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CORPORATIONS LAW
A COMPANY LIMITED BY SHARES

CONSTITUTTION OF THE AUSTRALIAN INSTITUTE OF EMEALMING

FPreliminary

The rubes cootained in “The Replaceable Rules™ a5 et oot in the Corporaticns Law
ghall aot epply bo the Coampany bt this Constisution shall apply.

()
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Imterpretation

I this constitutbon:

*Law" means the Corporations Law;

=Seal” meang the comanon seal of the Company and inclusles aay aificial seal
af the Company;

“Secretary™ means any person spednted 1 perfioem the dutles of & Secraiury
of the Compasy.

Except w0 far as the contary imienbos appesrs in this Coastitoion, an
expresgion has, b= o provision of this Cocstibtion thai deals wilth 3 maane
dealt with by & particular provision of the Law, the same meaning as in that
peowision of the Law,

Share Capisal and Varigtion of Rights

An Ordinary sharehoider shall hold such share subject 1o the following righes,

privileges and conditioes;

{a)  Theright oo aifend and wooe 55 2!l mesiEngs of the Company and on 2
ehew of hinds every peron present who 2 3 member or &
representative of @ member has one voie, and on a poll every person

present in person or by proxy or attiomey hes one vote for each share
ke holds;

fb)  the right by participaie in ihe dividends (if eny) declured on the cless of
thares of which he it 3 holder

) in the winding op of the Company to repayment of the cspital paid
upon such share and o participare in the divizion of ey sarplus assets
o pire B of the Company and in this regand b ranlk pad patas with &l
plher shameholders.

A "A" Class shanchedder shall bold sach share subject to the following righes,
pravileges and conditions:-

(ad  the right to sttend and wode ot all meetings of the Company and on a
iiserw of hands, 1o cne wote for ewery shane held o svery poll one vols
for very dhare held:

{b) o right io parthcipese in dividends declared an any class of ghares;
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fc)  im the winding up of the Company, to repayvment of the capital pasd
upen such share kot no sight 1o pasticspate in the division of surpls
assets or profits of the Company.

‘Without prejodice to any special rights previously confermed on the holders of any
existing shares of class of shares but sebjecs w the Law and oy upon the msslaticn
of the Company, shares in the Company may be issued by e Directors ead any soch
share may be ksued with such preferred defiomed or other special rights or woch
restrictions, whsther with regand 16 Sividend, vating. fenars of capeisl or otherwise, 18
1he Dheeesars, subgect fo nech resobution, debermune.

Subjecs o the Law, any preference shane may, with the sancton of & resclution of the
Company, be issusd on the serma that they ane, of af tbe option of the Company, are
lisbile, no be redeemed.
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i2)

3

(4

i

1f at any time the shares are divided into &ifferent classes of shases, the nghts
ammched to any class (unbess othersise provided by the terms of laroe of the
ghiged of thar class) muy, whether of not the Compasy i3 being womnd-gp, be
varied wqth the cofaent (& wrinag of e hodders of three-quariers of the isssed
ghares of that class, or with the sanction of a special resolubons pessed af @
separats meeting of the holdery of the gharey of the oluss.

The provisons of the Constivetion relsting bo general meetings apply o far as
they e capable of spplication and meiaris muraadiy to every such separate
mestng excep! that-

4} & goorem i constiuted by
(i} i=ihe case of o company with a singhe member - (hat member,
and

(i) b= the case of & company with 2 or more members - 1 persans
whio, bifvenen them, hold of tepreseat by proxy ooe-third of the
izrued shares of the clase; and

(B any holder of shares of the class, present b person or by proxy, may
demand a pedl.

The rights conforred upoa the bolders of the shared of any class issoed with
preferred of other rights shall wnles othverwise expressly provided by the
werma of lssse of the shares of the class, be doemwed o be varied by the creation
or bfua of fanher shares runking equally with the first-mentioned thares.

The Comsany muy buy ordinery ghareg is itelf

The Company may exertise the power to make payments by way of brokerige
or comentssion confiemed by the lew in the manser provided by the Lasw,
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Puyments by way of beokersge of commission may be sstisfied by the
paymsent of cash, by the allotment of fully or partly paid shares or parly by te
payment of cash and partly by the allotment of fully or pandy paid shares.

Except a3 regaired by law, the Company shall not recognise a person as
bexlding a share apon any ast

The Company is 50t bound by or compelled in any way 1o recognise (whether
ce not it has notice of the inbérest or Aghts concemned) amy equitable,
contingssd, futare or partial interest in any shane or unit of shire or {excepd as
oiherwise provided by tis Coastination of by 1aw) any cther right in respst of
a share except a5 akaolute dght cf ownership in the registered halder.

A person whose name is entered 4t o membser in the register of members is
entitled without paymest o reccive & cortificate in regpest of the ghere,
exeomed iy sccordance with Rules goversang the execution of documnemy by
the Company b, in respect of & share or shares Beld jointly by sevenl
persond, the Company is not bound to ispee mere than one certificate.

Dielivery of & certificate for o share ta one of several jotmt Bolders ks pafficient
delivery bo all such balders,

Lier

The Cormpany has & firm and perersownt Hen on every share (ot being a fully
paid share) for all money (whether preseadly payable oo not) called & payalie
af & fixed i in pespect of thar shere,

The Comgany slso has o fird and paramount lien on all shares [other than
fullly paid shares) registered in the name of 3 sole holder for all momey
peresantly payable by hish or his etete so the Comnpamy.

The Direciocs may 8 asy ome evsmpt o share wholly or in past foen the
previsices of this claase

The Company's lien (i aay) o0 & shae extends to all dividensds payable in
respeet of the ghare.

Subjest o Sub=Clause (1), the Company may sell, in such manner &8 the
Drireciors think At amy shares on which the Company Bas & b

A share on which the Company has o liesi shall not be sald anless:
{a) & sum in respect of which the lien exists is presently paysble; and

&) the Comnpany has not less than 14 days before dbe date of the sale,
given 1o the registered holder for tee time being of the share of the
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perion entitlod 0 the shant by reason of the death or baaknpacy of the
regisiered holder, & motice in writng setiing oud and

paymet of such pant of the amoont in respeet of which the lien exists
as s presently payable

{1}  For the pucpose of giving effect o 2 ssle mentionsd in Clase 11, the
Disecions may pxharise & perics 10 Tanafer the shares sold bo the purchaser of
the tharem.

