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CONSTITUTION

OF
SANDRINGHAM COMMUNITY FINANCIAL SERVICEY LIMITED
ACN 099 131 192

PRELIMINARY
The name of the Company is SANDRINGHAM COMMUNITY FINANCIAL SERVICES LIMITED..
The Company is a public company limited by shares.

The replaceable rules in the Corporations Act do not apply to the Company.

The Company has been formed for the principal purpose of entering into, angl ¢arrying infm effect,
an zgreement with Bendigo Bank Limited (Bendigo) known as the Franchise Agreement (the

Franchise Agreement), with full power to:

(a) agree to any amendment or termination of all or any of the terms of fhe Franchise
Agreement in accordance with the terms thereof,
{b) enter into, and carry into effect, any further or other agreements or grangements with or in
connection with Bendigo; and

(c) do all such things as In the opitiun of the Board are necessary of d]sirable for the

furlherance of thia principal purpose or for the furtharance, maintengnce or development of

the relationship with Rendigo.

INTERPRETATION

Interpretation
1. In this Constitutioh unless the context requires atherwise:

Board means the Directors for the time being of the Gompany of thpse of them who are
prasent at a meeting at which there is @ quorum.

call inciudes any instalment of a ¢cal! and any amount due on allotment of any share,

Chalrman means the Chairman of the Board or other person occuj ying the position of
Chairman under Rule 38,

Committes means a Committee to which powers have been deleg bted by the Board under
Rule 70.

Community means Sandringham Community.
Company means Sandringham Cormmunity Financial Services Limited..

Constitution means this Constitution as amended.
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Corporations Act means the Corporations Act 2001( Cth).

Deputy Chairman means the Director elected to the office of deputy
Rule 68.

¢hairman under

Director means a person appointed to the office of Director of the Cgmpany in accordance
with this Constitution and where appropriate includes an alternate Difector.

Office means the registered office of the Company.

person and words importing persons include partnerships, associatipns and corperations,
unincorporated and incarporated by Ordinance, Act of Parliament or fegistration as well as

individuals.

Registar means the register of sharsholders of the Company.

registered address means the address of a shareholder specified oh a transfer or any
other address of which the shareholder notifies the Company as a plpce at which the

shareholder iz willing to accept service of notices.

retiring Director means a Director who s required to retire under Rifle 52 or Rule 82(1)

and a Director who ceases 10 hold office under Rule 60.
Rules means these Rules, as amended.

Secretary means a person appointed as, or to perform the duties of
Company.

securities includes shares, rights to shares, options to acguire share
with rights of conversion to equity and debentures, debenture stock,
obligations of the Company.

shareholders present means shareheolders present at a general me
in person or by duly appeointed representative, proxy or attorney.

a Secretary of the

s and other securities
hotes and other

ting of the Company

writing and written inciudes printing, typing, lithography, facsimile apd other modes of

reproducing words in 2 visible form.,
Uniess the context otherwise requires:

(2) a word or phrase which is given a meaning by the Corporatid
meaning in this Constitution;

(b) words in the singular include the plural and vice versa; and

(c) a reference to the Corperations Act or any other statute orre
Corporations Act, statute or regulation as amended, rmodified

The headings do not affect the construction of this Constitution.

s Act has the same

ulation, means the
or substituted.
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Issue of shares with special rights

4.

Board's power to issue shares

5,

SHARES

Without affecling any special ights confened on the holders of any spares, any share in

the capital of the Company may be issuved with preferred, deferred or

other special rights,

obligations or restrictions, whether in regard to dividends, voting, retm of share capital,

payment of calls or otherwise, as the Board may determine.

Except as provided by contract or this Constitution to the contrary, al
under the control of the Board which may grant options on the shares

unissued shares are
, Issue or otherwise

dispose of the shares on the terms and conditions and for the considgration it thinks fit. An

izssue of shares of the same ¢lass as an existing class of sharesis n

to be considered to

constitute a variation of the rights of the holders of shares in the existing class. Any
Director or any person who is an associate of a Director may particippte in any issue by the

Company of securities,

P&4GE B2

Surrender of shares

8.

Jaoint holders
7.

In its discretion, the Board may accept a surrender of shares by way
question as to whether or not those shares have been validly issued

pf compromise of any
br in any other case

where the surrender is within the powers of the Company. Any shargs surrendered may be

sold or re-issued in the same manner as forfeited shares.

Where two or more persons are registered as the holders of any shafes, they are
considered to hold the shares as joint tenants with benefils of survivarship subject te the

following provisions:

Number of holders

(a) the Company is not bound to register more than three persor‘r as the holders of

the shares {except in the case of personal representatives of
shareholder); ‘

Liabijfity for payments

&)
payments which ought to be made in respect of the shares;

Death of joint holder

{c) on the death of any one of the joint holders, the survivor is th
recognised by the Company as having any title to the shares
require evidence of death and the estate of the deceased join
released from any liability in respect of the shares;

& deceased

the joint holders of the shares are liable severally as well as jpintly in respect of all

E only person
but the Board may
t holder is not
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Power to give receipt

(d)

Notices and certificates

(e)

Votes of joint holders

(f}

Nonh-recagnition of equitable or other interests

8. Except as otherwise provided in this Constitution or as required by |
entitfed to treat the registered holder of any share as the absolute o
is not bound to recognise (even when having notice) any equitable o
interest in the shara on the part of any other person,

Prohibited shareholding interest

9, (1)
(2)

(3)

any one of the joint holders may give a receipt for any divide
capital payable to the joint holders;

only the person whose name stands first in the Register as g
of the shares is entitled, if the Company determines to issue
to delivery of a certificate relating to the shares or to receive
Company and any notice given to that person is considered
joint holders; and

any one of the joint holders may vote at any meeting of the (
personally or by duly authorised representative, proxy or attg
shares as if that joint holder was solely entitled to the shares
the joint holders arc present personally or by duly authorigad

hd, bonus or return of

ne of the joint holders
-ertificates for shares,
hotices from the

0 be notice to all the

ompany either

rney, in respect of the
If more than one of

raprasantativa, proxy

or attorney, oitly the vote of the joint holder whose name appears first in the

Register counts.

A person must not have & Prehibited Shareholding Interest.

, the Company is
rier of the share and
other claim to or

A person has a Prohibited Sharehelding Interest if the persof’s voting power in the

Company is 10% or more.

Nofa:
definition is that, amongst other things, a person is
vote the voting shares in which the person and the
have a legal or beneficial interest.

Refer to Rule 8(10) for the meaning of *voling powar™. The effect of that

Heemed fo be able 1o
Lerson’s associates

A person who has a Prohibited Shareholding Interest must dispose of, or cause to

be disposed of, as many of the shares in the Company so as
the disposal, the person no longer has 4 Prohibited Shareho

The Board may, by notice in writing served on a person who
by the Board of having, any legal or beneficial interest in any
Company or any voting power in the Company, require the p

to ensure that, after
Ling Interest,

has, or is suspected
shares in the
erson to furnish

information specified in the notice for the purpose of determining whether that

person or any other person has, or is taking action to acquire
Shareholding Interest. A person served with such a notice m
required information within 7 days of receiving the notice {un|
specifies a longer period).

a Prohibited
st provide the
Pss the Board
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(6)

()

8

(9)

(10)
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if the Board becomes aware that a person has a Prohibited 2
the Board must serve a notice on that person (or an associa
requiring the person served (the Notified Person) to disposd

thareholding Interest,
E of that person)
of, or ¢ause to be

disposed of, the number of shares specified in the notice (thl Specified Shares).

The number of the Specified Shares must be that number wi
the Board, is required to be disposed of to ensure that after ¢
is in breach of Rule 9(1). The notice must also specify that t
must be disposed of:

ich, in the opinion of
he disposal no person
he Specified Shares

(a) within & peribd {the Prescribed Period) specified in the notice by the
Board (being & period not less than 3 months and ngt more than 6
months); and

[13))] to & person other than an associate of the Notified Person.

