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49.

DEBENTURES debenture stock bonds notes or -
other securities may be made assignable free
from any eguities between the Company and the
holder for the time being thereof. Any debentures
debenturs siock bonds notes or other securities
may be issued at a discount premium or otherwise
and with any special privileges as to redemption
surrender drawings allotment of shares attending
and voung at general meetings of the Company
appoiniment of Directors and otherwise.

General Meéﬁngs

50.

32.

ANNUAL general meetings of the Company shall
be heid in accordance with the Code. All general
meeungs cther than ihe annual general meetings

are extraordinary general meetings.

THE Durectors may whenever they think fit and
shall in compliance with Section 241 of the Code
Or on the requisition i writing of not less than 30
members holding at the date of deposit of the
requisition shares or stock in the Company on
which there has been paid up an average sum
per member of not less than $20.000 forthwith
proceed tc convene an extraordinary general
mesting.

(as amended at General Meeting, 19th December,
1974))

(&) NOT less than fourteen days' notice of an
annual general meeting or of an extraordinary
general mesung shall be given in manner
hereinafter mentoned to the members and such
persons as are entitied under these Articles to
receive notices of general meetings and not less
than fourteen days' nouce shall be given in writing
to every Stock Exchange on which any of the
Company's shares are listed for quotation and by
advertisement 1 at ieast one daily newspaper
circulating in each place in which the Company
has a branch requster.

(as amended at Generai Meseting, 15th December
1874.) :

33
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Nenrecars: - 33. THZI accidental omussion to give notice of a

of nonce meeting to or the non-receipt of any notice by any
member of person entitled to nouce shall not
invalidate any resolution passed at that meeting.

“w

Proceedings at General Meetings

Bustness 54¢. AN annuel general mesung shall transact ordinary
of an
a".n.xa.

pusiness and may {ransac: any special business
Wich 1s properly brough: before that meeung.
Ordinary business 1s 10 receve ang consider a
orofit and loss account of the Company for the
precedmg financial vear and a balance sheet of
the Company as &t the end of that financial year
the reports of the Direcrors and of the Auditors on
that account and balance sheet and to elect

Speciai Directors and Auduors. All other business brought
Business. pefore an annual general meeting and all
pusiness brought before an eX'raorcnnary‘ general
mesung Is special business.

Notice of (1) THE Directcrs may bring before any general

et mesting any special business provided that notice
of ts general nature 1s mnciuded in the notice
convening that mesung. _
{2) NO person snall as regards any special
business be at liberty to move at any general
meelng any resoiution nct previcusly approved
by the Directors except as provided by Sections
247 or 249 of the Code.

)
m

TEN or more members prasen: I person or by
attorney enutied to act pursuant to these Arucles
Or Dy a repraseniative aproinied pursuant to
Section 244 (3) of the Code hciding between them
sharas or stock represenung not iess than $40,000
raid-up capual 11 the Company and entried to
vote on a show of hands shall be a quorum for a

34{‘ » , !
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generz, me2sung and no business shall be

transac:eZ a° any general mesting uniess ihe
cruoru... a3 :snn be present at the
commencemar of the business.

(as amenz=sd at General Meeting. 1St December,

THE C=z:rman of Dirsctors or in fus absence a
Vice-Crairman shall be entitled to take the chair
at.a genera: meeting or if there is no Chairman or
Vice-Chairman present within fifteen minutes after
the time acpointed for holding that meeting and
willing 1o act the Directors prasent may chocse a
Chair—z- =7 that meeting and in default of their
doing 3 members present shall choose one of
the Diraz:=rs o be Chairman of that mesung and
if no Diraooor present is willing to take the chair
oresm'n saaﬂ cnoose some one of

a generz. meeilng @ QUOTUIN Is not present ihe
'nee.;.._. ¢ convened upon roqulsmon of the
"ursucnt 10 Section 241 of the Code shall
be dzss,. sed but in any other case it shall siand
adjourzec the same day In the next week and

at the sa—e ame and piace or 1o such other day
tme an< £iace not being more than tourtenn days

a majority in numoe* of the mcme
I ; '*resent then appoint ané no notce of
adjournment shall be required to be given tc
memz=2rs and if at that ac]ourned mesting a

101 present those members perscnally

pres= ~xl be a quorum and may ransac: the
busiz * an annual general mesiing but
other:~s= -he meeting shall be dissoived.

T “hairman of the meeung may wuh the

conss any meeting at which a quorum 1s
prass <:ourn the meeung from ume to ume and
from o.z2= 10 place

(2) NCZ c:ismess shall be transacted at any
acno_.:::: :neenng other than business for wiuch
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How
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to be
decided:

Ewvidence of
passing
resolutions

Poll.

60. (1) EVERY rasoluuocn put to the vote of a meeung

6l

82.

- (a) the Chairm

shall be czwldec sy a show of hands unless

befors or upon the declaraton of the show of

hands a poll is demanded by—

man ¢f the mesung or

(™) @ by not nan five members having the
Tight 10 voie at {le meeung;
(i) by a member or members r=oresentmg
not less than one- -tenth of the total voung rights
of all the members having the right to vote at
the meeting; or
(i) by a member or members holding shares
in the Company conferring a right to vote at
the meeting being shares on which an
aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on
all the shares conferring the rigit.

1
less i
iess

(2)° IN case of an egualiry of votes at any meeting
the Chatrman of that meeung shall both on a show
of hands and on a peil have a casting vote in
additon to the vores {(if any) ¢ which he may be
enttled as a mamber Or as a Proxy attorney or
representative of 2 member.

UNLESS a poll is demanded as aforesaid a
declaration by the Chairman of the meeting that a
resolution has been carmied or carned
unanimously or by & paricular ma]onty or lost or
not carried by & ,,a{ucula* majority and an entry
to that affect i the Minutes of the proceecings of
general meetings ¢f the Company signed by the
Chairman of that or the next succeeding meeting
shall be conciusive evidence of the fact without
proof of the number or proporton of the votes
recorded in {avour of or against the resoluton.

IF a poll 1s demanded as aforesaid it shall be
taken in such manner at such place and elther at
once or afier an mterval or adjournment or
otherwise as the Chairman of the meetng directs
and the result of the poll shall be deemed 1o be
the resolution ¢f e meeung at which the poll was
demanded. N¢ ~'1 nce need be given of a poll not
taken immediateiv. The demand for a poll may be

withdrawn. Ir: case of any dispute or doubt the
decision of the C arrman of the mesung as to the
admission or rajacuen of a vote shall be
cenclusive,
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63.

THE demand for a poll shall not prevent the
continuance of a meeting for the transaction of any
business other than that upon which & poll has
been demanded.

