CONSTITUTION
OF
SAN REMO DISTFIICT FINANCIAL SERVICES LMITED
ACN[ 1
PRELIMINARY

Tha name of the Company is San Remo District Financial Sarvices Limitad
The Company is a public company limited by sharas,

The Mpléceable rules in the Carporations Act do not apply to the Company.

The Company has been formed for the principal purpose of entering into, aJd carrying into effect,

ah agreemaent with Bendigo Bank Limited (Bandigo) known as the Franchi
Franchisa Agreament), with full power to:

(a) agree to any amendment or termination of alt or any of the terms ofjt
Agreement in accordance with the terms thersof;

(b) anler into, and carry into effect, any further or other agreements or &
connaction with Bendigo; and

e Agreement (the

he Franchise

rrangements with or in

(©) do all such things as in the opinlon of the Board are necessary or dIslrable for the

furtherance of this principal purpose or for the furtherance, mainten|
the relationship with Bendigo.

INTERPRETATION
Interpretation

1, In this Constitution unless the context requires otherwise:

nce or development of

Board means the Directors for the time being of the Company or thpse of them who are

presant at a meeting at which there is a quorum.

call ingludes any instalment of a call and ény amount due on allotrrient of any share.

Chairman moans the Chairman of the Board or other parsan occugying the position of

Chairman under Rule 38. i

Committea means a Committes to which powers have been delaghtad by tha Board under

Fule 70,
Community means the San Remo Community
Company means San Remo District Financial Services Limited.

Constitutlon means this Constitution ag amandad.
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Corporations Act means tha Corporations Act 2001( Cth).

Deputy Chalrman means the Diractor elected to the office of depujy chairman under
Rule 68.

Dirsctor means a person appointad to the office of Director of the $ompany in accordance
with this Constitution and whera approptiate includes an alternate Director.

Otflce means the registered office of the Company.

person and words importing persons include partnerships, associations and corporations,
unincorporated and incorporated by Ordinance, Act of Parliament or registration as well as
individuals.

Registar means the register of shareholders of the Company. |
reglstered address means the address of a sharsholder specifiadlon a transfer or any
other addrase of which the shareholder notifies the Company as a place at which the
shareholder Is willing to accept service of notices.

retiring Director means a Diractor who i required to retire under Rule 52 or Rule 62(1)
and a Director who ceases to hold office under Rule 0.

Rulaz means these Rules, as amended.

Secrefary means a parson appointed as, or to perform the duties gf, a Secretary of the
Company.
securltles includes shares, rights to shares, options to acquire shares and other securities
with rights of convearsion to equity and debentures, debenture stocl, notes and other

obligations of the Company,

shareheolders prasent means shareholders present at a general meeting of the Company
In parzon or by duly appointed representative, proxy or attormey.
!
writing and written includes printing, typing, lithography, facsimile jand other modes of
reproducing words in a visible form.

2, Unless the context otherwisa requires:

(a) a word or phrage which is given a meaning by the Corporalions Act has the same
meaning in this Constitution; j

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

{¢) a reforence to the Corporations Act or any other statute or fegulation, means the
Corporations Act, statute or regulation as amended, modified or substituted.

3 The headings do not affect the construction of this Constitution.
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SHARES
Issue of shares with speacial rights
4,

Without affecting any special rights conferrad on the holders of any
the capital of the Company may ba issued with preferred, deferred

Isharas, any share in
br othar special rights,

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

payment of calls or otherwise, as the Board may determine.
Board's power to lssue shares

5. Except as providad by contract or this Constitution to the contrary,
undar the control of the Board which may grant options on the shar
dispose of the shares on the tarms and conditions and for the cons
izsue of shares of the same class as an existing class of shares is

constitute a variation of the rights of the holders of shares in the exi
Diractor or any person who Is an associate of a Director may particl

Company of securitios.
Surrender of shares

6. In its discretion, the Board may accept a surrender of shares by wa
question as to whether or not those shares nave been validly issue
where the surrender is within the powers of tha Company. Any sh

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

7. Whars two or mora persons are registered as the holders of any sh

I" unissued shares are

s, I33ue or otherwise
Heration It thinks fit. An
ot to be considerad to
ting class. Any

pate in any issue by the

y of compromise of any
f or in any other case
Fos surrendered may be

hres, they are

congidared to hold the shares as joint tenants with benafits of surviYorship subject to the

following provisions:
Number of holders

(a)

tha Company is not bound to register more than three pers
the sharas (except in the case of personal representatives
shareholder);