If the Netified Person fails to comply with a notice under Rulg 9(5) within the

Frescribed Period, the Board is suthorised, and must use allreasonable

endeavours, to sell the Specified Shares on behalf of the rel
month of the end of the Prescribed Period. For the purposes

bvant holder within 1
of such a sale, the

relevant holder is deemed to have appointed the Company ds the holder's agent to

sell the shares and any director or secretary of the Company
execute any document or take any other action considered
to effect the sale. The Specified Shares sold in accordance
not be sald to a Director or an associate of a Director unless

(@

have first been offered for sale to all other sharehold
taken up by them; and

(b)

were offerad to the other shareholders,

is authorised to
ecessary or desirable
with this Rule 9{6) may
those shares:

Ers and have not been

are sold or disposed of on the same terms and condftions on which they

The holder of the shares divested under Rule 9(6) is antitled»[(o the consideration

from the sale of the shares, less any expenses incurred by t
otherwise dealing with, those shares.

Interest, the voting and dividend rights attaching to those sh

e Board in selling, or

res in the Caompany in

Notwithstanding anything else, where a person has a F’rohib{ed Shareholding

which the person and the person’s associates have a releva
10% of the Cornpany, are suspended.

The exercige of the powers given to the Board under this Ru
individual sharehelders considerable disadvantage but the s
acknowledge that such a result may be necessary to enable
prohibitions referred to in this Rule.

For the purposes of this Rule:

(i)

“associate” and “relevant interest” have the same ms
Corporations Act and, in addition:

tinterest in excess of

C MAY Causs
rareholders
Ithe enforcement of the

aning as given by the

Page 5
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{A) a person's gssociates also include a person’k spouse, defacto
spOuUse, parent, son, daughter, brother or sigter or a spouse or
defacto spouse of any of the preceding perspns; and
(B) a person is also deemed to have a relevant fiterest in the shares in

which the person has a legal or beneficial inferest; and

{ii) a person’s voling power in the Company is the greatpr of:

(A) the aggregate of the votes which the person| and the person’s
associates, could cast, or control the castingjof, on a resolution on
the election of a Director, expressed as a pefcentage of the total
number of votes that could be cast on such & resolution; and

(B) the aggregate of the shares in which the pergon, and the person's

associates, have a relevant interest, express
the total number of shares in the Company.

(11)  This Rule 9 does not apply until the earlier of the time when the num
Company first exceeds ten and the date which is twelve months afte
incerporation of the Company.

CERTIFICATES
Certificates
10. The Board may determine to issue cerificates for shares or other se

Company, to cancel any certificates on issue, to replace lost, destroy
certificates on issue on the basis and in the form it thinks fit from tims

CALLS
Power to maka calls

11. Subject to the terms on which any shares may have been issued, the
callz on the shareholders in respect of money unpaid on their shares
liable to pay the amount of each call in the manner, at the time and 3
by the Board. Calls may be made payable by instalments. '

Obligation for calls

12, The Company may make arrangements on the issue of shares for a
holders of those shares in the amount of calls to be paid and the tim4

calls.
When a call is rmade

A call is taken to have been made at the time when the resolution of
the call was passed. The call may be revoked or postponed at the d
at any time prior to the date on which payment in respect of the call |

13.

ed as a percentage of

her of members of the
the date of

burities of the
ed or defaced
k{0 time.

Board may make
Each shareholder is
L the place specified

Hifference between the
of payment of the

he Board authorising
Ecretion of the Board
due. The non-

receipt of a notice of any call by, or the accidental omission to give ngtice of any call to, any

shareholder does not invalidate the call.

11472 dand\"2d - constitution of com company aug 01.doc” - 20120Tjddm MO110423131v7 304
20.12.20014 :

81371 Page 6

P&GE  BS



S LA £Un

#o

T ah

e

NS

ldild e Lt L N R 1] BEMLU Lgll T USKEAGHAMGE

FaaE Wb

Allens Arthur Robinson !

Interest on the late payment of calls

14. If any sum payable in respect of a call is not paid on or before the d3ie for payment, the
shareholder from whom the sum is due is to pay interest on the unpdid amount from the
due date to the date of payment at the rate the Board determines. The Board may waive
the whole or part of any interest paid or payablte under this Rule.

Instalments

156, i, by the terms of an issue of shares, any amount i$ payable in respgct of any shares by

inatalments, avery instalment i3 payable as if it is a call duly madc by
due notice had been given, and all provisions of this Constitution witl

the Board of which

respect to the

payment of calle and of interest or to the forfaiture of shares for non-payment of calls or
with respect to liens or charges apply to the instalment and to the shgres in respect of

which it is payable.

FORFEITURE AND LIEN
Notice requiring payment of sums payable

16.

If any sharehoider fails to pay any sum payable in respect of any shagres, either for issue

money, calls or instalments, on or before the day for payment, the Beard may serve a

natice on the shareholder requiring that sharehaolder to pay the sum

ngather with interest

accrued and all expenses incurred by the Company by reason of thefnon-payment, The
notice may be served at any time whilst any part of the sum remainsjunpaid.

Time and place for payment

17. The neotice referred to in Rule 16 is to name a day on or before which

the sum, interest and

expenses (if any) are to be paid and the place where payrment is to e made and that, if
payment is not made by the time and at the place specified, the shares in respect of which

the sum is payable are liable to be forfeited,
Forfeiture on noen-compliance with notice

18.
shares in respect of which notice has been given may be forfeited by

If there is non-compliance with the requirements of any notice given ginder Rule 16, any

a resolution of the

Board passed at any time after the day specified in the notice for payment. The forfeiture
is to include all dividends, interest and other money payable by the Gompany in respect of

the forfeited shares and not paid before the forfeiture.
Notica of forfeiture

19.

When any share iz forfelted, notice of the resolution of the Board must be given to the

shargholder in whose name the share was registered imrmediately prior to the forfeiture,

and an entry of the forfeiture and the date of forfeiture must be made
Failure to give notice or make the entry as required by this Rule does

forfeiture.

in the Register.
not invalidate the

-
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Disposal of forfeited shares

20, Any forfeited share is considered to be the property of the Company
sell or otherwise dispose of or degl with the share in any manner it th

End the Board may
riks fit and with or

without any money paid on the share by any former holder being credited as paid up.

Annulment of forfeiture

21. At any time before any forfeited share is sold or otherwise disposed gf the Board may

annul the forfeiture of the share on any condition it thinks fit.
Liability despite forfeiture

22. Any shareholder whose shares have been forfeited is, despite the for
and must immediately pay to the Company all sums of money, intere
owing on or in respect of the forfeited shares at the time of forfeiture,
expenses and interest from that time until payment at the rate the Bo

feiture, liable to pay
t and expenses
fogether with

b determines, The

Board may enforce the payment or waive the whole or part of any sufn paid or payable

under this Rule as it thinks fit.
Company's lien or charge

23. The Cornpany has a first and paramount lien or charge for unpaid cal
interest due in redation to any calls or instalments and any amounts tH

5, instalments,
e Company is called

on by law to pay in respect of the shares of a shareholder on shares

egistered in the name

of the shareholder in respect of which the calls, instalments and intergst are due and
unpaid (whether then payable or not} or in respect of which the amouhts are paid and on
the proceeds of sale of the shares. The lien or charge extends to all glividends and
honuses declared in respect of the shares but, if the Company registgrs a transfer of any

shares on which it has a lien or charge without giving the trangferee n

otice of any claim it

may have at that time, the shares are freed and discharged from the §en or charge of the

Company in respect of that claim.
Sale of shares to enforce lien

24, For the purpose of enforcing a lien or charge, the Board may seli the
subject to the lien or charge in any manner it thinks It and with or wit
to the shareholder in whogse name the shares are registered.