£ poll may not be demanded at a meeting on a
resolution for the slection of a Chairman of the
meating or for the adjournment of the meeting.

WHEN a meeting is adjourned for more than
fourieen days' seven clear days' notice at the
least of the adjourned mesting shall be given to
those members and persons who were entitled
under these Articies to receive notice of the
original meeting in the same manner as notice was
given of the original meeting but it shall not be
necessary o specify in that notuce the nature of
the business 10 be transacted at the adjourned
mesung.

Votes of Members

~n
-Q0.

67

ON a show of hands every member (and person
enntled under the transmission Arucie to transier
shares) present in person or by Proxy or by
aticrney or representative shall have one vote.

(1) WHERE there are joint holders of a share any
one of them may vote at a meeting in person or by
Droxy. atiorney or representative in respect of that
share as if he were solely entitled thereto but if
more than one is present as aforesaid the member
whose name stands first in the register in respect-
of the share is aione entitled to vote in respect
thereof.

(2) SEVERAL legal personal representatives of a
deceased member in whose sole name a share

_ stands shall for the purpose of this Arucle be

deemed joinit hoiders thereof.

(as amended a: General Meeting, 12th July, 1979)
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onapall.  58. AT the taking of a poll every member (and person
antitied under the transmission aricie to ransfer
shares) presant in person or by proxy or by
attorney or representative shall have one vote for
sach share held by him PROVIDED that no person

No voies shall vote 1n respec: of any share upon which any
e call 15 outsianding.

with cails

In arrears

(as amended at General Mesetings held betwesn
18th December, 1874 and 12th July, 1979)

Proxies

«>

Proxies 82. (1) (@) A member entitled to attend and vote at a
permuned. meeting of the Company or of any class of 1
members is entitled to appoint not more than two ’
other persons (whether members ¢r not) as his
DIroxy or proxies to attend and vote in his stead at
the meeung and a proxy nas the same right as the
member 10 speak at the meeting.
(z) Where a member appoints two proxies —
(i) the appointment is of no effect unless each
proxy is appointed to represent a specified
proporion of the membper’'s voung rignts; and
(i) neither proxy is enutled to vote on a show
of hands.
(c) An mstrument appointng a proxy shall be in
writing under the hand of the appointor or of his
attornev duly authorised in wriung or if the
appointor 1s a body corporate under its comumon
or official seal or the hand of its attorney so
aurhorised and may be in respect of more than
one meeting, but is of no effect afier twelve
months from the date it bears.

{as amended at General Me=stings held between
10th December, 1974 and 12th July:. 1979)
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(2) ANY corporauon which is a member may

- pursuant to Section 244 (3) of the Code appoint a

represeniative 1o attend and vote- for that
corporation at a parucuiar general meeting or at
all general meeungs of the Company.

A proxy shall not be enutled to vote at any
general meetng uniess the instrument appoinung
him is deposited with the Company not less than
forty-eight hours before the commencement of that
meeiing.

A vote given by a proxy a representative or an
attorney shall be valid notwithstanding the
previous death of the principal or the revocation of
his authority or the transier of the share in respect
of which the vote 1s exercised provided that no
inumation. in writing of the death revecation ot
transfer 1s recewved by the Chairman of the
meeung before the vote is given.

EVERY instrument of proxy whether for a
specified meeung or otherwise shall be il such
form as the Direcicrs may approve.

(as amended at General Meeting, 19th December,
1974)

ANY member may by power of attorney appoint
an atiorney to anend and vote at any general
meeting of the Company. An attorney shall not be
enutled to vote at any general meeting uniess the
power of attorney or a copy thereof verified n a
manner satisfactory to the Directors is at ieast 48
hours before the commencement of the meeting at
whuch the attorney acts thereunder deposited with
the Company.

A proxy a represeniauve or an aromey need not
pe a memper of the Company and his
appomntment may be revoked at any ume.
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Number of
Dhrectors. -

Quaiificaucn.

78. (1)’ EACH Director of the Company shall within

Directors

73. (1) THE number of Directors shall be such
numper not less than 5 nor more than 14 as the
Directors determine from time to ume crovided
thai the Directors shall not reduce the number of
Directors below the aumber of Du'nctors 1n office
at the time of such reducuon.

(@) A body corporate is not eligibie ¢ be
appointed or elected as a Director.

(és amended at General Meetingé held between
12th July, 1979 and 26th January, 1984)

two months after his appointment and thenceforth
during his continuance in office hold at least
52.000 paid-up capiial in the Company in his own
ngni.
(2)  NO person of or over the age of seveniy-rwo
vears shall be appointed or act as & Duector of
the Company.
(3) ON the day upon which a Director attains the
age of 72 years he shall be desmed 10 have
retred and the office of that Director shalil
thereupon become vacant.
(4) THE office of & Director who is an employee
of the Company or any corperation related to the
Company shall become vacant upon such Director
- ceasing 10 be an empioyee of the Company or any
corporation related to the Company provided
however that any such person is eligibie for re-
appointment or re-election as a Dirsctor of the
Company.

(as amended at General Meetings heid berween
19th December, 1874 and 12th July, 1979.)
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Power to 17.
add ¢ ’

number A

Directors.

Casual 78.

vacances.

THE Direciors may appoint a person as a Director
either to fil! a casual vacancy or as an additional
Director bur so that the total number of Directors
shall not at any ume exceed the maximum fixed
by Articie 75.

(as amended at General Meeting held 26th
January, 1984)

A Director appointed by the Directors pursuant to
Arucle 77 shall hold office only until the
conclusion of the next following annual general
meeting but shall be eligible for election at that
meeting.

(as amended &t General Meeting held 26th
January, 1884)

Remuneration of Directors

Remuneranon 78.
of Directors.

(1) AS remuneranon for their services the
Directors shall be paid out of the funds of the
Company an aggregate sum t0 be fixed by the
Coempany in general meeting from time to time.
Such sum shall be divided amongst the Directors
as they may agree cr in default of agreement
equaily between them. Specific notice of intention
10 propose any increase In the Directors’
remuneraion shall be given to members in the
notice convening the mesting.

(2) A Directer or in the case of his death his
widow dependants or personal representatives
may be paid out of the funds of the Company and
the Company may pay a retiring allowance in
respect of past services on his retirement or
death.




-

No such payment shall be made t0 a Director who
vacates office under paragraph (b) (d) (@) (h) @) or :
() of Article 82(1). The Company and a Director ¢
may enter into a contract icr the purpose of

providing for or giving efiect ¢ such payment.

(3) IT 1s hereby deciarsd that the Directors shall
not pe paid a comrmission on or perceniage. of the
profits or turnover of the Company as
remuneration for their services.