2] The Company shall reguter the panchaser a3 (he balder of the shares
comprised in sy such mransfer and he i5 not bound to see the application of

)] ]‘hl:ﬁ!tq!dupmhuﬂmﬁtﬁﬂnnmwmhmdnirrm

The procesds of & sale mentioned in Classe [l shall be applied by the Company in
paymment of voch part of the amount in pegpect of which the lien exists &= 8 presently
payible, and the residee (i amy) shall (sobject 1o any Hice Hen for sums nof presenily
payable that exided wpon the ghased befoee the ale) be pabd 1o the person entitled to
the shares af the date of the sale

Calls on Shares

(1)  The Directors may make cails upon the members in respect of any money
eall el exceed one-

(I}  Each member shall, cpon receiving o least 14 days eotice specifying the time
or times and place 5o specified the amount called oa his shaes,

{3}  The Direciors may reveloe of pogipone o call,

A call shall be deemed %0 have been made &t the time when the resalution of the
Drrectors suthorising tie call was pased ssd sy Be required 1o be paid by
ingtalrrends.

T fzint Bolders of & share are jointly and severally liable to pay all calis in respect of
the shise.

If & wmn called in respect of a shares is not paid before or on the day appointed for
payrent of ey fum, the person trom whom the fum & due shall pay interest an the
wam from the day sppointed for payment of the sum to the time of schal payment at
sach rite nod excesding E% per ansom g the Direcsors detesmiine, but the Direciont
ey waive payment of that interesd wholly or in part

Any sum that by the e of iue of & share, becoanes payabile of alloament or 6 a
fixed dace, shall for the purposes of this Construton be deemed 1o be a call duly
made and payable on the date on which by the 1erms of izre the pem becomes
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payable, and in case of son-payment, all the relevant provisons of tee Constitufion ki
o payment of micresr and expenscs, forfeinge or otharwise apply &5 of the mem had
becdme payakie by virtue of a <all duly made and notified.

The Direcior may, of the iioe of shares, differcatisg borween the bolders 1 o the
ssnount of calls io be paid and the times of payment.

{1}  The Direciors may acoepd from a member the whole or a part of the amoant
ueipaid o & ghere slthough me past of that smont big bees called up

(2]  The Directors may suthorize payment by the Company of interest upon the
whole or sy pan of an amount so scoepied, uni] tee amount becames payable
&i such refe, not exceeding the peeseribed rate, a3 i3 sgreed upon between the
Drisectods and the member paying te fam,

(3)  Foes e perposen of Seb-Clause (), the prascribed rate of interent in:
(o)  if che Company hay, by resaluson, fxed & rage - the rae 5o fived; and

() imany other case - B% per annum

(1) Subjest o thin Constitution, & member may transfier all or sy of hia shares by
mmwmmqﬂdwmmwmw:ﬂwhmmn
thie: DHrectors Epprove.

(dy  Answrement of cessler referred 5o in Seb-Clause (1] sball be execuned by or
on behalf of bothk the transferor and the trazsferes.

(3] A transferor of shanes remains the holder of the shares transferred unsil the
tre=sfier i3 registered and the neme of the rassferee {3 entered ia the register of
members in respess of the shares.

The mstrursent of trarsfer mast be left Sor the reglsrwnon o the registered office of
the Cosnpany, together with puch ot (if &y) not exceeding 51.00 &3 the Directony
requare, accompanied by the certificate of the shares to which &t relabes and sach other
informaticss a3 the Directors propesly requise o show the mAght of e resslerar to
make the transfer, and thescupoa the Company shall, subject to the poraners veisad in
the Derectory by this Constibation, regisier the ounsdferes ki the shareholder,

The Direcioes may decline bo register mny sanafs of ghares without assigning any
reason therefor,

(1)  Except s provided in this Cleoss o shane stall be mansferred to s pesos who
it not 4 memksr except fir & parson telecied by the Direciors as ong whosn &
iy depinble in the inbérest of the Company b admit io membership and is
wilking o prschase the sbare & the fair vahee thereal.

{2} A person proposing to mansdfer (hereinafier called “the proposing trandlerar™)
any shire of shares 10 § person who is not a member of the Company shall
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{4)

(3]

(&)

give notice in writing (hereinafter called “the tansfer notice™) that he desires
10 transfer the same. The transfer notice must specify the name and address of
the proposed mansferes &nd the e af which the proposing anaderor fixes the
fair value of shares. Within 28 days afer service of the transfer notics the
Directors shall inform the proposig transferor whether or not they approve
the eransfer and if they spprove it the tansfer shall forthwith wpon due
delivery in sccordance “with this Cocstinution by registered. 1f the Directors
disapprove the tansfer the transfer notice shall constitute the Company the
sgenit of the propesing transferor for the sale of the shase or shares 1o any
metabes of the Company o &ny persoa selected by tha Directont &3 one whom
it s desirable in the iserest of the Company 1o admit 1o membership, willisg
ummmmmuuummmmmmnmﬁmﬂ
oo the Drrectoes shall not be revocabile.

If the Direcioes within three calendar months afies advising the propodsag
eranaferor thiil they dissppeove the intended tramafer shall fnd & purchaser and
gve natsce thereof to the proposing transfircs the proposing transfercr stull be
bcvand apon fill payment of the fir value of the share 1o ransder it %o the sad

The fair value thall unless the purchaser disagroes be the value specified in the
eranafer nofice but if the purchaser dipagress the fair value skall be determiced
by the Auditor if the Company or in case there shall be no Auditor of the
Company for the e beng then the Secretary of the Compazy shall on the
applicatice of either party appoimt a dikinteresied and compétent valoer 1o
make a valustion of the assets of the Company and the costs of mach valusnon
shall be bome by e proposing ransferor and perchaser on equal sbares. The
value 30 detesmined shall be the fair valoe and the valuer in making such 2
valustios shall st 0% an expert and oot 48 an arbirasor and accondingly any
Agbitation Act shall net apmly.

If in any case the proposing transferor after having become bound as aforesaid
rakes defauli in Fansfeming the shire or shares the Dareciors may authonse
some person 1o execute on bebalf of and & stomey for the proposing
transferor any tanfen and may receive and give good discharge for the
purchase moneys on bebalf of the proposing tunsferor and the direcsors may
enter the neme of the purchaser in the repier of members a8 the bolder by
gansfer of the shases is question,

If the directon do not within the said three calendsr months find & purchaser
gnd pive notios as provaded by the Clease the proposing transferor shall a2 sy
time within theree calendir months thereafber be at [Fberty to sell &nd wensfer
the shere or shared 8 ny person and at any price.