Titia to shares forfeited or sold to enforce lien

25, (1)
charge, an entry in the Board's minute book that the shares h
sold or re-allatted in accordanca with this Constitution is suffi
fact as against all persons entitled to the shares immediately
sale or re-issue of the shares. The Company may receive the
consideration (if any} given for the shares on any sale or re-ig

Ehares which are
ot giving any notice

ve been forfeited,

In a sale or a re-issue of forfeited shares or in the sale of shaEs to enforce a lien or

ient evidence of that
before the forfeiture,
purchase moeney or
E Lt

(2) In a re-issue, a certificate signed by a Directar or the Secretafy to the effect that the

shares have been forfeited and the receipt of the Company fg
shares constitutes a good title to them.

' the price of the

11472 danay"2d - constitulion of Com company aug ¢1.doc” « 201201jddm M0110423131v7 3043
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3)

4)

(5)

(a@

{b)

(c)

(d)

(e)

the Company in each case:

—_———— e .
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Payments by the Company

In a sale, the Company may appoint @ person to execute a't
parson to whom the shgres are sold.

ansfer in favour of the

On the issue of the raceipt or the execution of the transfer the person to whom the
shares have been re-allptted or sold is to be registered as ihe holder of the shares,
discharged from al] calls or other money due in respect of the shares prior to the
re-issue or purchase and the person is not bound to see to the regularity of the

proceedings or to the application of the purchase money or ¢

onsideration and the

person's title to the shares ia not affected by any irregularity br invalidity in the

proceedings relating to the forfeiture, sale or re-issue.

The net proceeds of any sale or re-issue are to be applied fi

st in payment of all

costs in relation to the enforcement of the lien or charge or the forfeiture and of the

sale or re-issue, next in satisfaction of the amount in respec
charge exists as is then payable to the Company (including
in respect of the forfeited shares then payable to the Compd
and the residue (if any) paid to, or at the direction of, the per
holder of the shares immediately prior to the sale or re-issus
executors, administrators or assigns on the production of an
required by the Board,

PAYMENTS BY THE COMPANY

the death of the holder;

the non-payment of any income tax or other tax by the halde

of which the lien or

nterest) or the amount
hy (including interest)
0N registered as the

or to the person's

y evidence as to title

26. If any law of any place imposes or purports ta impose any immediatg or future or possible
liability on the Company to make any payment, or empowers any go
authority or govermment official to require the Company to make any
any securities held either jointly or solely by any holder or in respect
those securities or in respect of any interest, dividends, bonuses or ¢
payable or accruing due or which may become due or payable to ths
Company on ¢r in respect of any securities or for or on account or in
of securities, whether because of:

ernment or taxing
payment, in respect of
pf any transfer of

ther money due or
holder by the

respect of any holder

B

the non-payment of any estate, probate, succession, death, starmp or other duty by

the holder or a personal representative of that holder or by o
estate;

F out of the holder's

any assessment of income tax against the Company in respgct of interest or

dividends paid or payable to the holder; or

any other act of thing,

381371 FPage 9
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is to be fully indemnified from afl liability by the holdgr or the holder's
persenal representative and by any person who becpmes registered as the
holder of the securities on the distribulion of the decgased holder's estate,
(i) has a lien or charge on the securities for all money gaid by the Company in
respect of the securities because of any law,

has a lien on all dividends, bonuses and other money payable in respect of

(i)

B

MNathing in this Rule pre}ﬂdices or éﬁects any right or remedy which 3
Company and any right or remedy enforceable by the Gompany, whether against the
holder or the holder’s personal representatives.

Instrument of transfer required

27.

Board may refuse to register

28,

Whan transfer effective

11472 dand\"2d - constitution of Gom company aug 01.doc” - 201201jddm MO110423131v7 304
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{iv)

(v)

No transfer of any securitjies may be registered unless a proper insh

~payment to the date of repayment; and

the securities registered in the Register as held eithgr jointly or solely by

the holder for all money paid or payable by the Com
securilies because of any law, together with interest
may determine from the date of payment to the date
may deduct or set off against any dividend, bonus ©
any money paid or payable by the Company togeths

bany in respect of the
at a rate the Board

of repayment, and
other moncy payable
r with interest;

may recover as a debt due from the holder or the hCJ(der's personal

representative or any person who becomes register
securities on the distribution of the deceased holder’
paid by the Company because of any law which exc
bonus or other money then due or payable by the C

d as the holder of the
E estate, any money
beds any dividend,
pnipany to the holder

together with interest at a rate the Board may deternjine from the date of

may, if any money is paid or payable by the Compar
refuse to register a transfer of any securities by the |
personal representative until the money and interest

v under any law,
older or the holder's
is sel off or deducted

or, where the money and interest exceeds the amoupt of any dividend,

bonus or other money then due or payable by the C4
until the excess is paid to the Company.

mpany to the holder,

ny law confers on the

TRANSFER AND TRANSMISSION OF SECURITHES

rent of bansler, i
writing in the usual or common form or in any form the Board may prl
particular case accept, signed by both the transferee and transferor 4
necessary) is delivered to the Cornpany (but the Board may dispensg
the instrument by the transferee if the Board thinks fit).

scribe or in a
nd duly stamped (if
with the execution of

The Board in its discretion may refuse to register any transfer of shares and may decline to
give its reasons and grounds for doing so.

8131 Page 10
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29 The transferor is deemed to remain the holder of the securities transfprred until the name

of the transferee is ertered in the Register.

Closing Register

30. The Register may be closed at any time the Board thinks fil and the Hoard may specify a
time by reference to which the entitlement of persons to vote at any general meeting of the

Company i5 {0 be determined,
Instrument of transfer and certificate (if any)

Every transfer must he left for registration at the Office or any
Board determines. Unless the Board otherwise determines g

31, (1)

other place the
ther generally or in a

particular case, the transfer is to be accompanied by the cert Ficate for the

securities to be transferred. In addition, ihe transfer iz to be 3
other evidence which the Board may require to prove the title

ccompanied by any
of the transferor, the

transferor's right to transfer the securities, due execution of the transfer or due
compliance with the provisions of any law relating to stamp dfity.

(2) Subject to Rule 31(1), on each application to register the trankfer of any securities

or to register any person as the holder in respect of any secu
that person by operation of law or otherwise, the certificate (if

ities transmitted to
any) specifying the

securities in respect of which registration is required must be delivered to the

Company for cancelation and on registration the certificate is
cancelled.

taken to have been

(3) Cach transfer which is registered may be retained by the Company for any period
determined by the Board after which the Company may destrpy it.

Transmission on death

3z The personal reprasentative of a deceased shareholder (who is not ohe of several joint
holders) is the only person recognised by the Company as having any title to securities

registered in the name of the deceased shareholder. Subject to com

liance by the

transferea with this Constitution, the Board may register any transfer gigned by a

shareholder prior to the shareholder's death, despite the Company h
shareholder's death. ‘

Transmission by operation of law

33, A person (a transmittee) who establishes to the satisfaction of the B
any securities has devolved on the transmittee by will or by operation

ving notice of the

bard that the right to
of law may be

registered as a holder in respect of the securities or may (subject to the provisions in this

Constitution relating to transfers) transfer the securtties. The Board K
refuse 1o register the transmittee as would apply under Rule 28 if the
transferee named in a transfer presented for registration.

ALTERATION QF CAPITAL

Power {o alter share capital

s the same right to
fransmittee was the
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34. The Company in general meeting may reguce or alter it share capitalin any manner

provided for by the Corporations Act. The Board may do anything w
effact b any resolution authorising reduction or sliteration of the shar
Company and, without limitation, may make provision for the issue o

jich i5 required to give
b capital of the
fractional certificates

or sale of fractions of shares and distribution of net proceeds as it thigiks fit.

General meetings

Notice of general meeting

© 36.

;

i

?

! Quorum

37. (1)

)

:

!

)

.' ' “)

T Chairman

38. (1
{2)

20.12.2001

A natice of a general meeting is to specify the place and time of the n
nature of the business 10 be transacted at the meeting and any ather
law. The non-receipt of a notice of any general meeting by, or the acgi
give nofice to, any person entitied to notice, does not invalidate any resalution passed at
that meeting.