(as amended at General Mestings held between
14th December, 1972, and. {Sub-Clause (1) and (2)
amended] 28th January, 1982)

o e LRI b

remuneranca  80. [F any Director is called upen to perform extra
of Durectors services Or to make any special exertions in going
services e1c or residing abroad or otherwiss for any of the

! purposes of the Company the Company shall
remunerate that Direcror by 2 fixed sum as may
be determinad by the Direciors and that
remuneration may be either 1m additon to or in
substtution for his snare 11 the remuneraton
above provided.

Travelling 81. ZVERY Director shall be remmbursed his

e reasonable travelling hotei and out of pocket
expenses of and incidenial 10 any attending and
returning from board and committee mestings and
tc any journey underiaken by direction of the
Directors while empioyed on the Company's
business.
{(as amended at Generai Measting, 18th December,
1974))

Disgmalification of Directors

In wrich 82. (1) THE office of a Directer snall be vacated—

Sasee olfice (@) if without the consen: of the Directors he

s vacaled accepts or hoids any ofiice under the

Company other thar ha: of a member of a
: local board:

(as amended a: Genera: Meeung, 19th
Decemper, 1974)
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(b) if without the consent of the Directors he

accepts or holds office in any other bank;

(c) if he ceases to hold the shares required by

; these Articies to be held by a Director;

* (d) if he becomes bankrupt or suspends payment
or compounds with or assigns his estate for the
benefit of his creditors;

(e) if he becomes of unsound mind;

" (f) if he resigns his office or refuses.to act;

’ (g) if without permission of the Directors he
unless detained by illness absents himself from
the meetings of the Directors for a period of two
months continuously;

() if he is convicted of any felony:;

(i) if he ceases to be a Director by virtue of the

Code or becomes prohibited from being a

Director by reason of any order made under the

o M. b
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Code;
: () if he 1s removed from office pursuant o
: Articie 88.
Audrtor not (2) NO Auditor or parmer or employer or
Der. employee of an Auditor of the Company shall be

capabie of being appointed a Director or
Alternate Director of the Company.

Interested Directors

Durectorsmay  83. (@) SUBJECT to the restrictions of the Code no
i Director shall be disqualified by his office—
() from holding any other office or place of
profit under or being otherwise interested mn
the Company or from being or becoming &
director officer or member of or holding any
other place of profit under or being otherwise
- interested in any other company or
corporation promoted by the Company or
which is a subsidiary of the company or of
which the Company is 8 member or &
subsidiary or in which the Company 1s
otherwise interested; or

e - ate
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racung Or eniering Into any

ith the Company or with any
corporation as aforesaid
purchaser lender

whether as -
Quaramor
(i) from iakin
fulfiiment of any coniract or arrangement
bermween the Company and any other

n as aforesaid

nor by reason oniy of s fiduciary relationship to
the Company shall any contract or arrangement
as aforesaid or any coniract or arrangement
entered into by or on behalf of the Company in
which any Director is in any way directly or
indirectly interesiad be avoided nor shall any
Diractor be liabie ¢ account to the Company for
any profit arising thersirom.

(b) ANY Drrector may act by humself or his

firm in a professicnal capacity for the Company or
any other Company or Corporaten as aforesaid
and he or his firm shall be entitied to
remunerauon for professional services as if he
were not a Dirsctor provided that nothing herein
contained shall authonse a Director or his firm to
act as an Audnor of :he Company.

(¢) NO Director shall as a Director vote and he

Q
O
(3!
(e}
b
=]
i
(o]
"
[¢]
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. shall not be counied i the guorum in respect of

any conwact or arrangement or proposed contract
or arrangement in which he 1s in any way whether
directly or indirecty interested and if he do so
vote fis vote snail not be counted and he shall not
be counted in the quorum but this pronibition shall
not apply and an mterested Director may vote and
be counted in the guerum:
() in any case where the CONwact or
arrangement or proposed contract or
arrangemen: 1s Wik any other company or
corporaticn as aferasaid or with any other
company or cerperauon in which the Director
1s interested directiv or indirectly and

whnether as zn oficer or as a sharehoider or
otherwise z qoider or beneficially interested




in less than 1% of any class of the equuty share
capital of such company (or.any third
company through which his interest is
derived) or of the voung rights available 0
membpers of the reievent company,; Or
(i) in any case where the contract or
arrangement or proposed contract or
arrangement Is to give to the Director any
i security or indemunlty in respect of money lent
: by him to or obligations undertaken by him for
the benefit of the Company or any of its
¢ subsidiaries; or
(iii) in any case where the contract or
s arrangement or proposed conuact or
arrangement relates to the giving of any
security oz indemnity to & third party in
respect of a debt or opligation of the
Company or any of its subsidianes in which
the Director is interested only because he is
guaranteeing Or jOINING In guaranteemng the
repayment thereof or any part thereof, or
{iv) in any case where the contract or
arrangement or proposed contract or
arrangement relates 1o a retiring allowance
paid or to be paid to the Director or any other
Director pursuant to Article 79 (2); or
(v) 1n any other case where the prohibiten is
relaxed or suspended by a general meeung
(if being competent for a general meeting to
relax or suspend the prohibition to any extent
and either generally or in respect of any
parucular contract or arrangement or class of
Conracts or arrangements).

o Y b A e At Y
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(as amended at General Meeting. 18th December,
1674) o

(&) IT shall be the duty of a Director who is in any
wav directly or indirectly interested mn any
contract or arrangement or proposed Contract or
arrangement with the Company 10 declare the
‘narure of his interest in the cases and in the
manner required by Section 228 of the Code.
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(e) IT shall aiso be the duty of a Director who
holds any office or possesses any proberty the
holding of which cffice or the possession of which

‘property might whether directly or indirectly

create duties or interests in conflict with his duties
or interes:s as a Diractor of the Company to
deciare at the firs: meeting of the Directors heid
after ne becomes a Director or (if he is already a
Director) at the first meeting of Directors held
after he commenced to hold any office or possess
any property as aforesaid the fact of his holding
office or possessing property and the nature
character and extent of the conflict.

(® IT shall be the duty of the Secretary to record
in the Minutes of the meeting any declaration
made by a Direcror as aforesaid.

(@) ANY interesiad Director may aitest the
affixing to any conuact by the Cofmpany or other
document of any Seal of the Company which he
might attest if he were not an interested Director.