Ay thare may be trasaferved by o member to any child or other issue son-in-
law, dsaghterin-law father mosther brother mster mephew niece wife of
bushand of such member and any share of a deccased member may be
srasiferred by kit sxesston of sdminiyrseon io any of the sbove o

of such deoeased membser to whim he may have specifically bequeathed the
sume and shares standing in the namé of the tustees of the will of any
decessed member may b transferred  upon amy change of trustess to the
trustess foy the tme being of pech will in which ewent the restrictiosd
ecmprised i thi Clivse shal] ot apply 1o such rpfer.
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[8)  The Company ifi geners] mesting may make end from time to time vary niles
as &0 the mode in which sy shares specified in any wansfer notice shall be
wiffered 1o the members and as to their rights in regand 1 the parchais tereal
and in parteolsr may give mny member of class of members a preferential
right b0 purchase the saave. Uintil othersiis determined every such sbare shall
ke offered to the members in wech order a3 aall be determined by bois drawm
in regerd thereio and’ the lots shall be draws in such manner & the Darsciogd

- think fis

{5 In the event of a mermber or Director is any capacity and whesher & coaditor
or otheradse presenting %o the Court sy pesition 10 wind op the Company on
sny ground whateoseer or instifation any procesdings against the Company for
U recovery of sy moneys sllepadly dus by the Comgupy the memsber and in
the case of a Direcior any member of the Company being bis wife or chuld or
trusses: for the: femily of pech Disectar or & Compasyy of which such Directos i
a durecior shall be decmed on the day prior to the presemation of he peRizon
1 have served @ transfer potice pursuant o tds Constitutzon in respect of all
shares cwmed by the memmber of such person of Company a3 the cage may be.

The mgistration of mansfers may be rospended of such times and for such persods s
the Direciors from Eme 1o e delemine nol enceeding in the whole 30 days in sy
JEa

Trantmiceion of Shares

In the case of the desth of & member, e panvivar whene e deceased was & joint
holder, and the legal persoal representatives of the deceased whare he was a4 sole
holder, shall be the caly persons recogeised by the Comnpany sy baving any title to his
imterest (n the shares, b this Clause does not release the estate of a deceased joint
holder from any liabiliry = cespect of 3 shane that had been jointly held by baim with
otfver persosd

{1} Subject o the Ranbrupicy Aot 1966, a porios becoming entided w0 o share in
consequence of the death or bapkcropicy of & member may, upsa poch
infoemarion being produced o is properly raquired by the Crirectors, elect wath
o be repitered hisngell i bolder of the shase of 1o Bave some other person
noesinated by bim registered as the razsferee of the shars.

(¥}  [Efthe person becoming entitled elecis 0 be registerad himaelf, be shall deliver
of send 1w the Company o petice in writing signed by him stating that be s
electt.

(1) [fbe elects 1o Bave ancther person regissernd, he shall exesute o trangfer of the
ghare to that other person.

{4 All the limitations, restmetions and provisions of these ralet relating o the
right 1 weegfer and the negivtration of trasafer of sharey are spplicable to any
such notice of mansfer 83 if the death or bankruptcy of the member had not
pocurred and the Hotice or ransfer were & ransfer signed by that member.

(1) Where dhe registored holder of & share &ies of becomes bankrupt, his personal
represestEtive of b trugies of bis esiafe, as the case may be 5 upoa b
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of sxch informatian a3 i3 properly required by the Directors,
emitizled 1o ihe pene dividensds and cther sdvanisges, and o the seme righis
(whether in relation 1 meetings of the Compasiy of 10 voting or otherwise) a5
the regissered hobder would Bave been entidled 1o if he had pot Jied or besome
‘bankrupt

(23 Where I or more persons ase jointly entiled 1o any share in tonsequesce of
the dexth of e registerad holder tsey shall for the purpose of thas Consbituleon
be desmed 10 ke jobsn holder of the share.

Forfeiture of Shares

{1} If 2 member fails oo pay a call or instalment of a call on the day sppointed for
mmnrmmwmnmwmyumrmm
during such time a3 any part of the call or instalment remains unpaid, serve 4
potice o him requiring payment of 5 mueh of tee call or issalmsent as is
unpaid, iogether with asy interest thai has acanaed.

1)  The nosice shall name a forther day (not earlier thin the expiration of 14 days
mmmﬂm#hﬂmm#ﬁmmmﬂw
teaired by the notics i3 %0 be made and skall state that in the event of ood-
payment af of before the time appoinbed the shases in respect af whick the call

was made will b forfeined,

1y i!hrq:ﬁ:mﬂﬂnhmﬂumwdmdufhntﬂmwtmmpﬁdm
any sbare 1= respect of which e notice has been given ey Bl Ay HmE
theseafier before the payment required by the sotice has bem made be
forfeied by & resobation of the Direesors o tat effect.

() sm:mmmmﬁmmmqurmhﬁﬂ
shares and ot scrually paid before the ferfcnre

A forfeited share may be sald or otherwise disposad of on such terms and in Fuch
manper a5 the Direciors think 5t and 8% any tizse before o sale or disposition the
forfeingre muy be cancelled o6 such terma as the Directors think 5t

Apmnwhnnmhuhmhrﬁtudmuw¢mnﬁ-hrﬂmﬂﬂn
forfeited shares but remains Hable 1o pay 1o the Company all money that at the dse of
forfeiture was paysble by him to the Company m respect of the shancs {inclhudang
imerest at the rste of §% per snmum from the date of the forfiitare on the money for
te time being unpiad if the Direcsors think fir to eaforce peyment of inserest) but kas
Liahility ceages if and when the compasy receives paymesd {z fiddl of all the money
{inchuding intereis) 3o payable in respoct of the shares.

A staternent in writing declaning that the person mung tee staternent is a Directes o
15mrﬂlh¢mpnr-dlhl:mfnlhcmrhu been duly forfeited
on a date simied in the stabement b prima focie evidence of the ficts stated in the
siaternent as agsinst all persond claiming %o be entithad 1o the share.
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The Company may meosive the considerstica (if s=y) given for o forfeibead
giare on any sale or disposition of the share and may svecul & rentfer of e
share in fyvour of the person 10 whim the ghare iz sold or disposed.