11472 dandv'2d - constitution of €om company aug 01.doc” - 201201jdam M0110423131%7 3043

GENERAL MEETINGS

Two shareholders present constitute a gueorum tor a meeting

35, By a resolution of the Board the Company may call a general meeting of the Company to

be held at the time and place and in the manner determined by the Bpard,

heeting, the general
fatters required by

dental omission to

No business may be

transacted at any meeting, except the election of a Chairmanfand the adjournment
of the meeting, unléss a quorum is present at the commencegnent of the mesting.

If there is not a quorum at a general meeting within 15 minutds after the time
specified in the notice of meeting, the meeting is dissolved urfless the Board
adjourns the meeting to a date, time and place determined by it. If no quorum is

present at any adjourned meeting within 15 minutes after the ti
the meeting is dissolved.

me for the meeting

If the Board has elected a Chairman of the Board that person is entitled to

chair every general meeting.
If at any general meeting:

(a)

a Chairman hag not been elected as provided in Rule|68; or

{b) the Chairman is not present within 15 minutes after the time specified for

the holding of the meeting; or

(€} the Chairman is present but unwilling to act as chairman of the meeting,

the Deputy Chairman of the Board is entitied to chair the meeli
If at any genera| meeting:
(a) there is no Chairman or Deputy Chairman;

(0 the Chairman and Deputy Ghairman are not present w
the time specified for the holding of the meeting; or

ng.

ithin 15 minutes after

£1371
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General conduct of meeting

3Y.

Adjournment

40.

Voting on show of hands

41,

-
11472 darg\"2d - onstitutlon of com company aug 01.dac’ - 201207jddm M0110423131v7 304
20.12.2001

(c) the Chairman and the Deputy Chairman are present
to chair the meeting:

the Directors present may choose another Director as chair g

ut each is unwilling

F the meeting and if’

no Director is present or if €ach of the Directors present is unwilling to act as

Chairman of the meeting, & shareholder chosen by the share|
entilled to chair the meeting.

(1) The general conduct of each general meeting of the Compar
to be adopted at the meeting are as determined at, during or
by the Chairman.

(2) At any time the Chairman considers it necessary or desirablg

holders present is

y and the procedures

prior to the meeting

for the proper and

orderly conduct of the meeting, the Chairman may dernand te cessation of debate

or discussion on any business, question, motion or resolution
the meeting and require the business, question, motion or re
vote of the shareholders present.

{3) The Chairman may require the adoption of any procedures w
Chairman’s opinion necessary or desirable for the proper ang

being considered by
ofution to be putto 3

hich are in the
orderly casting or

recording of votes at any general meeting of the Company, whether on a show of

hands or on a poll.

(4) Any determination by the Chairman in relation to matters of
matter arising directly or indirectly frotm the business is final.
right to vole (whisther on a show of hands or on a poll) may o
meeting and may be determined by the Chairman whose deg

Focedure or any other
Any challenge to a
hly be made at the
ision is final.

During the course of the meeting the Chairman may adjourn the meefing or any business,
motion, question or resolution being considered or remaining to be cqnsidered by the
meeting or any debate or discussion either to a later time at the samg meeting or to an

adjourned meeting. If the Chairman exercises a right of adjournment
thie Rule, the Chairman has the sole discretion to decide whather to

of a meeting under
eek the approval of

the shareholders present to the adjournment and, unless the Chairman exercises that

discretion, no vote may be taken by the shareholders present in resp
adjournment. No business may be transacted at any adjourned mee

ect of the
ing other than the

business left unfinished at the meeting from which the adjournment tgok place.

Each question submitted to a generat meeting is to be decided by a s
shareholders present and entitled to vote, unless a poll is demanded|
equality of votes, the Chairman has, both on @ show of hands and at
in addition to the vote or votes to which the Chairman may be entitled
as a proxy, attorney or duly appointed representative of a shareholde
demanded, a declaration by the Chairman that a resolution has been
conclusive.

how of hands of the
In the case of an

b poll, a casting vote
as a shareholder or
F. Unless a poll is
passed or lost is

81371 Page 13
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When a poll may be demanded

42 A poll may be demanded by a shareholder in accordance with the Co
not otherwise) or by the Chairman. No poll may be dermanded on the
chairman of a meeting or, unless the Chairman otherwise determines
meeting. The demand for a poli may be withdrawn.

Taking a poll
43, (1) ¥apollis demanded as provided in Rule 42, itis to be taken
the time and piace as the Chairman directs, and the result of
meeting's resclution of the motion on which the poll was dem
(2) A demand for a poll does not prevent the continuance of a me

transaction of any business other than the question on which
demanded. A poll demanded on any question of adjournmer
meeting and without adjournment.

Special meetings

44, All the provisions of this Constitution as to general meetings apply to

“porations Act (and

election of a
the adjournment of a

n the manner and at
he pall is the
hnded.

eting for the
B poll has been
 is to be taken at the

by special meeting

of any class of shareholders which may be heid under the operation gf this Constitution or

the Caorporations Act.

VOTES OF SHAREHOLDERS

Voting rights

45, Subject to restrictions on voting affecting any class of shares and to Rules 7 (f), 9 and 48:
(a) on a show of hands:
(i) subject to paragraphs () and (iii), each shareholder '[l esenil has une vote,
(i} where a shareholder has appointed more than one pgrson as
representative, proxy or attorney for the sharehoider lonly one of the
representatives, proxies or attorneys is entitled to voti,
(iii) where a person is entitled to vote because of paragrgph (i) in more than
one capacity, that person is entitled only to one vote;|and
() on a poll, each shareholder present has one vote.

Voting rights of personal representatives, etc

Where a person satisfies the Board at least 48 hours (or & lesser per
determine and stipulate in the notice of meeting) before the holding o
{unless the person has previously satisfied the Board as to the perso
the person is a personal representative as referred to in Rule 32 or a
referred to in Rule 33, the person may vote at the general meeting in
if the person were the registered holder of the securities referred to in
case requires.

48,

Proxies

bd as the Board may
f 2 general meeting
i's right to vote) that
franamittea as

the same manner as -
Rule 32 or 33, as the

11472 dar\d\"2d - conatitution of com company aug 01.doc” - 201201jddm MO110423131v7 304
20.12.2001
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47. (1)

(2)

(8)

(4)

(5)

Validity, revocation

48. (1)

(2)

3

Board may issue forms of proxy

49, The Board may issue with any notice of general meeting of shareholg
shareholders forms of proxy for use by the shareholders. Each form
names of any of the Directors or of any other persons willing to act as

A shareholder who is entitied to attend and casta vote at a

peting of the

Company may appoint a person as & proxy to attend and votlfor the member in

accordance with the Corporations Act but not otherwise, Ap
attend and vote in accordance with the Corporations Act may

xy appointed to
exercise the rights of

the shareholder on the basis and subject to the restrictions prpvided in the

Corporations Act but not otherwise.

A form of appointment of a proxy is valid if itis in accordance
Act or in any form which the Board may prescribe or accept.

Any appointment or proxy under Rule 47(2) which is incompls
by the Secretary on the authority of the Board and the Board
cormpletion of the proxy by the insertion of the name of any D
in whose ravour the proxy is given.

Voting instructions given by a sharehoelder to a Director or e
Company who is appointed as proxy (Company Proxy) are

with the Corporations

te may be completed
may authorise
rector as the person

ployee of the
alid anly if contained

in the form of appointment of the Company Proxy or, in the cgse of new

instructions or variations to earlier instructions, if received at
meeting or adjourned meeting by a notice in writing signed b

he Office before the
the sharehclder.

For the purposes of Rule 47(4), where a notice of meeting prpvides for electronic

lodgement of proxies, a proxy lodged at the electronic addres
natice is taken to have been received at the office and validal
if there is compliance with the reguirements set out in the not

s specified in the
ed by the shareholder
ce.