Rotation of Directors

- 84

AT the annual general meeting of the Company in
each vear at least one-third of the Directors or i
their number is nct a multiple of three then the
number neares: 10 but not exceeding one-third
shall retire from cffice. A retiring Director shall
retain office until the conclusion of the meeting at
which he retires. ’

(as amended at General Mesting held 26th
January, 1984)

_ THE Directors to retire at each annual general

meeting shall be these who have been lonigest 1
office. As between Directors who have been in
office an equal length of time the Director or
Directors to retire shall (in default of agreement
perween those Drrectors who have been in office
an egual length of ame) be determined by lot. The
lenath of ume a Director has been in office shall
be computed frem his last election. A retiring
Director shall be siigible for re-election.

t
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Vacancies 86. (a) THE Company. at any general meeting at I

flieg - which any Director retires by rotation or at the !

ol - . ]

conclusion of which any Director will cease to
hold office, mey fill up all or any of the vacated
offices so occurring by the elsction of an eligible
person Or Persons.

(as amended at General Meeting held 26th
January, 1884)

(b) FOR the purpese of asceraining the number
and identity of the Directors to retire by rotation a
Director appointed by the Directors to fill a casual
vacancy or as an addition to the Board and a
Director whose office has become vacant pursuant
: to Section 226 of the Code shall not be taken into

accouni.
Where 87. IF at any general mesting at which an election of
S;e;':;‘ed Directors ought 1o ake place no election takes
at general place the continuing Directors may fill up the
meeungs.

vacancies and in that event preference shall be
given to any retirmg Directors eligible for election
and the Directors so elected shall have the same
tenure of office as if elected by the general
meeling.

Removal of 88. THE Company may Dy ordinary rasolution remove

Diecior. any Director befcre the expiration of his period of
office and may by ordinary resolution ‘appoint
another person in his stead. The person so
appointed shall held office during such time only
as the Director in whose place ne is appointed
would nave held the same if he had not been

‘removed.
Tlecton of 89. ANY person desirous of being elected a Director
. Dmecor shall give nctice in writing to the Secretary of the
nouce betng Company that fie s a candidate for that office not
requirec.

less than forty-twe or more than fifty-six days or in
the case of a person recommended by the
Direciors not less than twenty-one days before the
day of hoiding the mestung at which the election 1s
to take place and no person shall be eligiple
uniess that notice has been duly given but this
rule shall not appiy o a Director reuring from
office by rotatcn Cr pursuant ic Aricle 78 who
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shall be assumed to be desirous of being re-
ejected unless he gives notice to the Secrstary of
the Company of a contrary intention. Notice of
each and every candidature for electicn to the
Board shall be given to the members at least
fourteen days prior 1o the meeting at which the
election is to take place.

(as amended at General Mesting held
26th January, 1984.)

Proceedings of Directors

90. THE Directors may meet together for the despatch
of business adjourn and otherwise regulate their
meetings and proceedings as they think fit and
may from time to time determine the quorum
necessary for the wansaction of business. Until
otherwise determined two Directors shall be a
guorum. A Director interested In terms or Article
83 is, subjec: 10 paragraph (¢) of Articie 83, to be
counted in a quorum nowwitiistanding his interest.

(as amendad at General Mesting, 1Sth December,
1874.)

g1. THE continuing Directors may act notwithstanding
any vacancy in thewr body but if and so long as
thelr number is reduced below the number fixed
as the munmum number of Directors they shall not
act except for the purposes of filling up vacancies
to the extent necessary to bring their number up
to the minimum or of summoning a general
meeting. '

92. A Director may at any time and the Secretary
upon the request of a Director shall convene a
meeting of the Directors. A Director who is not in
the Commonwealth of Australia shall not be
entitled to notice of meetings.

93. QUESTIONS arising at any meeting of the
Directors shall be decided by a majority of votes.
In case of an equaiity of votes the Chairman shall
have a second or casung vote unless only two
Directors competent to vote on the question at
issue are present.

94. THE Directors may elect a Chairman and a Vice-
Chalrman or Vice-Chairmen of their meetings and
determne the period for which each is to hold
office. If no Chairman or Vice-Chairmen are

- elected or if at any meetng the Chauman or a
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Resciuton 98.
\n wrung.

Vice-Chairman is not present within fifteen
minutes of the iime appointed for holding the same
the Directors present shall chocse some one of
their number to be Chairman of that meeting.

A duly convened meseting of the Directors at
which a quorum is prasent shall be competent o
exercise all or anv of the authorities powers and
discretions by or under the regulations of the
Company for the tume being vested in or
exercisable by the Directors generally subject to
the restrictions imposed during such period as the
number of Directors is reduced below the number
fixed as the minimum number of Directors.

THE Directors may deiegate any of their powers
1o committeas consisting of such member or
members of their bodv as they think it and may
from time to time revoke any delegauon. Any
committee so formed shall in the exercise of the
powers so delegated conform to any regulations
that may from time to ume be imposed upon it by
the Directors. The mestings and proceedings of
any committee consisung of two oI more members
shall be governed by the provisions herein
contained for regulating the meetngs and
proceedings of the Directors so far as the same
are applicable thereto and are not superseded by
any regulations made by the Directors under this
Arucie.

ALL acts done at any meeting of the Directors or
of a committee of the Directors or by any person
acting as a Director shall notwithstanding that it be
afterwards discovered that there was some defect
in the appointment of any of those Directors or of
any person acung as aforesaid or that they or any
of them were disqualified be as valid as if every
Director or person nad been duly appointed and
was gualified to be a Director.

A resolution in wriing signed. by ail the Directors
who are within Australia shall be as valid and
effecutal as if it had peen passed &t a meeting of .
the Directors dulv called and constituted.

- - - B e



Alternate
Drrectors.

Elternate Directors

89. SUBJECT 1o the provisions of the Code each
Diractor snall have power from time 0 ume by
writing under his hand or by telegram cablegram
radiogram or other form of visible communication
10 appoint any person approved Dy a M&jorny of
the other Dirsctors to act as an Aliernate Director
in his place whether for a stated period or periods
or uniil the happening of a specified event or from
time to ume whenever by absence or illness or for
any other reason he is unable to attend to his
duties as a Director and the following provisions
shall apply to an Alternate Director—

() he may be removed or suspended from office
by written notice letter telegram cabelegram
radicgram or other form of visible communication
sen: 10 the Company by the Director by whom he
was appoinisg;
(b) subject to these Artcles he shall be enttled to
receive notice of meetings of the Directors and to
-attend and vote thereat if the Director by whom
he was appointed is not present,
(¢) he shall be entitled to exercise all the powers
(except the power 1o appoint an Alternate
Diractor) and to perform all the dutes of a
Director 1nsofar as the Director by whom he was
appointed nas not exercised or periormed them;
{d) he shall not be required to hold any share
qualificaton;
(e) he shall ipsc facto vacate office if the Director
by whom he was appointed is removed or
otherwise ceases 1o hold office for any reason
PROVIDED ALWAYS that if the Director by whom
he was appeinted retires by rotation but Is re-
eiected Dy the meeting at which his retirement
took effect any appointment made by him
pursuant to this Article which was in force
immediately prior to his retirement shall continue
to operate after his re-elecuon as if he had not so
retired; ) _
() he shall whiist acung as a Director be
responsibie to the Company for his own acts and
defaults and shall not be deemed t© pe the Agent
of the Director by whom he was appointed;

$o
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() he shall not be entitied to receive any
remuneration from the Company as a Director
excent for special services which in the opinion of
the Directors is outside the scope of the ordinary
duties of a Director:

(h) he shall not be taken into account i
determining the aumber of Directors or the
rotation of Dirsctors put may be taken into account
in determining & querum for a mesting of the
Directors.