Upon the execution of the mansfer, the marsferee shall be mpiteed a the
holder of the share and is not bound 1o see the application of any money pasd
. .

The title of the transferee 1o the share is not affected by any irregularity or
invalidiry i soemecton with the forfieinare wale of daposal of the share

The prendsbon of das Constinesion a3 fo forfeiture apply in tve case of non-payment of
a=y mzn that, by the terms of isese of 2 share becomes paysble at & fined cme & if
that sum hed been payable by vimue of & cxll daly msde snd aotified.

Alteration of Capival

T Company may by resalutson:

i

(2]

(5

{4}

Ly

(2

(2

)

increases it shine capital by the creation of new shares of such aSount & 1
spacaliod in dhe pesolation;

ececnlsdare snd dvide all or any of 2 ensed shase captial inte shares of lrger
azmvount than its existng shares;

sub=divide all or any of its shaces into theres of smaller amount then @8 Gxed
by the Consiitution bt so that in the sub=divtsion the proportion between the
arpounl paid &bd the amount (if any) enpaid on each fuch shass of & smaller
amevaniy i3 the pame oy §t was in the cuse of due thare from wihich the share of
a smallor amen! i Jenved; and

cancel shares that at the date of the passing of the resobaion kave not been
taken or agreed to be taken by @y person of Bave been forfeited and reduce itz
siare capital by the smousit of the shares 50 canceilad.

Sobject bo any direction to the contrary that may be given by the Company in
gemers] mesting, of] unipsued shares shall Before tawe be offered o such
petons a8 af ihe date of the offer  entitled 1o receive motices from ke
Company of pemeral meetings in proporton 85 neasly as the ciroamstances
allow b the rumber of te tbases slready heid by them.

The affer shall be made by ootice spocifying the sumber of sheres affered and
lirmdtimg o tirne within which the offer if not scoepied will be dedmed 5o be
delimed

Ajfter expiration of thei teme cr on being sotified by the person o whom the

offer id made thar be decllses v socept the shares offered the Darectoss may
ipsue those shares in toch manmer as they thisk most beneficial o the

Company.

Where by resson of the proportion that shares propossd 1 be issued bear i
shares alrcady held some of the first mentioned shares cannot be offered &
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sccoedance with Sub-Clusce (1) the Dreciors may (swoe the shares that cannor
b i offiered on guch ensnner b they think mest beneficial to the Corspasy,

Cumaral Mastings

Any Direcor may whenever he thinks fit convene 4 general mesting.

{1

(n

13}

A potice of 4 general mesting shall spacify the piace the day and the howr of
the meeting and except s peovided in Sub-Clause (2) shall mase the generad
sabare of the buriness 1o be tansacted af the meeting,

It iy st pecessary for 4 motice of en annual general meeting o state that the
besiness o be ransacted ot the meeting (ncludes the declaning of & dividend
e coapiderstion of the seeounts and the repart of e Direciors and Awsditons
the election of Dinectors in the place of thas retiring or the sppoinement and
finizg of the rermunerasion of the Asdilors.

Procesdings & Geacral Meciings

Mo business shall Be trengscied af sy general mesting wnless & quorum of
memnbers 18 poesent at the time when the mesting proceeds to busimess.

For the pusposed of debermining whether 2 quorum is pressnt a person

attending & & procy of & fepresentng 4 body corporate tha! i o memmber,
shall be desmed 10 be 8 member.

A quonam if constitated by
(i) e case off & Company with a single membser - that member; and

() b= the case of 8 Company with fwo or more members - 4 majony of
thve mEmbers

I & querum @5 nof present within half an bour from the time appotsted for the
meesing:

L]

{2}

where the mesusng wii Convened upon the requaisition of members - the

reweting shall be dissolved; or

im any other case:

{a]  he meeting stands adjoamed o such day end st sock time and place as
the Directors determine of if no desecmdnstion (@ made by the

Direciors, o the 1ame day in the next weelk a1 the Sarme time and place;
and

i) if at the sdjoumed meeting & quosss 3 aet peesest within half and
hipier from the tme sppointed for the meesting:

{1 2 meenbeers comtingte & guacram; o
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i2)

(

(n

(3

{1}

(fH) where I members are not present « the meeting shall be
dizzalved

If the Directors have elecied one of Ut number &3 chaimman of their
meetings, he shall prexide xs cheirmen & every geneoral mestng.

Whese 8 genersl meeting &5 held and-
{a} = chairman has not bem slected a5 provided by Sub-Claase (1] of

{sy  the chaimnan it not present within 15 misaies after the time appointed
fi the kolding of the mseting of i3 unwilling bo sct;

the memmbers present shall slect one of their vomber 10 be chairman of the
meeting.

The chairman may with the consent of any mesting 81 aboch & quonm is
present and shall if 5o directed by the meeting adjourn S mesting from time
to time and from plecs fo placs bl 5o boriness shall be ransacted at any
adioumned roesting otber than the business beft unfinished st the meeting from
with the adgoursmment ok place,

Wien 3 mestieg is sdjournad dor 30 duys or more notice of the adjmsmed
meeting shall be jgiven & in the case of &n ofiginal svesting.

Except es provided by Sub=Classe (I} it is not neseiiery to give py motice of
an adjorarrament o of the business b be unsacted af an adjourned mestng,

Az gy general mesting o resolution put o the vobe of the meeting shall be
decided om a show of hands enless a poll is (before or on the declaration of e
result of the thew of hands) demandad:

ia) by the chairman;
(8} By acleast ¥ members presesd i= person or by proxy;

{¢) by » member or meshers presest in persos of by proxy and
representing nod less thas ooe-tentk of the woal votng rights of all e
peermbers having the right to wode af the mesting: of

{d} by s member or members holding thares in the Coenpany confeming &
right 1o wole ol the eneeting being shares on which an aggregate sum
has been pasd up eyl w0 B0l b than sas-tenth of the 1ol ram paid
up o0 all the shares comferring that right

Linless o poll is s demanded a declaration by the chairman thai & resalution
has on a show of bands been carmied o camied unasamouesly or by 4 partisler
majority of bkt and wn enitry b the effect in the book contsining the misotes of
the procesdingt of the Compasy is conchesive evidence of the fact with out
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ot of the number or proportion of the voust recorded in favour of or agains:
the resoluticd,

(3  The demand for a poll may be withdrawn.