Liability for payments

(b)
payments which ought to be made in rezpect of the shares

Death of joint holder
(c)

on the death of any one of the joint holders, the survivor is

I

ns as the holders of
f a deceased

|
the joint holders of the shares are liable severally as well a& jointly in respect of all

he only person

recognised by the Company as having any title to the shargs but the Board may

require evidenca of death and the estate of the deceased g

released from any liability in raspect of the shares;

int holder is not
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Power to give receipt

{d) any ong of the joint holders may give a raceipt for any dividend, bonus or return of

capital payable to tha Joint holders;

Notices and certificates

(&) only the person whose name stands first in the Register as jone of the joint holders

of the shares is entitled, if the Company dstermines ta issuI certificates for shares
to delivery of a certificate relating to the shares or to raceiw

notices from the

Company and any notice given to that person I3 considared to be notice to all the

joint hoiders; and

Votex of joint holders

(] any one of the joint holders may vote at any meeting of thefCompany either
personally or by duly authorised reptesentative, proxy or atjorney, in respect of the

shares as if that joint holder was solely entitled to the shar
the joint holders are pregent personally or by duly authoris

. If mora than one of
representative, proxy

or attarney, only the vote of the joint holder whose name appears first in the

Reglster counts.
Non-recagnltion of equitable or other interests

8. Except as otherwise provided in this Constitution or as required by

aw, tha Company is

entitled to treat the registerad holder of any share as the absolute gwner of the share and

is not bound to recognise (even when having notice) any equitable
intarest in the share on the part of any ather person.

Prohibited shareholding Interest
9. (1) A person must not have a Prohibited Shareholding Interest

(2) A person has a Prohibited Shareholding Intarest if the pers
Company is 10% or more.

definition is thal, amongst other things, a person

br other claim to or

br's voting power in the

deamed to ba able to

Note:  Refer to Rule 8(10) for the meaning of “voling po{af’. The affect of that

vole the voting shares in which the person and th
have a legal or beneficidl inferast.

(3) A person who has a Prohibitad Shareholding Interest must
be disposed of, as many of the shares in the Company so
the disposal, the person no longer has a Prohibited Shareh

(4) The Board may, by notice in writing servad on a person wh
by the Board of having, any legal or beneficial interest in an
Company or any vating power in the Company, require the|
Information specified in the notice for the purpose of deta
person or any other parson has, or is taking action to acqui
Shareholding Intarest. A parson served with such a notice
required information within 7 days of receiving the notice (U
apacifies a longer period).

person’s associates

Hisposa of, or cause to
g to ensure that, after
Iding Intarest.

has, or is suspected
shares in the

arson to fumish
ining whether that

2, & Prohibited

must provide the
hless the Board
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(19)

If the Board becomes awara that a parson has a Prohibited Shareholding Interast,

the Board must serve a notice on that person (or an associ
requiring the parson served (the Notlfled Person) to dispo

jta of that parson)
e of, or cause to be

disposed of, the number of shares specified in the notice (the Spacified Sharas).
The number of the Specifiad Shares must be that number which, in the opinion of
the Board, is required to be disposed of {0 ensure that afternthe disposal no parson

is in breach of Rula 9(1). The notice must also spacify that
must be disposed of;

(@)

he Specifiad Shares

within a period {the Prescribed Perlod) specified in the notice by the

Board (being a period not less than 3 months and rot more than 6

months); and
{b)

If the Natified Parson fails to comply with a notice under R
Prascribaed Period, the Board is authorized, and must use
endeavours, to sell the Specified Shares on behalf of the r
month of the end of the Prescribed Perlod. For the purpos
relevant holder is deemed to have appointed the Company
sall the shares and any director or secretary of the Compal
execute any docurment or take any other action considered
to effect the sale. Thea Specified Sharas sald in accordang

to a person other than an associate of the Notified

not ba sald to a Director or an associate of a Director unlesl

(a)

taken up by them; and

are sold or disposed of on the same tarms and con
wera offered to the other shareholdars.

(®)

PErson,

& 9(5) within the

| reasonable

Jevant holder within 1

g of such a sale, the
s the holder's agent to
Iy is authorised to

| ecessary or desirable
with this Rule %(8) may

those shares:

have first been offered for sale to all other sharsholtfers and have not been

Hitions on which they

The holder of the shares divestad under Rule 9(6) is entitlef to the consideration

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

he Board in selling, ot

Notwithstanding anything else, where a parson has a F'roh:rﬂed Shareholding

Interest, the voting and dividend rights attaching to those s
which the parson and the person's associates have a relev
10% of the Company, are suspended.

individual shareholders considerable disadvantage but the

ares in the Company in
int interest in excoss of

hareholders

The exercise of the powers given to the Board under thls FTI& rmay cause
\

acknowledge that such a result may be necessary to snabl
prohibitions referred to In this Rule.