Powers of Directors

100. THE Directors shall not sell or dispose of the
Company's mala undertaking unless that sale or
disposal is subject © ratification by the Company
in general meeting and 1o comrmissicn or fee shall
be paid to the Directors or any of them on that
sale uniess sencuoned by a general meeting and
uniess in the notce convenng that meeung the
intention tc propese a payment and the amount
ther=of are speciiied.

101. THE management of the business and the control
of the Company shall be vested 1n the Direclors
who in addiuen ¢ the powers and authorities by
these Arucies expressly conferred upcn the
Directors may exeIcise all powers and do all acts
and things wnich are not required to be exercised
or done by the Company in general meetng. And
the Directors may without any further authority
carry out all or any of the objects of the Company
contamned 1n the Memorandum of Association and
do all other acts and things I relation thereto as
they shall desm expedient.

102. WITHOUT prejudice 10 the general powers
conferred oy the iast preceding Articie or to the
other powers conferred by these Arucles it is

hereby exgressiv declared that the Directors shall

nave the fcilowing speciiic powers—tnat is 10 say—
(1) to provide for +he management of the business
of the Company in Australia or in any other part of

the world 1= such manner as they think fit;

Y}
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(2) tc purchase or otherwise acquire for the !
Company any property rights or privileges which
the Company is authorised ic acguire at such
price and generally on such terms and cendiuons
as they think fit;

(3) from time to tme to appoint all cfficers and
other employees of the Company as they may
think necessary and determine ther dunes
szlaries and wages and at any ume suspend or
dismiss any officar or empioyes:

(4) to do such things for the purpese of benefiting
or encouraging the Company's employees or
some of them either by enabling participation in
profits or otherwise as to the Directors may seem

L.

oo o

1o

and either by direct application or

ropriation of any of the Company'’s funds and
in particular by making contributions (¢ the
Officers’ Provident Fund or other Fund or Funds
cr=ated for the beneflt of the Company's oiiicers
or emplovess or by the issue of a special class of
officers’ or emplovees' shares with or subject to

e
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special rights condinoens or obligations or by any
other means which to the Dirsctors may seem to
be desirable and in the interests of the Company
and for those purposes from ume to ume to make
or alter any rules regulations or by-laws. Any
contribution made as aferesaicd to a Fund for the
penefit of the Company's officers cr emplovees
may be set aside and invested under the

- Company's control or paid to trustees appointed ©

administer that Fund;

(5) - to appoint any person Or Persons to accept
and hold in trust for the Company any proberny .
belonging tc the Company or in wiich it is
interested and to execute and dc all such deeds
and things as may be requisite;

(6) to mstitute conduct defend compound or
abandon any iegal proceedings by or aganst the
Company or its officers or employees or otherwise
concerning the affairs of the Company and also to
compound and allow ume icr paymen: or
satisfacuon of any debts due and of any clatms or
demands by or against the Companv:

(7) to refer any claims by or againsi the Company
10 arbiration and 10 observe and pericrm the
awargs:




(8) to make and give recelipts releases and other
discharges for money payable to the Company
and for the ciaims and demands of the Company;
(9) to act on behalf of the Company in all maters
relating to bankruptcies insolvencies liquidations
and compesnons;

(10) to enter into all such negotiations and
contracts and rescind and vary all such contracts
and execute and do all such acts deeds and
things in the name and on behalf of the Company
as they may consider expedient for or in relation
to any of the matters aforesaid or otherwise for the
purposes of the Company.

‘Localboaras  103.THE Directors may from tme to time and at any
office s and ume establish any local board office branch or
agencies. agency at such place or places in Australia or in

any othér part of the worid as the Diractors from
time to ime determine. And the Directors may
appoint any persons 1o be members of local
boards or managers of offices or branches or
agents of the Company. And the Diurectors may
from ume to time revoke any appointment and
may discontinue any local board office branch or
agency PROVIDED ALWAYS that no member of
any local board shall be appointed to hold office
for more than the period of two years but shall be

e_hgible for re-appointment.

Deieganon 104. THE Directors may from me 1o time and at any

of powers. time delegate 10 any person Or Persons any of the
powers authorities and discretions {or the time
being vested in the Directors and the Directors
may at any time annul or vary any delegation.

Drectorsmay  105. THE Directors may at any time and from time to

S avs. time by power of attorney under the Common Seal
of the Company appoint any person oI persons to
me the attorney of the Company for such purposes
and with such powers authorities and discretions
and for such period and subject to such condiuons
and with such provisions for the protection or
convenience of persons dealing with the atorney
‘as the Directors thunk fit and the Directors may at
any ume revoke any appointment.




| Agent or 106. ANY agent or zncrney as aforesaid may be

A authorised by the Directors 1o sub-delegate all or
1o sup- any of the powers autherities and discretions for

deiegate his s . .
Sowers the time being vesiad in him. !

Branch 107. THE Directors may cause 10 be kept In any place :
reqer of outside the Stz Victoria a branch register of
membpers ans e Diractors may from time to time
place on any Srznch ragisier such shares as they 3
think fit and may {Tom ume to Ume appoint an '
authority in any piace in which a branch register
is kept to approve of or reject transfers and to
direct the regiswration of approved transfers in the
branch register of that place and every authority
may in respec: of wansfers or other entries
propesed ic de reoisiered in the branch register
for which tha: authorty is appointed exercise all
the powers of the Directors in (e same manner
and to the same =xien: and sifect as if the
Directors themssivas wers actually present in that
place and sxercised the same. The Directors may
subject to the icr2going Provisions from ume to
time make such previsions as they think fit
respecing the keering of any branch register.

vesmgof ~ 108. ANY lands oz immoveables of any nature or

Iang A ies tenure or any esiate Nght or interest therein

11 Tustees.  acquired by e Company may. be vested in the
name of the Company or in the name Or names of
any nominee or aCminees rustee Or rustees
appointed by the Dirsciors.