(17 ¥ apoll is duly demanded it shall be taken in pech manner and (subject o
Sub=Classte (1)) sither at once or afber an inlerval o adjoumenen of otherase
as the chairman directs and the resclt of the poll shall be the resshation of the
meeting 88 which the poll was demanded.

(3} A poll demanded in the election of & chaisman of on & question of sdjournment
whal] be taken for@wiih

[n the case of 5 equality of wotes whether ca o show of hasds or on 2 poll the
chairmas of the meeting & which the show of hands takes place or at which the pall is
demanded i additon b ks delEberatve vote (if any) has a Gatiag vas.

Subject 10 any Tights or restrictions for the time being amached 1o any class or classes
or thares:

(1} i mestings of members or classes of members each member entiled o voie
iy Yeie in person of by proxy o atigmey; and

(3} oa & show of hands every pemon present who is & member of 8 fepresentative
of a membser kit oo vole and oa & poll every person present io person of by
proay or siorsey Bas one vole for each shane he holds.

In the case of joint holders the voie of the senior who tenders & vote, whether in
person or by proxy o by amarmey shall be seped w the exclusion of the wotes of the
other jodnt holders and for this purpose sendority shall be determmined by the other in
which the nacnes stand i the register of members.

If a member i of unscund misd of is & person whose person of estate 18 lisble 1o be
dealt with in any way mdes the law relating 1o mental bealth hés comenifies oF trasles
ef such other person ai propely bas e management of his estabe may cnerciss any
rights of the member in relation 10 & generel meeting as if the comminee rastee o
other person wene the MemBer,

A membser i§ 5ot entitied 1o wobe 28 o general mewting wnless all calls and otser Foms
geesently payable by kim in respect of shases in the Comnpany kave been pasd.

(13 An ohjection may be raxsed o the qualification of & voter only a1 the meeting
o adjpurnsd meeticg at which the vose to object i is given of tendered.

{2} Any such chjection shall be refered o the chairmas of the meeting whase
decision i fizal '

(1) A vobenot dismllowsd pursuant i such en objection is valid for all pisposes.
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i1 An {mstrument apposnting a proxy shall b ia writing wnder the hand of the
Wuﬂhﬂmyﬂrmm-ﬁﬁquﬁmwwu;
mmlhmdmwhhnduummnnﬁmnf
mﬁﬂbﬂymﬁ!t#mﬁhhﬂﬁ-ﬂﬁww
dually i

{2 As ingtroment appointing & proxy may specify the mannes in winch the proxy
uwmmmﬂnhp-ﬁm]rr-nhmmdmﬂwﬂ
memmﬁhﬂtpmyuwmﬁﬁdhmtﬁemmm a8
specufied mn the instrament.

%) uwm:mmﬂlhwwmﬁ-mﬂnu
demand of join in demanding & podl.

{4} AR instrument appointing & proxy shall be ia the following foem or in 4 form
rhat ix as gimile to the Eellowing form as the circumstances alkow:

AUSTRALIAN INSTITUTE OF EMBALMING PTY LTD

1We caf , being 4 memben'members of the abowenamed

Coanpazy, heseby appoist af of, in his abuence,
of a3 myour proxy b vote for mefas on mylour behaifl &t

e

*anpal genersl

* genveral

maeting of the Compuny % be held cathe  dayof 20 and at sy adjoamenent of
that meetang.

+Thiz form is % be used “againmn resalution

Signed this day of 0

sppike gut whickever 11 B0t desined
#ra e ngered (F detired.

LEN

Mw@m-mxrﬂnﬂhﬂuwumwmwm
mjdupﬁu.-nfiﬁtﬂ}'ﬂlnﬂlﬂ'lﬂﬂluﬁfﬂﬂmﬁu‘ﬁ& the instuent it
sigred of 2 notarially certified copy of that power of aniomey is or are deposited nol
mmqmmmm&mumuw meeting ak
which the perscn named i the instrumest proposes & vole of in the case of a poll nod
less than 24 hours before the time sppointed for the taking of the poll at the registerad
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office of the Company or ot such other place in Australis s is spesified for tha

pearpese in Use notice convening the Sweeting.

A wote given in acsondance with the terms of an instnament of proxy o of & power of
ancimey if valid potwithetanding the previous desth of wesoundacis of mind of the
principal the revocation of the imstrament (or of the suthority wnder which the
ingtnement was exeosied) or of the power of the transfer of the share in respect of
which the ingframent of power 18 given if oo intimation @ writing of the death
unsoundsess of mind revodation or e fer had been mecsived by the Company al ihe
registered office before the commencement of the meeting or adjoamed mesting at
wihjel the instnameant i3 used or the power exercised

(n

i)

£

(1)

i2)

2
)

in
(2

If alll the members have signed a docament comtrning a siatemnen that they
are iz fvgur of o resoluon of the members in terms #ef oul in the docurseat &
resodotion is these lemns aball be deamed s bave been passed st 4 meeting of
the members hald oz the day on which the documem was signed snd af the
cime a1 which the docament wai lew signed by & member of if e membery
signed the documens on different days on the day on which and st the tme s
which the docement was last Sgned by o member.

For the puspese of Sob-Clause (1), 2 or more separate documents containdng
stabermeemis i identical serms each of which is sigeed by coe oo more members
shall ogeteer be desmid 1o toadtitale one dotament coataning 4 Salement in
those termd Signed by thode members on the respecinve days on which they
sigmed the separsie doosmnents,

A reference in Sob-Cleuse (1) 19 all the members doas 504 includs a relisence
%0 & mamber wivd at a meeting of members would not be entitled 0 voie on
resoboticn.

if & company Bbas only one shareholder and the shareholder recosds the
shareboldery decision to & paerticaler effect the recording of the decizion
counts a3 the pessing by the shascholder of a resolution 1o that effect.

A record made for the purposes of Sob-Classe (1) alss has effest 13 mizoes of
the patnng of the resclution.

A declaration bag effen ai minuies that record the making of the declanatian.
A record made fof the pusposes of Sub-Clause (1) must be made in writing.
Appaintment, Remeval and Kemuneranon of Directors

The maximum number of direciors of the Company shall be 7.
The Company may by resobation imcrespe of feduce the nussher of Srectoers.
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The Company may 8 sy time appoint any person o be o Director e5ther to
fill & casusl vacancy of 33 an addition %0 the existing Durectors but 50 that the
poitn] mamber of Directors does not 8 any time exceed the number dobermaned
in sccerdance with this Cosstitation.