The validity of any resolution is not affected by the failure of

ny proxy or atiorney

to vote in accordance with instructions (if any) of the appointipg shareholder,

A vote given in accordance with the terms of an ingtrument o
attorney is valid despite the previous death or mental incapaq

proxy or power of
ity of the appointing

shareholder, revocation of the instrument of proxy or power of atterney or transfer
of the shares in respect of which the vote is given, provided rjo notice in writing of
the death, mental incapacily, revocation or transfer has been|received at the Office

before the meeting or any adjourned meeting.

A proxy is not revoked by the appointing shareholder attending and taking part in

the meeting, unless the appointing shareholder actually votes
resolution for which the proxy is proposed to be used.

at the meeting on the

ers or any class of
may include the

proxies. Where the

forrn does not contain the name of a proxy the form is not for that reakon invalid and is

taken to be given in favour of the Chairman of the meeting. The form
that a proxy may be directed to vate either for or against each or any
be propcsed.

11472 dandy2d - canstitution of com cormpany aug 01.doc™ - 20120tjddm MO110423131v7 304
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Attorneys of shareholders

50. Any shareholder may, by duly executed power of attorney, appoint ap attorney to act on
the shareholder's behalf at all or certain specified meetings of the Campany. Before the

attorney is entitled to act ynder the power of attorney, the power of 8

torney or proof of the

power of altorney to the satisfaction of the Board must be produced fer inspection at the
Office or any other place the Board may determine together, in eachlease, with evidence of

the due execution of the power of attorney as required by the Board.

The attorney may be

authorised to appoint a proxy for the shareholder granting the power|jof attorney.

Sharehotder Resolution in Writing

50A.
by, and in accordance with, the Law.

DIRECTORS
Number of Directors

51. The number of Directors (not including Alternate Directors) must be n

The Company may pass a resolution without holding a general meeting where permitted

ot less than three nor

more than ten unless otherwise determined by general meeting. Eagh Direcloris tobe a

natural person.
Power to appoint Directors

52. (1)

Subject to Rule 62(3), the shareholders present at a general neeting may by

ordinary resclution, of which at least 21 days' notice has beep given, appoint any

person as a Director, either to fill a vacancy or as an addition

to the Board but so

that the number of Directors does not exceed the maximum fgumber determined

under Rute 51.

A majority of Directors (or, where there is only one Director in

(2)

office at the relevant

time, that Director) has the power at any time o appoint any person as a Director,

either to fill a vacancy or a5 an addition to the Board but so th
Directors does not exceed the maximum number determined
Director appointed under this Rule 52(2) may hold office only
general meeting of the Company and is then eligible for elect
is not to be taken into account in determining the number of [
" retire by rotation at the meeting,

Remuneration of Directors

53, (1 As remuneration for services each Diregtor is to be paid out ¢

at the number of
under Rule 51. Any
until the next annua!
on at that meeting but
irectors who are to

f the funds of the

Company a sum per annum (accruing from day to day) deterfrined by the

Company in general meeting. The Board may determine to g
postpona payment of any remuneration if it thinks fit, Any am
paid by the Company under Rule 53(2), 54 or 95 does not co
for the purpose of this Rule.

Every Director may be paid from Company funds all reasonat
accommodation and other expenses incurred by the Directar

(2)

Lispend, reduce or
ount which may be
stitute remuneration

te travel,
n attending meetings

11472 dane\"2d - constitution of com company aug 01.60¢7 - 201201 jddm MAO110423131v7 2043
20,12.2001
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of the Company or of the Board of of any Commiittees or whilg¢ engaged on the
business of the Company.
Retirement benefits

54. {1 Any person (inciuding an officer of the Company) may be pai@l a benefitin

connection with the retirerment from aoffine nf any officer of thef Company, in
accordance with the Corporations Act. The Board is guthorised to make

Mg - L

i e R AR A T

¢y

s
i
L,

Directors may contract with Company

59,

Director may hold other office

{1

(2)

(3)

arrangements with any officer with respect to, providing for, of effecting payment

of, benefits in accordance with this Rule.).

Without limiting Rule 54(1), the Company rmay pay superann
each Director to the extent necessary for the avoidance or m

#ation contributions for
nimisation of any

penalty, charge, tax or other impost on the Company under any applicable

legislation which imposes a penalty, charge, tax or other imp

bst on employers if a

minimum level of superannuation contributions is not paid forfan employee (within

the meaning of the legislation)

A Director is not disqualified by the office of Director from corltracting or entering

into any arrangement with the Company either as vendaor, su
otherwise and no contract or arrangement entered into with t

scriber, purchaser or
he Company by a

Director nor any contract or arrangement entered into by or ¢n behalf of the
Company In which a Director is in any way interested may bg avoided for that

reason. A Director is not liable to account to the Company {d
from the contract or arrangement by reason only of the officg
fiduciary relalionship it entals.
Except where a Director is constrained by the Curpurations A
present at a meeting of the Board while a matter in which the
interest is being considered and may vote in respect of that n

Despite having an interest in any contract or arrangement a
participate in the execution of any docurmnent evidencing or o
with the contract or arrangement, whether by signing, sealing

r any profit derived
as director or the

ct, a Director may be
Drirector has an
hatter.

Director may
herwise connected
or otherwise.

B
11472 dardv2d - constitution of com company aug 01.doc” - 201201jddm MO110423131v7 304

8. (1) A Director may hold any other office or position under the Co

auditor) in conjunction with the office of Director, on terms ar

mpany {except that of
it at a remuneration in

addition to remuneration (if any) as & Director, as the Board 3pproves.

{2) A Director may be or become a director of or hold any other

bifice or position under

any corporation promoted by the Company, or in which it maj be interested,

whether as a vendor or shareholder or otherwise, or with any

other corperation or

organisation, and the Director is not accountable for any benffits received as a

Director or shareholder of, or holder of any other office or po
corporation or organisation.

Exercise of voting power in other corporations

bition under, the

20.12.2001
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a7,

The Board may exercise the voting power conferred by the shares in
or owned by the Company as the Board thinks fit {including the exerg
power in favour of any resolution appointing the Directors or any of tf
corporation ar veting or providing for the payment of remuneration o
corporation) and a Director of the Company may vote in favour of the

any corporation held
ise: of the voting

em directors of that
the directors of that
axercise of those

voting rights deepite the fact that the Director is, or may be about to ffe appainted, 4

director of that other corporation and may be interasted in the exerci
rights.

Directors may lend to the Campany

58.

Any Director may lend money to the Company at interest with or with
for a commission or profit, guarantee the repayment of any money b

e of those voting

out security or may,
brrowed by the

Company or underwrite or guarantee the subscription of shares or s¢curities of the

Company or of any corporation in which the Company may be intere
disqualified in respect of the office of Director and without being liabl
Company for the commission or profit.