Managing Directors

Manaqung 109. (1) THE Direcicrs may appolnt one or more of

Dirscrors. their number ¢ 5 Managwing Director or
Managing Diracicrs of the Company either for a
fixed term or wincus imiaicn as o period of
appomtment Tt act for life and remove him or

them and acpo: anotar or others in his or their
place or piacss.




(2) A Managing Director while he continues to
hold that office is not subject to retirement by

i " rotation nor shall he be taken into account in
determining the rotation or retirement of Directors
or the number of Directors to retire, but subject to
the provisions of any contract between the
Company and him he is subject to the same
provisions as to resignation and removal as the
other Directors and automatically ceases to be
Manacing Director if he ceases to be a Director.

(3) THE remuneration of a Managing Director
may be determined by the Directors in such a
manner as they think fit but shall not include a ;
commussion on or percentage of turnover.

(4) THE Directors may conier upon a Managing
Director {or the time being such of the powers
conferred on the Directors by these Articies other
than the power to make calis for such time, to be

" exercised for such purposes. on such terms and
conditons and with such restrictions as they think
fit and all or any of those powers may be
conferred collaterally with but not to the exclusion
of the powers of the Directors and may be
revoked withdrawn altered or varied by the
Directors.

{as amended at General Mesting, 9th July, 1981)
Secyetary

Secrerary. 110. A Secretary shall be appointed by the Directors.
The Directors may at any tirme appoint an
Assistant Secretary or a temporary substitute for
the Secretary. :

Executives

Execunves. 111. THE Directors may from time to time appoint any
person to any executive post (howsoever styled) in
the Company and may define and limit the duties
and powers of the holder for the time being of any
executive post in the Company and may at
pieasure terminale any appointment.
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Depunes 112. THE Directors may from time to ume designate
e ans. any officer or employee of the Company as the

; depury of or assistant to any holder of an
executive pos: in the Company or may direct any
officer or empioyee of the Company to perform
and exercise temporarily all or any of the duties

! or powers of any noider of an exascutive post in

i ' the Comparny.

Bills of Exchange

Bilis of 113.THE Directors may from time to time make such
excnange. arrangements as they think fit for the acceptance
" drawing signing or endorsing of cheques bills of
exchange drafts promissory notes and other
negotiable or transierabie instruments in the name
or on behalf of the Company and for any of the
purposes of this Articie may delegate the i
. appropriate authority 10 any person Or persons
whether empioyed by the Company or not.

Seal ]

b

HE

Common 114. THE Company shall have a Common Seal and i
Sea " may from ume to time— ‘

Share Seal. (a) have a duplicate Common Seal which shall be
: a facsimile of the Common Seal of the
Company with the addition on its face of the
: words "‘Share Seal" and

Official Seais. (®) have for use outside the State of Victoria
Official Seals which shall each be a facsimile
of the Common Seal of the Company with the
addinon on us face of the name of the place
where 1t is 10 be used.

Custody. llo THE Directors shall provide for the safe custody of
all Seals of the Company by such person or
persons and in such place or piaces and m such-
manner as they think fit.

Afivang 116. THE Common Seal and the duplicate Common
Seal shall not pe affixed to any document except
pursuant to the authority of the Directors or of a
comnuitee of the Directors authorised by the
Directors i that behalf.

86




Antesiauon 117.EVERY instrument to which the Common Seal or
o mon duplicate Common Seal is aifixed shall be signed
Seal. by a'Director and shall be countersigned by the

Secretary or Assistant Secretary or by & second
Director or by some other persen appointed by
the Directors for that purpcse.

Anestation 118. AN Official Seal of the Company shall not be
‘g;ffml affixed to any instrument except pursuant o the
Seal. authority of the Board or of a commuttee of the

Directors or of any local board and every
instrument to which an Official Seal is affixed shall
be signed by the person or persons appointed by
the Directors for the purpose.

Autnenuca- 116. THE duplicate Common Seal may de affixed to
oo O e any Share Certificate or Stock Ceruficate 1n

oy facsimile accordance with rules prescribed Dy the
signawres Directors and such rules may provide ewther

generally or in any parucular case that such Seal
and the signature of any Director Secretary or
otner person may be affixed by some speciiied
mechanical means.

(as amended at General Meeung, 28th january.
1982)

Dividends and Reserves

Diidends 11 120.SUBJECT to the rights of the hoiders of shares with

©-propormon 10 any special or qualified rights the profits of the
paid-up X . . .
capual.. Company which the Directors from tume to ume

determine to distribute by way of dividend shall
be applied in payment of dividends upon the
shares of the Company in proporuen to the amounts
paid up thereon PROVIDED ALWAYS that (subject
as aforesaid) any capital paid up on a share during
the period in respect of which a dividend is
declared shall only enttle the hoider of that share
tc an apportuoned amount of that dividend as from
the date of payment up of that capual and provided
further that no amount paid up on & share in
advance of calls shall be treated for the purposes
of this Article as paid up on that share but i any
share 1s iSsued on terms providing that it shall rank
ior dividend as from a parucular date that share

. shall rank for dividend accordmngiy. '
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Dividends
pavabie
oniy out of
profits.

Reserves.

Deciarauon
of dividends

Dividends
It specle.

121.

122.

123.

NO dividends shall be payable except out of the

profits of the Company. A declaration by the

Dirsctors as o the amount of the profits available

for dividend shall be cenclusive and binding on
ii members of the Company.

(a) BEFORE declaring any dividends the
Directors may carry ic any appropriate reserve
out of the profits of the Company such sums as
they think proper. The Directors may also without
piacing the same to reserve carry forward any
preiits.

(b) SUBJECT to the Code the Directors may at
any time and from time to time resort to any
reserve for payment of dividends or otherwise.

THE power to declare dividends is vested in the
Diractors and they may fix the ume for payment of
any dividend.

/HERE it is propesed to satisfy any dividend
whelly or in part by the distribution of paid up
shares of the Company or of any specific assets of
the Company the Company in general meeting
may direct accordingly and thersupon the
Directors may settle any difficulty which arises in
regard to the distribution and they may
notwithsianding anything in these Artcles
contained to the contrary issue fractional
certificates and fix the value for distribution of
those specific assets or any part thereof and
determine that cash payments wholly or in part
snail be made to any membpers upon the basis of
the value so fixed in order to adjust the rights of
all parues and vest any shares or specific assets
upen trusts for the persons entitled to the
dividend. Where requisite a proper contract shall
pe filed 11 accordance with Section 113 of the
Code and the Directors may appoint any person
tc sign: that contract on behalf of the person
anutied to the dividends and that appointment

shall be affectve.

.




