:dividend declared.or.distribution: made on the shares.of, any uthernlases

or class. or which-shall declare a dividend: or.make a-distribution on- the: sharasmf any; class or
classes to: the-exclusion of .the.shares of any- other: tasses. or ‘class that such’ resulutlun ‘was passmlj—=
hy.virtue-of the votes.of the holders of the:shares:of.the class or: classes to recewe the higher rate -
of dividend or distribution or to; receive the dividend or distritnition {as the cale may be) and that-
such resolution was-opposed:by the-holders of the shares of the classor classes to recewe the lower

rate-of dividend .or: dlstrjhuuon or to:he.excluded {as the: case-may,he)

Upon- a reduction of capital-or wmdmg up-of the Cnmpany thesaid “E”, “F”, 26" aiﬁi""H" clas's__j
shares shall-as regards return:of: capital rank -after the said )" class redeemiable. preference sharesj‘
and-pari.passu_inter: se with.: -all-other shares: in-the capital of the:Company, hut shal-not-carry the

right to-any further partlclpatmn in the surplus profits or assets: uf the Company.

o

The rights, privileges, :estrlctmps afid -conditions- fullowmg shall be .attached: to the “J" class
redeemahle preférence:shares:-

{a) The said “3" class redeemable preference shafesgLs.-haI!.-carry';no-voti"ng:,'ribhuéﬁﬁatiﬁ?ﬁn

(b) .The.said “J” class redeemable.fireference shares shall confer.upon the Hnlﬁeré‘ihueb?"'tﬁe '
: right . to. payment of. such. non:cumuiative dividends as the' Directors of the’ Cempany»may«
from time to time recommend apd:as the: Gompany Mmay. pursuant to these‘Articles: declarb?‘- :

-and.shall in-respect to payment of any. dividends:so. declared rank pari passu. with bl othir
classes of .shares in the capital of the Company.on which dividends may. Hie:so. declaredi

(c) Upon:a reduction: of -capital or winding.up of the Comipany, the.said 4" -class-redeemable

preference shares shiall-as regards return of.capital rank-in.prierity;to allothet, shares of the -
Company, but shall not-carry the right to-any further, participation in“the. surpius»proflts,nr
assets of the Company.

(d) :Subject to the provisions of Section 120 of the Code -the Corapany. kesérves: thé nght.ataay

time or from tinie to time to. fedeem at par such of the, .said redeemah!e.preferenne shares. 85
it-may from- time-10- time. detérmine: provided- that-any:such- redemptlun shall be. effet;ted

.prior o the 30th -June, 2050. ‘Any such redemption shall bé éffected by notice i-writi
~the holders of the:shares to :be-redeemed .at their respective registered.addresses. an_d:
notice shall be accompanied by the. Company’s cheque oriby-a.hank: cheque hiank-drz
meoney . order for the amount payable to the holder to.whom: the notice3s sént. - Any- red

able preference shares not redeemed: prior. to:the 3Bth Jung, '2050.shalf not thereafter be:

redeemable;

-A:16.
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‘WE, the several persons whose names are- suhscrfbed ;being the-subscribers to the Memurandum of
-Assaciation herehy agree to.the foregging. Articles.of Association.

-

Signature of Shhﬁ:‘ribérs 4

- Slgnatum and Agpr;;s;'

Witness to all Silgnatu.ies‘

Geoffrey Neil TATTAM.
Sheryl IVEY,
“1$pit Road,
Mnsman 2038
: - Compdny Directar.
Peter Victer TOPPERWIEN. ’

§

+A - Signature



	MOA
	AOA