AL TERNATE DIRECTORS

Director may appoint Alternate Director

59,

11472 dand\"2d - constitulian of com company aug 01.doc" - 201201jddm MOT10423131v7 304
20.12,2001

Subject to this Constitution,‘each Director may appoint any person a
of the other Directors to act as an Alternate Director in the Director's
stated period or until the happening of a specified event, whenever

Eted without being
E {0 account fo the

bproved by a majority
place, either for &
y absence or illness or

otherwise the Director is unable to attend to duties as a Director. Th,lﬁ appointment must be

in writing and signed by the Director and a copy of the appointment
Office or to a meeting of the Board. The appointment takes affect o

ust be given to the
approval by a

majority of the other Directors or, where the approval has been gran

d, at any later time

specified in the appointment. The following provisions apply to any glternate Director:

(a) The appointment of the alternate Director is terminated or s
on receipt at the Office of notice in writing from the Director §
Director was appointed,

(b) the alternate Director is entitied o receive notice of meetings

pended from office
y whom the alternate

of the Board and to

attend and vote at the meetings if the Director by whorm the glternate Director was

appointed is not present;

(c) the alternate Director is entitled to exercise all the powers (e
appoint an alternate Director) and perform all the duties of a
the Director by whom the alternate Director was appointed h

performed them or they have not been limited by the instrur
alternate Director:

{d) the alternate Director is not, unless the Board otherwise detd
affecting the right to reimbursement for expenses under Rulg

peept the power to
Director, to the extent
hd not exercised or
Ent appointing the

rmines, (without
53{2)) enttled to

receive any remuneration as a Director from the Company, dnd any remuneration

{not including remuneration autherised by the Board o reimt

ursement for

381371 Page 18
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(9)

Termination of office by Director

60. (1)

2

Directors who are employees of the Company

G1. The office of a Director who is an employee of the Company or any

A39658419a BEMDIGOSTOCKEXCHAMNGE

A

l

PAGE
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expanses) paid to the alternate Director by the Company is {4

the office af the alternate Director is terminated on the death
office by, the Director by whom the alternate Director was ap

the alternate Director is not to be taken into account in detery
Directors or rotation of Directors; and

the alternate Director is, while acting as a Director, responsil
the alternate Directar's own acts and gefaults and is nol the
by whom the alternate Director was appointed.

TERMINATION OF OFFICE OF DIRECTOR

The office of a Director is terminated:

be deducted from
the remuneration of the Director by whom the alternate Direcfor was appointed;

hf, or tlermination of

hiring the number of

le ta the Company for
gent of the Director

(i) on the Director being absent from meetings of the Bgard during a period of
six consecutive calendar months without ieave of abkence from the Board

where the Board has not, within 14 days of having bgen served by the
Secretary with a notice giving particulars of the absefce, resolved that

leave of absence be granted;

(ii} on the Director resigning office by notice in writing {g

(iiii} on the Director being removed from office under theCorporations Act; or

{iv) on the Director being prohibited from being a Directdr by reason of the

operation of the Corporations Act.

A Diredtor whose office is terminated under Rule 60(1) is no

the Company;

to be taken into

account in determining the number of Directors who are to retire by rotation at any

annual general meeting.

hf its subsidiaries is

terminated on the Director ceasing to be employed but the person cncerned is eligible for

reappointment or re-election as a Director of the Company.

Retirement and nomination of Directors

62. (1)

e
11472 dandv'2d - constitution of com company aug 01 doc” - 201207jddm MD110423131v7 30

20.12.2001

Subject to Rules 52(2) and 60(2), at every annual general meeting (except the
Company's first annual general meeting), one-third of the Difectors {other than an

exempt Managing Director under Rule 64) or, if their numbe
three, then the number nearest to but not less than cne-thirg

the Director was elected or re-elected. Any Director who re

is not a muitiple of
must retire from
office. A Director (other than an exempt Managing Director pnder Rule §4) must
retire from office at the conclusion of the third annual generdl mesting after which

les at & meeting
(whether under this Rule or otherwise) @t & general meetingfand seeks re-glection
at the meeting retains office until the dissolution or adjournment of the meeting.

381371
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Managing Director not to be subject to retirement by rotation

64.
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{2} ‘the Directors to retire under Rule 62(1) are the Directors o
office since |ast being elected. A3 between Directors who v
same day the Directors to retire are (in default of agreemen
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Director jongest in
ere elected on the
between them)

determined by ballot. The length of time a Director has been in office is calculated

from the Director's last election or appointment. A retiring [
election.

irector is eligible for re-

(3) No person (ather than a retiring Director) is eligible for election to the office of

Director at any general meeting unless the person or a sha

holder intending to

norminate the person has given notice in writing signed by tile nominee giving

consent to the nomination and signifying eithar candidaturefor the office or the
intention of the sharehoider to nominate the nominee. To bk valid, the notice is
required to be Jeft at the Office not less than 30 business days nor mare than 40
business days before the meeting unless the nominee has een recommended by
the Board for election, in which case the notice is required 1§ be left a1t the Office at

least 21 days hefore the meeting.

MANAGING DIRECTOR

The Board may appoint one or more members of the Board to be M
mnay bear that title o any othes Llile delermined by the Board) for a
happening of events (if any) stipulated by the Board (and, in any ev

naging Director (who
riod ending on the
nt, upon the Managing

Nirectar ceasing to hold nff‘r‘P as a Nirector), and at a remuneration which may be by way

of salary or commtssuon on or participation in proﬂts or by any or all
otherwise on terms delcrrnincd by the Board. The Board may confe

bf these methods and

o and willidraw oo

a Managing Director any of the powers exercisable under this Consfjtution by the Board as

it thinks fit and on any condltnons it thinks expedient but the conferrid

g of powers by the

Board on @ Managing Director does not exclude tha exercise of thogk powers by the

Board. A Managing Director's appointment automnatically terminates
Director ceases to be & Director for any reason.

An exempt Managing Director is the Managing Director or, if there is
Managing Nirector, the Managing Director designated by the Board
Managing Director. An exempt Managing Director is not subject 1o 1
by rotation while continuing to hold the office of Director and is not 4
in determining the rotation or retirement of Directors or the number o
but is subject to the saie Provisions as to termination of office unde
removal as the other Directors of the Company

PROCEEDINGS of DIRECTORS

Procedures relating to Directors' meetings

if the Managing

rmore than one

0 ba an axempt
etirermnent a5 a Director
be taken into account
F Directors to retire,
Kules 52 and 60 and

o — aug 01.doe" - 2
11472 derd\"2d - constitution of com company 848 91997 - 201204ja0m 11042313197 304
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65, The Board May meet together, adjourmn and otherwise regulate its mg

elings as it thinks fit.

Until otherwise datarrmined by the Board, two Directors form a quorm. The Board may at
any time, and the Secretary, on the request of any two Directors, myst, convene a meeting

of the Board. Notice of a meeting of the Board may be given by ma

residence of the Director or at any other address given to the Secreth
by any technology agreed by all the Directors,

Meetings by telephone or other means of communication

(electronic or

otherwise), personal delivery ar facsimile transmission to the usual glace of business or

ry by the Director or

66. The Directars may meet either in person or by telephone or by using|any other technology

consented to by all the Directors. A consent may be a standing one

A Director may only

withdraw ¢onsent within a reasonable period before the meeting. A fheeting conducted by

telephone or other means of communication iz considered to be hald

at the place agrevd

on by the Direclorg attending the meeting, if at least one of the Direcjors present at the

meeting was at that place for the duration of the meeting.

Votes at meetings

87, Questions arising at any meeting of the Board are decided by a majqyity of votes. The
Chairman does not have a casting vote. A Director with a material pTrsonal interest in a
matter that is being considered at a meeting of the Board may be cognted in a quorum and
vote on the matter, subject to the Corporations Act .

Chalrman

68. The Board may elect a Chairman and a Deputy Chairman of its meeljngs and determine

the period for which each is to hold office. If no Chairman or Deputy

Chairman is elected

or if at any meeting the Chairman and the Deputy Chairman are not resent at the time

spacified for holding tha meating, tha Dirnetars present may choose 4

be Chairman of the meeting.

Powers of meetings

89, A meeting of the Board at which a quorum Is present is competent to
authorities, powers and discretions for the time being vested in or exs
Beard,

Committees

70. (1)

e of their nurmibiern Lo

exercise any of the
rcisable by the

Tho Boaord may delegate any of ite powors to Commitiees vupaisting of any wne wr
more Directors or ary other person or persons as the Roard ttL

inks fit, In the

exercise of delegated power, any Committee formed or person or persons

eppointed to the Committae must conform to any reyulations
by the Board. A delegate of the Board may be authorized to
the: powers for the time being vested in the delegate.

The meetings and proceedings of any Committee are to be g

2

pravisions of this Constitution for regulating the meetings and

hat may be Imposed
ub-delegate any of

verned by the
Tproceedings of the

Board so far as they are applicable and are not superseded b y any requlations

made by the Board under Rule 70(1).