A Director shall contirue 1o hold office unts] be dies or untid kos office is
vacabed parFansd o Clauses 5% or G2

The Company may by resclution remove any Director and may by resolubson sppoies
anodher person in his sesd.  Any Dérector so appointed shall kold office for life
subject 1o this Constinstion.

LLh]

LED]

The Directors siall be paid such remunerstion as is from tme o Gme
depgrmined by the Company im generad masting.

Thust remuneration shall ke deamed o sceroe from duy to day.

The Direcors may also be paid all wevelling und otber expesses properly
incared by them in #flending ind reformang from meetings of the Directors of
any coenmitice of the Dérectors oc mistings of the Compasy of
otherariss in tannection with the business of the Company.

A Drirector need not bald any shaes in the Company.

Im sddition 1o the circomsiances in which the office of 8 Durecior becomes vacant by
virnee of the Law, the office of o Direcsor becomes vacant if the Direciorn

L))

()
m

(n

(2

bocomes of unsound rind 60 & person whis person or estale is [kble o be
el with & gy wey under the low relating 1o meatad health;

resigms his office by notice in writng io the Company;

it pbgent withoot the consent of the Directoss from meetings of e Direcicrs
held during & period of & moaths.

Power and Duties of the Directors

Subsject 1 the law and 1o any sther provision of this Constinetion, the business
of the Compesry shall be managed by the Direcioes who may pay all expenses
imcurred in promoting and formisg the Company and may exercise all such
powers of the Company as are not by the Law or by this Constination required
i bee exercised by the Company in gemeral meeting.

Witk lisnidng the genemality of Sub-Clauss (1) the Direciors may exeEtie
ull the powers of the Company to borow money, f0 chisge &Ay properly of
biskiness of the Company or all of &y of its uncalled capital and %o ikpe
debentures or give any other secarity for & Sebe, lisbility or cbligstion of e
Company of of iy other person.
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{1}  The Direcioes may by power of afiomey Appoink sy perion of persons o be
the astomey or acomeys of the Company for such parposes with ok powers
suthoeities and discretions (being powers suthorithes end discretions vested in
e cxercisable by the Directors) for such period and subject o such conditions
as they think fit.

{1}  Asy such power of attomey may contadn such provisions for lbe protectson
and convesienss of persons dealing with the amormey a8 the Dereciors ths &
and may also ssthoriss the altorsey o delegate sll or any of the powers
autboriiees and discretions vested in him.

All cheques promissory notes bankers drafts bills of exchange and other negatiable
instnaments and all receipts foe money paid w the Company shall be siged drawn
WWHMMuﬂMnyhhmiﬁrﬂmmﬂ
such other manner 43 the Direcior determine

Proceedingg of Directors

{1 The Directors may mee! togeches for the dispatch of business and adjoumn and
therwise reguiace their moetings as they thisk Bt

(2] A Derecior o any Gime and & Secretary shall on the requisition of a Director
corvenst & mesting of the Direciors.

(1)  The Directors may conduct their meetings by télephone or other meass of
commenication withowt a Director or Directors being in the physical presence
of another Dircctor or DHrectors.

(1} Sobject o this Constibation questioed ansing at & seeting of Directons shall be
decided by a majerity of voves of Directors presant and voting nd any such
decizion shall for all purposes be desmed 4 decamon of te Chredtors.,

(2}  In cese of an equality of votes, the Chairman of the meesing in additon 5o kis
deliberative voue (if any) hat & castng vete

Mo Drirecior shall be disgualified by hip offiee from bolding any office or place of
parcfit under the Company or under any Company shall be o shareholder o stherange
interemed or from coserscag with the Company either as vendor purchaser or
gtheratse por shall nay soch conbract o any GoAlFeST OF erangement entered s by
or on behald of the Comgany in which any Director shall be in sy way interesied be
avoided ot isall eny Dizecior be lable to sccoust @ e Company for any profit
griging Fromn sach oifice of realised by vy such contract or arranperent by reason
only of such Direcior bolding that office or of the fidociary relations thereby
epinblisheed heat it is declared that the patare of his interest ryast ke disclosed by him in
the mannes required by the law, A Direster may vete in respect of any contract o
erangement in which he is interemied A Director may sigen any instrament 12
accordance with the rales that govers the execution of documents by the Company
not withstanding that he is interested i the conlrast of arrangpement 10 winch the
i relates.



At & meeting of Directors the momber of Direcion whose preseses i3 nesesiary o
GoEETULe & quOoTLm i5 4.

Iz the event of a vacancy or vacancies in the affice of & Director or offices of
Darectors the remaizing Directors may st bt if the number of remaising Diressors is
et sufficiest 1o Cosatitute & quonsn ol & mesting of Directers they may B2t caly for
the purpose calling a penenal meeting of the Company,

[

2)

i)

()

2}

4

(6]

The Comnpasry by resobotion shall appoint one Director as cheirmean and one
director a3 a depaty chairman of the Direciors mestisg ad may determine the
period for which they are to hobd affice.

Wheere suck & meeting b held and:

(af @ chairman and depary chairman have not besn sppointed as provided
by Sub-Clasge {1 o

() () the chalrmen i3 not poesent within [0 minubes afler the Eme

kppoisled for the holding of the meeting or 15 uraallng o act; and

(i) thet dépicty chiirmian it nof present within 10 minutes afier the Bme
appoizted fior the haldiag of the meeting or 18 unwilling 1o act;

the Drreciors presest shall elect one af teis nusnber w0 be & chatrman of the
EncEng.

The Darectors may delegute uny of their powent 10 § Sommattes of comeninnsg
caniimting of such of thair number as they thiek fit provided thai ag least coe
Crirector iy & memier of any yoch commimes.