Receipts for 125. THE receipt of the hoider whose name appears on

dividends etc. the register as the holder of any share shall be a
good discharge to the Company for all payments
in respect of that share and if two or more persons
are registered as jomnt holders of any share the
receipt of any one of those holders shall be a
good discharge to the Company for all payments
made in respect of that share. For all purposes
connected with the payment of any dividend to
any holder whose name is registered in any
branch register that branch register shall be
deemed to be the Company's register.
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Payment 126.ANY dividend may be paid by cheque or warrant
o sent through the post to the registered address of
posied 0 the holder or in the case of jomnt holders to the
memper.

reqistered address of that one whose name stands
first on the register in respect of the joint holding
and every cheque oi warrant so sent shall be
drawn 1n favour of the hoider to whom it 1s sent
and shall be crossed ‘“‘not negotiabie™.

b i el S e L R

Retenuon of 127.THE Directors may retain any dividends on which

dividends R ' 3 - 3 g

oect 10 tl"x‘e‘C’Jompgny has a lien anq may appiy those

per. dividends 1n or towards satsfaction of presently
payable debts or liabilities in respect of which the
lien exists.

A

Diidend aot 128.NO dividend shall bear interest as against the

1© pear
wnrerest. company :

Effect of 129. THE Directors may retain the dividends payable

gansier. upon shares in respect of which any person is
enttled to become a holder pursuant to the
transmission Article or which any person is
enttled to tranfer pursuant to that Article until that
person becomes a hoider in respect of those
shares or duly transfers the same.
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Bonusshares  130.{a) WHERE 1t is proposed to capitalise and

ow of share 3arriy 3 . .:
preruums of distribute any funds of the Company standing to

revaiuation of the credit of a reserve or reserves arising from

assers " undivided profits or a revaluation or sale of assets
Or any amournt representing. premiums received
on the issue of shares and standing to the credit of
the share premium account the Company in
generai mesting may resolve that the same be
capiiglised and distributed to shareholders in the
same proportions as if distributed by way of
dividend on the basis that they become enttled
thereto as capital and that all or any part of that
capitalised fund be applied (subject to the Code)-
in paying up in full either at par or at such
premium as the resolution provides any unissuad
shares of the Company which shall be issued or
distributed accordingly or in or towards payment
of the uncalied liability on any issued shares and
that the 1ssue distribution or payment shall be

cecepted by shareholders in full satisfacuon of

their interest in the said capitalised sum.
(b) The provisions of Article 124 shall apply.

O R Y
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Accounts and Audjt

What - 131.IN additon to carrying out the requirements of the
Be et Code with respect to accounts and audit the
following further requirements shall be
. Observed:— ,
Copues of (a) -copies of each of the documents referred to in
:gg";‘:p‘-;m Secuon 274 of the Code shall be sent to each
10 be sent Stock Exchange on which the Company's shares
’g‘fxi;,":,’,‘ges. are listed at the same time as these documents
are sent to the persons entitled to receive them
under Secten 274; :
(b) copies of an Auditor's qualified report which
in the opmion of the Auditor should be made
knowr: 10 members shall be supplied forthwith to
every Stock Exchange on which the Company's
shares are listed. :




(c) (i) the Directors shall by way of a note
attached to the balance sheet send to 1
members detaiis of any material contract f
entered into by the Company or any of its
subsidiaries in which a Director of the
Company has a personal material interest
either directly or indirectly and which stll
subsisted at the end of the financial year or if
not then subsisting was entered into after the
end of the previous financial year.

(i) The note shall include among other things
the names of the parties to the contract, the
name of the Director if not a party to the -
contract, particulars of the contract and the
Director's interest in the contract.
(i) Inthis Article—
1. ‘“contract” includes any agreement or
arrangement whether forma! or informal and
whether express or implied and any
agreement that is not enforcezble by legal
proceedings whether or nct i was intended to
be so enforceable; and
" 2. a contract with a subsidiary or body
corporate associated with the Company shall
be taken into account as if it were a contract
with the Company: but
3. a contract shall be deemed not to be
material if it Is entered into by the Company
or a subsidiary or associated body corporate -
in the normal day to day conduct of its
business.
(d) THE interval between the ciose of the
Company's financial year and the 1ssue of
accounts reiating thereto shall not exceed four
menths.
(as amended at General Meetng, 12th July, 1979)
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mmspecnonof 132. SUBJECT to the Code the Directors shall from time

Company's to tme determine whether and to what extent and
at what times and places and under what
conditions or regulations the accounts and books
of the Company or any of them shall be open to
the inspection of the members and no membper
-(not being a Director) shall have any rnight of
inspecting any account or book or document of




Auditors.

Audit.of
share
reqisters.

Service of
nouce.

the Company except as conferred by statute or
authorised by the Directors or by a resolution of
the Company in general meeting and no member
nct being a Director shall be entitled to require or
recawve any information concerning the business
tradmg or customers of the Company or any trade
SeCret Or secrst process of or used by the
Company.

133. AUDITORS shall be appointed cr eiected and may
be removed and their duties shall be regulated in
accordance with the Code. :

134. THE principal register and every branch register
shail be audited at intervals of not more than three
menits and the Diractors may for that purpose
appoint Auditers where necessary and fix their
remuneratorn. As regards the principal regisier
the Directors may appoint Auditors other than the
Audriors of the Company or they may arrange
wih ihe Auditors of the Company or one of them
10 audlt the register as part of their or his duties as
Aucrors or Auditor of the Company bt at such
addincnal remuneration as the Directors
determine. : :

Notices

135. A ncuce may be served by the Company upon
any member either personally or by sending it
threugh the post in a pre-paid envelope or
wrapper addressed to that member at his address
as sntered in the register. In the case of members
on the London branch register who do not require
the Company to serve notices at an address in
Austraiia the word "post” shall where the notice is
sent-Tom Australia mean despatch by air mail.

FOR =i purposes connected with the giving or
service of notices the duplicate (kept at the
Comrany's registered office) of the London
branck register shall be deemed to be part of the
Comcany's reqister of members and no person
Wwhe is reqistered on that branch register as the
hoicer of any share shall be enntled to receive

it ks




any notice from the Company unless and until he 3
Is registerad as the holider of that share in the
duplicate of that branch register kept at the
registered -office of the Company.

Ay porde s

Nouzes 136. ALL notices given to the members by letter shail
o with respect to any shares to which persons are

jontly entitled be given to whichever of those
persons is namsad first in the register and notices

so given shall be sufficient notice to all the holders
of those shares.

A A8 S M s B INE

_ When 137. ANY notice sent by post shall be deemed to have
aonce by been served on the day following that on which
Qeemed the letter envelope or wrapper containing the
e same was pesied and in proving service it shall

be sufficient to prove that the letter envelope or
WIApper Conmialning the notice was properly
addressed duly stamped and posted at a Post
Office in a piace in which a register is established.
A Certificate in writing signed by any officer of
the Company that the letter envelope or wraper
containing the notice was so addressed stamped
and posted shall be conclusive evidence thereof.