Validity of acts
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71,

Resolution in writing

72,

General powers of the Board
73.

Fower to borrow and guarantee

SERLUPL JRRp RS b
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I

lens Arthyr Robinson I

(1) All actiong at any meeting of the Board or by a Committee of by any person acting
as a Director are, despite the fact that it is afterwards discovered that there was
S0me defect in the appointment of any of the Directors or thg Committee or the
PErSan acting as a Director or that any of them were disqualfied, as valid as i
©very person had been duly appointed and was qualified ang continued to be =

Director or 5 member of the Committee,

(2) If the number of Directors is reducad below the minimum number fixed under this
Constitution, the continuing Directors may act for the purposg of increasing the
number of Directors to that number or of oalling & general mgeting of the Company
but for no other purpose.

A rgsolution in writing signed by all Directors or a resolution in writing of which notice has
been given to all Directors and which is signed by a majority of the D¥ectors entitled to vote
on the resolution (not being less than the number required for a quorgm at a meeting of the
Board) is a valid resolution of the Board. The resclution may consist pf several documents
in the same form, each signed by one or more of the Directors. For the purposes of thig
Rule the references to Directors include any aiternate Director for the time being present
in Australia who is appointed by a Director not for the time being prespnt in Australia but do
not include any other alternate Director. A facsimile transmission or dther document
produced by mechanical or electronic means under the name of a Dirkctor with the
Director's authority is considered to be 2 document in writing signed by the Director,

POWERS OF THE BOARD

(1) The management and contral of the buginess and affairs of this Company are
vested in the Board, which (in addition to the powers and authirities confarred on
them by this Constitution) may exercise all powers and do all hings a3 are within
the power of the Company and are not by this Constitution or by law required to be
exercised or done by the Company in general mesating.

(2) Without limiting Rule 73(1), the Directors are authorised and djrected to carry into
effect the provisions and the intent of the arrangements with Rendigo under the
Franchise Agreement in, and for the benefit of, the Community and the Directors
are authorised to make such payments, gifts or donations (outlof current year
profits or retained earnings) to such community or charitable ofganisations or
Gauses for the benefit of the Community as the Directors, having given due
consideration to the rate of return (by way of dividend or otheryise) to
shareholders, think fit.

74, Without limiting the generality of Rule 73, the Board may exercise all tHe powers of the
Company to raise or borrow money, may guarantee the debts or obligations of any parson
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and may enter jntg any other financing arrangerment, in each cass in the manner and on
the terms it thinke fit.

Power to give Becurity

75, Without limiting the generality ot Kule 73, lhe Board may ¢harye any property or business
of the Company or any of its uncalled capital #nd may issue debentmres or give any other
security for a debt, Iiability or obligation of the Company or of any other person, in each

case in the Manner and on the terms it thinks fit
Fower to authorise debenture holders, etc to make calls

76. Without limiting the generality of Rule 73, if any uncalled capital of the Company is included

in or charged by any debenture, mortgage or other security, the Boafd may authorise the

person in whose favour the debenture, mortgage or other security isjexecuted or any other
person in trust for the person to make calls on the shareholders In regspect of that uncalied
capital and 10 sue In the name of the Company or otherwise for the rkcovery of maoney

becoming due in respect of calls made and to give valid receipts for

hat money, and the

authority continues for the duration of the debenture, mortgage or other security, despite

any change in the Directors, and is assignable if expressed to be.
FPower ta issue band debenture or other security

77,
obligation on the holder to exchange the bond, debenture or security
shares in the Company at any time and with any special privileges as
surrender, drawings, allotment of shares, attending and voting at gen
Company, appointment of Directors and with the general rights and ¢
the Board thinks fit.

Personal liability of officer

to be used by the Company as determined by the Board.

(2} If the Company has a commoen seal the seal may be used on

Any bond, debenture or other security may be issued with or withoutkhe right of or

in whole or in part for
to redemption,

eral meetings of the
n the conditions as

- 78. If any Dircctor or any officer of the Cornpany is or may becuime persanally liable for the
O ‘ payment of any sum which is or may bacome primarily due from the €ompany, the Board
e
may charge the whole or any part of the essets of the Guinpany by why of indemnlty to
- secure the Director or officer from any loss in respect of the liability.
Seal
79. (1) The Company may have a common seal and a duplicate cormmon seal, which are

a5 determined by

the Board (or by a committee of the Directors autherised by tHe Board to authorise

the use of the seal) and each document to which the seal is f
by:
(a)
(6)
{c)

two Directors;

a Director and a Secretary,

DIVIDENDS

ixed must be signed

if the Company has & sole Director and no Secretary, [that Direstor.
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_; (2)

Capitalisation of profits

83. (1)

Dectaration of dividend

Interim Dividends

81. The Board may pay to the shareholders on account of any dividend &
thinks fit.

Distribution otherwise than in cash

B2, When declaring a dividend, the Board may determine that:

80. The Board may declare = dividend to be paid to the shareholders enfited. The dividend is
(subject to the rights of, or any restrictions on, the hoiders of shares ¢
under any special arrangement as to dividend) payable on each Sha:r
proportion which the amount paid is of the total @mounts paid, agree

; be paid or payable on the share, The dividend may be declared &t a

i respect of a specified perind but ne amount paid on a share in advan

treated as paid on that share

reated or raised

on the basis of the

to be considerad 1o
rate per annum in
e of calls is to be

y interim dividend it

payment of the dividend be effected wholly or in part by the djstribution of specHic
assets or documents of title and in particular by the issue or tfansfer of paid-up

shares, debentures, debenture stock ar grant of options of th

Company or any

other corporation. Where any difficulty arises in regard to the{distribution, the
Board may settle the difficulty as it thinks fit, and in particular|may issue fractional
certificates, may fix the value for distribution of the specific agsets, may determine

that cash payments are to be made to any shareholders on t
fixed in order to adjust the rights of all parties and may vest t

basiz of the value
specific assets in

trustees on trusts for the persons entitled to the dividend as the Board thinks fit;

and

the dividend be payable to particullar shareholders wholly or plartly out of any
particular fund or reserve or out of profits derived from any pafticular source and to

the remaining shareholders wholly or partly out of any other p

rticular fund or

reserve or out of profits derived from any other particular sourks. The Board may

determine this despite the fact that the dividend may form pan

of the assessable

income for taxation purposes of some shareholders, and may/not form part of the

assassable income of others.

The Board may resolve that the whole or any portion of any su

m forming part of the

undivided profits of the Company or standing to the credit of ahy reserve or other

account and which is avaitable for distribution, be capitalised 2
sharehglders in the same proportions in which the shareholde
to recsive it if distributed by way of dividend or in accordance

nd distributed to
s would be entitled
ith either the terms

of issue of any shares or the terms of any plan for the issue of;lsecuritiES for the

benefit of officers or employses and that all or any part of tha
their behalf either in paying up the amounts for the time being
issued shares held by them, or in paying up in fuil unissued sh
securities of the Company to be issued to them accordingly, or
and partly in the other.

urn be applied on
inpaid on any
pres or other
partly in one way
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(2) The Board may specify the manner in which any fractional eftitements and any
difficulties relating to distribution under Rule 82(1} or Rule 83(1) are to be deait

P&GE B3

lens Arthur Robinson

with, including specifying that fractions are to be disregarded or that any fractional

entitlements are to be increased to the next whole number of that payments in

cash in lieu of fractional entitlements be made.

(3) The Board may make all necessary appropriafions and applipations of the amount
to be capitalised under Rule 83(1) and all necessary ailotmefts and issues of fully

paid shares or debentures.

(4) Where required, the Board may appoint a person to sign clntract an behalf of the

shareholders entitled on a capitalisation to any shares or oth

r securities, which

provides for the issue to them, credited as fully paid of any fufther shares or other
securities or for the payment by the Company on their behziffof the amounts or any
part of the amounts remaining unpaid on their existing shareg by the application of

their respective proportions of the sum resolved to be capitalfsed.