A commities to which any powers heve been 1o delegased shal] exercise the

powers deleguied in accordasce with any directions of the Dineclors and &
pavwer &0 exercised shall be deemed to have been exencised by the Directors.

the members of such & CoMmENe: Gy el one of teir umbsr 4 chiarman

o thesr sneetin g

Where poch & mesting is held and:

(8}  nchsirman bag pot been edected as provided in Sub-Classs (3); or

{8} the chairman is not present within 10 minstes afier the Hme appainbed
fior the balding of the meeting or i unwillisg o act

the membest presest may elect one of their number 10 be chairman of the

meehing.
A commiSies sy meet and adjourn sy (% thisks Sr

Chamstions arissng &l & meeting of o cooemines shall be delersined By &
oty of vobed OF the membery prescnl and
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(3

3y

Im the case of an equality of vodes, the chairman wn addition 1o ks Seliberative
wobe (if sy bhag o cating vous,

17 gl he Dérectors have signed a document contaiming a stabement that they
are in favour of a resolution of the Directors in wina set oue in the docoment &
eesolation in those terms ahall be desmed to have been passed at & mecting of
the diretters beld on the day om which the documsens wes sigzed and ot the
ame o which the docureent wes lar signed by & Direcsor of if the Directors
signed the docament on different days on the day on whith and at the time m
which the docurnent was last signed by & Direcior,

For the purposes of Sub-Cluose (1) 2 or more separate documents containing
stalements in idevtical erma each of which is sigoed by o8 of smore Direstess
shall wogether be doemed 10 corstituie one document containing & statement in
thoge terema signed by thoge Direstory in the reapective days on which they
signed the separass doturments.

A neference in Sub-Classe (1) 10 all the Dinectors does not inchude a neference
& & Derector who 81 & meeting of Directors would not be eatitled to wobe o
the resolotion.

All acts done by any mecting af the Dhrectors or of a committee of Direciors or by
any person acting as @ Direcior are nofwithmanding that it is aferwards discovered
that there wat pome defect in the appointment of a person bo be & Dinecor or 4
meember of the commitiee or 10 act ss & Direcior or that o person so appodnied was
disqualified &z valid az if the person Bad been duly appointed and was guabified 1o be
& Drirecios.

)]

LFi]

i3]

(4
(5

n

If & comypany bas onby one direcior emd the derecior records the direciors
dezigion b & pertosdsr effect, the recording of the decimion counts & the
passing by the director of a resolution to thet effect.

A record mude for the purposes if Seb «Clauss (1) abeo has effect ks minutes of
the pasing of the repalution.

If & compasy has onrly of diredtor and the diector records the direstor's
decleration 1o a particular effect, the recordings of dve declaration counts as
e making of & decleration o than effect made 81 & meeting of the company's
directors.
Aduduﬁmmﬁhumiunﬂmmlmﬁn;ﬂhhﬂm

A pecord made for the parposes of Sub-Classe (1) or (1) musi be mads in
wrHting.

Mamaging Direcror

The Directon may fom tme to tme sppsint one or mom of their nuenber B
hnﬁnﬁmﬂﬁmhmm.ﬂwﬂmum
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think fit and naject 10 the terms of any sgreement smitered int in & particalas
case enay Pevole any pach sppoiniment,

(2} A Diirector so sppoinied shall heve bds gppointment sutcenatically tersninated
if' et ceases from any casse 5o be 3 director.

A Managing Director shall subject 1o the tenms of any sgreament entered inle in o
particular case receive yuch remunerstion (whether by way of salery commission of
participation of profits or panly in ane way and panly in anoter) s the Directors

{1} The Directors may upon such iem=s and condstons and with sach resinictions
a8 they think fie, coafer opon & managing Director any of the powers
exercisable by them

(¥}  Any powss so confemed may be concament with or be to the exclusson of tse
porwery of the Directors.

(3}  The Dimeciors may o any timse withdraw or vary any of the powers so
conferred on & Managing Director.

Associare Directars

(1)  The Dirtciors may from iine 1o tme appomt any persoa i ke an sssocisie
Durector and sy from time to tire teeyeqnale sy fuch appointment.

{2) The Direciors may fom tme io Gme deermine the powes daties and
remanerstion of &ny perion 10 ippainted.

(3} A perscn so sppointed is nod requéred o hold any shares to quadify him for

appointment but doas net bive soy right so attend or wofe af any mebsiag of
Direcsors.

Secretary

A Eecretary of the Company balds office on such flerms and Conditicss ad W
remuscration and otherwise as the Direciors determine.

Exvcution of Documents (meluding dosds) by the Company inelf

{1) A compensy may exsose a docsment withous osing 3 commoen seal if the
docament i sigaed by )

(a) 1 derecioes of the compunys o

() & director and o company secretsry of the company; of




ealid
fch  For & proprictary company that has a sole dnector whe s thee s0le
Company secretary - that director

Motee If a company emecuies & docament in this way people will be able s rely on

E5.

Espumpliony is Sub-tecticn |29 (5) of tee Corporations Law for dealangs i relaton o
the Company.

{3} A compemy may execule 8 document as & deed if the docoment is expressed o
b executed 4s 4 deed and is enecuted s s2condancs wiith sabsessan (1)

(3}  Thas section dod mol limil the ways in which o company may execute @

The Direcsors shall deteremine whether &nd to whad extent and at what tine and places
and under what condition that acoountimg records and other documenss of the
Coampany or any of the will be open 5o the inspection of members and otser than
Director: &nd 4 mersber other than & Direcior doss not buve the right to inspact any
docament of the Company exsep! a8 provided by law or aushorised by the Direciors or
by the Company in general.

vidends and Reirreed

(11 The Compuny in gemersl mesting may declane a dividend iff and only if the
directors hive recommended a dividend,

() A dividend shall ped exieed the amount recommended by the Directors.

The Directors may suthorise the payments by the Company to the members of nech
inberim dividends as appéar to the Directoes o be justfied by the profit of the

Campary
Inkerest is not payable by the Company in respact of any dividend.

(1)  The Dipsctors may before recommending any dividend set aside o of the
profits of the Company such mems s they think proser i reserves oo be
applied ut the discretion of the Dinestars for any purpose for which the profi
of the Company may be properly applisd.

(2} Pending any mech spplicaton the reserves may at the discreton of the
Drzections be wsed in the business of the Company o be izvested in sach
ivestmaents 4 the Dhrectory think &L

(3}  The Direcsors may corry forsard 30 much of the profits remaising ag ey
consider cught oot be dismboted as dividends without wensferring those
profiis 0 a neserve.
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Subject 1o the rights of pemons (if any) enttled v shanes with speesal fights &
b dividesd all dividends shall be declared and paid scconding 1o the amounts
paid or credited a4z paid o0 e thares in respect of which the dividend is pasd.

All dividends skall be apportioned end pabd proporsanssely to the amounts
paid of eredited a3 peid-ce the gharey during any potion of pomices of the
pezicd in respect of which the dividend is paid if any share is sued on tef

deat ¢ will ramic for dividend 51 fom 3 pamiculsr date that share
ranks for dividend sécocdiagly.