Service on 138. WHERE any member has appointed an attorney

;:‘;’:;‘”" under power to act for him service upon that

attorney personally or by post in manner
aforesaid shall be deﬁmed good service upcen that
member.

Member out 138. ANY member described in the register by an

of Ausralia. address not within Australia who from time to time
by a statement in wrnting signed by him and left at
the registered office of the Company requires that
notices for him shall Be served at an address in
Australia to be named in that statement shall be
entitled to have nouces served upon him at that
address and that address shall for all purposes be
deemed to be his regstered address.
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140. EVERY person who by operation of law transfer or
other means whatsoever becomes entitled to any
share shall be bound by every notice in respect of
that share which previously to his name and
address being entered on the register has been
duly given to the person from whom he derives
his titie to that share. '

141. ANY notice or document delivered or sent by post
to or left at the registered address of any member
In pursuance of these Articles shall
notwithstanding that the member is deceased and
whether or not the Company has notice of his

. decezse be deemed to have been duly served in
respect of any shares whether held solely or
jointly with other persons by that member until
some other person is registered in his stead as the
holder or jomt holder thereof and that service
shall for all purposes of these Articles be deemed
a sufficient service of that notice or document on
fis executors or admunistrators and all persons (if
any) jeintly interssted with him in that share.

142. THE sicnature 10 any notice to be given by the
Company may be written or printed.

143. WHERE a given number of days' notice or notice
extending over any other period is required to be
given the day on which the notice is deemed to be
served and in case of a notice convening a
meeting the day on which the meeting is to be
heid shall be exciuded from the number of days
or other period.

144 ALL summons notices process orders and
Jjudgments in relation to any legal preceedings by
the Company cr 1ts liquidator against anvy member
not 1 Victoria (whether a British subject or not)
may be served by registered post and the
foregeing provisions as to notices shall apply
mutatis mutandis and that service shall be
considered for all purposes tc be personal
service.

—
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Officers” Security

Officers: 1453. ANY executive ap

ociited by the Directors and all .
securnty. other officers and ag nts of the Company (in this §
and the nex: twe succeeding Articles collectively

fﬁ rs of the Company') shal

uch security as the Durectors
irom tme to time determine for accounung for all
money and securiiies received by them on behalf
of the Company and for their good and faithful
conduct and performance of their duties in their
respective appolntments offices or situations under
the Compan

referrad to as "'th

Fe =)
respecuvely give s
ime 3

Obligation of Secrecy

Obugation of  146. THE Directors mambers of any local boards and
secrecy. all officers of the Company shall be bound to
chserve secrecy =xcept in the course and
performance of their respective duties towards the
Ccmocny or under compuision or obligation of
law with respect 10 all transactions of the
Company with its customers and all matiers
! : ralating thereto aad any Director member of a
! local board or officer of the Company shall
previousiy t© entenng upon the duties of his office
or empioyment sign a declaration in a book or on
a form or forms ic be kept for that purpose that he
will not reveal ¢r make known any of the matters
affairs or concerns which may come to his
knowledge as & Director member of a local board
or officer of the Company to any person or
Darsons whomsoever except in the course and in
performance of his duties or under compuision or
obligation of law or when officially required so to
dc.

Indemhity

Indemruty. 147 EVERY Director member of a local board agent
Audrtor Secretary and other officer for the ume
bemng of the Company shall be indemmfied out of
the assets of the Company against any Liability
Incurred by hum in defending any proceedings
whether cwvil or criminal in which judgment s
given m his favour or i which he'is acquitied or in




connection with any application under the Code in
which relief is granted to him by the Court in
Tespect of any negligence default breach of duty
or breach of trust.

¥
1 3 a ;
; Winding Up :
Dismounon - - - 148, [F the Company is wound up and the assets
WG o, availabie for distributicn among the members as

such are insufficient 10 repay the whole of the
paid-up capital those assets shall be distributed so
that as nearly as may be the losses shall be borne
by the members in proportion to the capital paid
up or which ought 10 have been paid up at the

_ commencement of the winding up on the shares

: heid by them respectively. And if in a winding up
the assets availlabie for distribution among the
members are more than sufficient to repay the
whole of the capital paid up at the commencement
of the winding up the excess shall be distributed
amongst the members in proporion to the capnal
at the commencement of the winding up paid up
or which cught to have been paid up on the
shares held by them respectively. But this Article
shall not add to nor detrac: from the rignts of the

holders of shares 1ssued upon special terms and
conditions.

e A

Liqudator's 149. NO remuneration shall be paid by the Company

femuneraon. to any Director or Liquidator upon any sale or
realisation of the Company's undertaking or assets
or any pari: thereof except with the prior sanction
of a general meeting convened by notice
specifying the remuneration proposed to be paid.

Special 150.(a) IF the Company is wound up (whether 7
2"@?;2‘3331‘;‘, voluntarily or otherwise) the Licquidator may with

the sanction cf a special resoiuton divide among
the contributories in specie any part of the assets
of the Company and may with the like sanction
vest assets of the Company in trustees upon such
trusts for the benefit of the contributories or any of
them as the Licquidator with the like sanction may
think fit.

:




- dvisicn oif

(o) SUBJECT 1w the nighis of persons (i any)
enttled to shares with special rights in & winding
D any division may be otherwiss than in

accordances wiih the legal rights of th
conributories "*a in o- Ucuiar any ‘Las; may be
g‘v=1 orez‘ raniial or special :r_:’:::s T may be
exciuded alt I par bui in case any

ot han iz acccrdance with the
legal nghis ¢ cniributorias is determined on
any coniributory who woulid de prajudiced
thereby shall have a right to dissent and ancillary
rights as if the determination weare a special
resolution passed pursuant ic Section 402 of the
Code. ) : '
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(c) IN cass a1y sharss ¢ be divided as aforesaid
invoive a 115_'::' 1ty 1o calls or ctharwise any person

-,

eriitied under that divisica e zny of the said
shares mav WA ten davs afier the passing of the
special 1'=-s:>l uuon DV notlics 1 wrring direct the -
L.l"ulCu:tO seil n.s propornicn and pay him the
net proceeds and the Licquidaicr shall if

praciicabis act accordingiv.
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I hereby certify that this j
of the Memorandum and Artic
National Australia Bank

S a true and correct copy
es of Association of
imilted.

- ’\'J\-J.\ ’.‘f":“\-—'mr it el 4 :}5
» P.}.Cochrane,
: Secretary.
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