Teansfer of shares

84. A transfer of shares registered after the transfer books close for dividgnd purposes, but
before a dividend is payable, does not pass the right to any dividend gleclared before the

books are closed,

Retention of dividends

85.  The Board may retain the dividends payable on shares which any penson is under Rule 32
or 33 entitled to transfer until the person becomes registered as a shareholder in respect of
the shares or duly transfers them. The Board may retain any dividends in respect of which

(or in respect of the shares on which the dividend is payable) the Comjpany has a lien or
charge under Rule 23 and may apply any retained dividends towards Eatisfaction of the
calls, instalments or sums owing in respect of which the lien or chargd exists,

How dividends are payabla

86. Payment of any dividend may be made in any manner and by any mepins as determined by
the Board. Without affecting any other method of payment which the Board may adopt, in
each case at the risk of the shareholder, payment may be made to thd shareholder entitled
to the dividend or, in the case of joint holders, to the shareholder whoge name stands first

in the Register in respect of the joint holding.

Unclaimed dividends

87, All unclaimed dividends may be invested or otherwise made use of bythe Board for the
benefit of the Company until claimed or otherwise disposed of according to law,

NOTICES

Service of notices

88. A notice may be given by the Company to any shareholder, or in the c4se of joint holders

to the sharehoider whose name stands first in the Register, personaily

by leaving it at the

shareholder’s registered address or by sending it by prepaid post or fagsimile transmission
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addressed to the shareholder's registered address or, in any other Gase
means determined by the Board. If the notice is signed the signatere m
printed.

When notice taken to be served

8O, Any notice sent by post is taken to have been served at the expiration o
envelope containing the notice is posted and, in proving service, it is suf
the envelope comtaining the notice was properly addressed and posted.
on a shareholder personally or left at the shareholder's registered addre
been served when delivered. Any notice served on a shareholder by fa
transtmission is taken to have been served when the transmission is sen

Shareholder not known at registered address

80. Where a shareholder does not have a registered address or where the {
reason in geod faith to believe that a shareholder is not known at the sh
registered address, a notice is taken to be given to the shareholder if ths

by other electronic
by be original or

24 hours after the
ficient 1o prove that
Any notice served
ES is taken to have
Esimile

k.

fompany has a
breholder's
notice is exhibited

in the Office for a period of 48 hours (and is taken to be duly served at the commencement

of that period) unless and until the shareholder informs the Company of
of address.

Calculation of period of notice

91, If & given number of days’ notice or notice extending over any other peri
given the day of service is not to be counted in the number of days or ot

MNotice to transferor binds transferee

92. Every person who, by operation of law; transfer or any other means, beg

E registered place

bd is required to be
her period.

lomnes entitted to

he registered as the holder of any shares is bound by every notice whicly, prior to the

person's hame and address being entered in the Register in respect of t
duly given fo the person from whom titie to the shares is derived.

Service on deceased shareholders

he shares, was

93. A notice served in accordance with this Constitution is (despite the fact t

at the

shareholder is then dead and whether or not the Company has notice of|the shareholder's
death) taken to have been duly served in respect of any registered shargs, whether held
solely or jointly with other persons by the shareholder, until some other gerson is registered
in the shareholder's place as the holder or joint holder. The service is sdfficient service of

the notice or document on the shareholder's personal representative an
jointly interested with the shareholder in the shares.

WINDING UP
Distribution in specie

94. (1) If the Company is wound up, whether voluntarily or otherwise, th
divide among all or any of the contributories as the liguidator thin

kind any part of the assets of the Company, and may vest any p

any persons

B liquidator may
ks fit in specie or
it of the assets of
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the Company in trustees on any trusts for the benefit of all or gny of the
contributories as the liguidator thinks fit.

Variation of rights of contributories

{2) Any division may be otherwise than in accordance with the tedal rights of the
contributories and, in particular, any ¢tass may be given prefefential or special
rights or may be excluded altogether or in part, but if any divisjon otherwise than in
accordance with the legal rights of the contributories is deternfined, any
contributory who would be prejudiced by the division has a right to dissent and
ancillary rights as if the determination were a special resolutiop passed under the
Corporations Act refating to the sale or transfer of the Comparjy's assets by a
liquidator in a voluntary winding up.

(o Liability to calls

- (3) If any shares to be divided in accordance with Rule 94(1) involve a liability to calls
or otherwise, any person entitled under the division to any of the shares may by
notice In writing within ten business days after the passing of t[ne special resalution,
direct the liquidator to sell the person's proportion and pay the|person the net

- proceeds and the liquidator is required, if practicable, to act ageordingly.

INDEMNITY
Indemnity of officers

a5, (1) The Company is to indemnify each officer of the Company oyt of the assets of the
Company to the relevant extent against any liability incurred by the officer in or
arising out of the conduct of the business of the Company or jin or arising out of
the discharge of the duties of the officer, unless the liability was incurred by the
officer through his or her own dishonesty, negligence, lack of{good faith or breach

r } of duty.

(2) Where the Board considers it appropriate, the Company may ekecute a
documentary indemnity in any form in favour of any officer of te Company

(3) Where the Board considers it appropriate, the Company may:

(a) make payments by way of premium in respect of any cpntract effecting
insurance on behalf of or in respect of an officer of the Company against
any liabitity incurred by the officer in or arising out of thg conduct of the
business of the Company or in or arising out of the disgharge of the duties
of the officer; and

{b) bind itseif in any contract or deed with any officer of thg Company to make
the payments,

{4) In this Rule 97;

{a) officer means:
(i} a Director, Secretary, executive officer or emplgyee;
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or
(ii) a person appointed as a trustee by, or acting ag a trustee at the

(b)

(c)

(@)

request of the Company.

and includes a former officer.

duties of the officer includes, in any particular case where the Board

considers it appropriate, duties arising by reason of the
nomination or secondment in any capacity of an officer
where applicable, the subsidiary of the Company to any

to the relevant extent means;
(i to the extent the Company is not precluded by |

(i} to the extent and for the amount that the officer
entitied to be indemnified and is not actually ind
another person (including, but without limitation
insurer under any insurance policy), and

(iii) where the liability is incurred in or arising out of
business of another corporation or in the discha
the officer in relation to another corporation, to {

Eppointment,
by the Company ar,
other corporation.

hw from doing so;

fs not otherwise
Emnified by
a subsidiary or an

the conduct of the
Fge of the duties of
he extent and for

the amount that the officer is not entitled to be indemnified and is

not actually indemnified out of the assets of tha

liability means all costs, charges, losses, damages, ex
and liabilities of any kind including, in particular, legal ¢
defending any proceedings (whether criminal, civil, ad

judicial) or appearing before any court, tribunal, governr
cther body.

corporation.

enses, penalties
sts incurred in
nistrative or
nent authority or
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STATEMENT BY PERSONS WHO HAVE CONSENTED TO|BE MEMBERS

We, the persons whose full names and address are set out below and who cgnsent to becoming a

member of the Company agree to the form of the constitution for the compan

Terence Leo Earle

4 {77 Beach Road

set out above.

MENTONE VIC 3194

Renate Lange
6A Bolton Street
BEAUMARIS VIC 3183 .

Christopher John O'Toole
73 Royal Avenye
SANDRINGHAM VvIC 3421 ]

Emmanuel Panourékis
45 Stanley Street
BLACK ROCK WVIC 3193

Mrja Caterina Thompson
4 /184 Beach Road
SANDRINGHAM VIC 3191 [

Kenneth Leslia Thompsan
4 /184 Beach road
SANDRINGHAM VIC 3191

Helen Beverley Worladge
123 Ashburn Grove
ASHBURTON VIC 3147
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Gwendoline Zammit

92 Abbhott Street

SANDRINGHAM VIC 310

Witness to the Signatures above:

Name

Address

Dated: 21 December 2001
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