An amount paid of aredited &3 pald on & bare in advance of & call shall not be
taken fior the porposes of this Clanse tp be padd or credited a8 paid on the
share.

The Directors imay dedust from vy dividend payable 1o 8 member all roms af mehey
(if mny) presessly payable by him to the Company on sccount of calls or ctheraise in
relabon b share in the company.

i

(i)

12

Any peesrsl meeting declaring s dividend may by resoluticn direct payment of
the dividend wholly or parily by the distribution of specific astets including
paid up shares in or debesiupes of sy other corpomation and the Daredton
shall give effect 1o Fach resolation.

Where a &iffcully ariies in regasd 1o fuch a distbution the Drirectors may
sersle the matter as they consider expedient 1o Ex the value for Sistibution of
the specific assets or amy part of those assety and =y determine that cash

will be made o any members oo the basis of the valis 3o Axed in
ceder 1o adjis the sights of all parties and may west ey such specific assels ia
ey a5 the direciors conssder expedient.

Any dividend interest oc otier money payable iz cash in respect of shares may
be paid by chegue seat anbagh the podt dirested w0

(a) the address of the holder a8 shown in the register of members o in the
cuse of joint holders to e address chawn in the regisier of members as
thi sddress of the joint holder just first surmed in the regisber or,

() wo wock oter address oy the holder or joint bolder in writing @irecty o
direct.

Mjmﬂ!mﬁdﬁﬂhﬁiﬂrﬁﬁﬁﬂﬂmpﬂ l-n:r
divsdendy intersst or olher money payable in respect of the shares held by
them as point balders

Capitalisation of Prafits
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Subvect 16 Sub-Clyase (2) the Company in general mesting may resalve that it
iz desirable bo capitalise any sum beisp the whole g part of the emount for the
time being stnding to the credit of amy reserve sceount or the profit end loss
scount or otheredie svadlable for distribution (o membery and that thes sum
hqﬁdhmﬂhﬂnmhwmhhmﬁﬂ
members in the propestiont 16 which thost members would have been cotithed
in 3 digiribution of that sum by way of dividend.

The Company shall not pass a resalufion as mentioned in Sub-Clause (U}
unbess the pesahaninn kag bean pecoemended by dee Dwreciors.

The ways kn which & sum may be applisd for the benefit of memsbers ander
SubeClaose (I} are

{0}  inpaying up 4ny Amounts unpaid on thires held by members,

M) o paying up bn fall esdsgued ghares or debenbares to be isued io
members as fully paid; or

{a) partly menticoed in parsgraph (s) and partly as menticoed
in paragraph {b)

The Directors shall di ol things pecesury 1w give effect 10 the resolution and
in panbcular to the extent necessary to adjust the mighes of members among
themselves may

{a)  fesue Bractiomel cerfificwies or make cash payments in cases whers
shares or debestured become masable 1o frctons; and

&}  sutkosise any persén 10 make o6 behalf of all the membsers entithed 1
any forther ghazes or debenfores upon the capitalijalson 4= agresment
with the Company providicg for the tsue o e credited a8 Bally paid
iz of sy such forther skares or debenhures or for the payment up by
their Compasy on thelr behalf of the amounts or any pan of e
of their respecsive propoctions of Be sam resdlved 1o be caplabised,

s Eny agresment made under = suthoricy referred io in pamagraph (b) @

Norkess

A notice may be given by the Company 1o any membser sither by serving It o
him personally or by scnding it by post to him ot his address & shown in the
regizier of membert of the sddress supplied by him to the Company for the
piving of Botices by kim

Wiere & motice i sent by podt, service of the notice ghall be deemed to be
effected by properly addressing prepaying and posting a letier contaizang the
notice and 10 Bave been effected in the case of a notice of & meeting on the day
after the date of its posting and in amy other case at the me &1 whaeh the letter
would b delbvered in the ordinary eoume of pos.
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A motice may e given by the Company 1 e jeint of 4 share by pving the
notee 1o the joint Balder s psmed in the register of membert is rerpecs of
the thare.

A notice may be given by the Company 1o a person entitled to & shere in
coeseyocnce of tbe death of bankrupley of a member by serving it oo him
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of represenintive of tee deceased or assignes of the hankenapt or by ey like
description st the address (if any) within the Territory sapplied for the purposs
by the person or if such an sddress has ool beon qupplied ot the address o
wiich the notes might have been sent if the deash or haskropicy had et
ecourmed.

Motioe of every general meeting shall be Even in the manser suthonted by
Claase 93 o:

(B} every member;

(b  every peeom entitded o & thare i conssquence of the death or
basimaptcy of & member who but for his death or bankruptey of &
mamber whe bus for kg dests of beslorepicy  would be estitbed Lo
receive petics of the meeting and;

{£)  the Aundieer for e ame being of the Campany.

Liguwer Licemce

Whils and 2o long 4% the Company it the holder of a beence wader the Liguor Comirod
At 1967 o1 eny amendment o re-snactment thersof, the Company andior the
Drirectors or othes adficent ere prokibited from sppotsung eny Direciors or altomate
Directors wntil the pame sddress and occupation of esch pefion proposed o be
appoinsed & Direcsor hus heen submitied & writing 1o the Register of the Vicloran
Liquor Licensing Commission and 1o the Licensing Inspecsor for tee are in which the
[seensed presnises are cinsabed and every such person kas been spproved by the Liguas
Licessing Comanission.
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Winding Lip

1f the Company is wound up, the ligudator may with de ssnction of u special
resolution divide amount the members in kind the whole cr any pant of the
property of the Company snd may for thas purpate ser much vabee as be
conssdery fair opon any property o be so divided and may determans hew the
division it % be carried out as Berween the members or different classes of
Ty

The Lquadater may with e sascton of a special nesohition vesl the whale or
sny part of any Fech property in trustess upes such musts for the benefit of the
cantribianries e the liquidsior dinks fit, but 5o that oo members i1 cormpelled
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Indemnity

96, Every officer, Anditor o agent of the Comgany shal] be indemnified ot of the
propeny of the Company against any Habdlity incamred by kum in bis capacity
officer, Auditor or agent in defending any procesdings whether cvil or crimisal
which judpement i3 gives in his favour or in which he is acquitied of in comnection
with smy spplication in relation 0 amy vach proceediegs in which relicl is wnder the

Law grasted o hien by the Courl.
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Embalnving &s evidenced by the wimessieg of all the members of the Company oa this
day af » 2002