For the purpoges of this Rula:

the enforcement of the

{H “associate” and “relevant interest” have the same njeaning as given by the

Corporations Act and, in addition;

Allens Arthur Robinson
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(A) a parson's assoclates also Include a pérso

‘s apouse, defacto

spousa, parent, son, daughter, brother or gjster or a spouse or

defacto spouse of any of the preceding pe

(B) a parson is also deemed to have a relevan
which the parson has a legal or baneficial i

(i) - aperson’s voting power in the Company is the gre;

(A) the aggregata of the vates which the pers
associates, could cast, or control the castin
the elaction of a Director, expressed as a ‘
numbar of votes that could be cast on such

(B) the aggregate of the shares in which the p
associates, have a ralavant interest, axpre
the total number of shares in tha Company

ons; and

imerest in tha shares in
tarest; and

ter of:

, and the person’s

of, on a resolution on
rcentage of the total
a resolution; and

rson, and the parsoh's
sed as a percentage of

(11)  This Rule 9 does not apply untit the earlier of the time when the nmber of members of the

Company flrst exceeds ten and the date which Is twelve manths a
incorporation of the Company.

r the date of

CERTIFICATES
Certiticates
|
10. The Board may determine 1o issue certificates for shares or other Tcurities of the
Company, to cancel any certificatas on issue, to replace lost, destrgyed or defaced

certificates on igsue on the basis and in the form it thinks fit from time to time.

CALLS
Power to make calls

11. Subject to the terms on which any shares may have been issued, tj\e Board may make

calls on the shareholders in respect of money unpaid on their share
liable to pay the amount of each call in the manner, at the time and}
by the Board. Calls may be made payable by instalments.,

Obligation for calls

12, The Company may make arrangements on the issus of shares for
holders of those shares in the amount of calls to be paid and the tin
calls.

When a call Is made

13, A call is taken t¢ have been made at the time when the resolution ¢
the call was passed. The call may be revoked or postponed at the|

z. Each shareholder is
at the place specified

h difference betwsaen the
he of payment of the

f the Board authorising
discration of the Board

at any time prior to the date on which payment in respect of the cal‘i Iz due. The non-

racelpt of a notice of any call by, or the accidental omission to give!
sharsholder does not Invalidate the call.

notice of any call to, any
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Interest on the Iate payment of calls

aid amount from the

14, it any sum payable in respect of a call is not paid on or before the Iata for payment, tha

shareholdsr from whom the sum is due is to pay interest on the un

due date to the date of payment at the rate the Board determines. IThe Board may waive

the whaole or part of any interest paid or payable under this Rule.

instalments

15. If, by the terms of an Issue of shares, any amount is payable in respect of any shares by
instalments, every instalment is payable as if it is a call duly made by the Board of which

due notica had been given, and all provisions of this Constitution

th respeact to the

payment of calls and of intarest or to the forfeiture of shares for nog-payment of calls or
with respect to liens or charges apply to the instalmant and to the shares in respect of

which It is payable,

FORFEITURE AND LIEN

Notice requiring payment of sums payable

18. If any shareholder fails to pay any sum payable in respect of any sfiares, either for Issue
money, calls or instalments, on or before the day for paymeant, the Board may serve a
notice on the shareholder raquiring that shareholder to pay thae sunj together with interest

accrued and all expenses incurred by the Gompany by reason of ¢
notice may be served at any time whilst any part of the sum remai

Time and place for payment

17. The notice referred to in Rule 18 is to name a day on or before whit

non-payment. The
unpaid.

th the sum, irnterest and

expenses (if any) are to be paid and the place where payment is tojbe made and that, i

payment Is not made by the time and at the place specified, the sh
the sum is payabie are liable to be forfalted.

Forfeiture on non-compliance with notice

ras in respect of which

18. If there Is non-compliance with the requirements of any notice given) under Rule 16, any
shares in respect of which notice has been given may be forfelted By a resolution of the

Board passed at any time atter the day specified in the notice for P
is to include all dividends, interest and other money payable by the/
the forfeited shares and not paid before the forfeiture.

Notice of forfefture

19, When any ghare Is forfeited, notice of the resolution of the: Board rm

and an entry of the forfeiture and the date of forfeiture must be ma

yment, The forfeifure
Company in raspect of

st ba given to the

in the Reglster.

shareholder in whose name the share was registered immediately %;ior to the forfeiture,

Failura to give notice or make the entry as required by this Rule do
forfeitura.

3 not invalidate the

22673 dardconstitution.doc ~- 071102

Page 7




llens Arthur Robinson

Disposal of forfelted shares

20, Any forfeited share is considered to be the proparty of the Company and the Board may
sall or otherwise dispose of or deal with the share in any manner it fhinks fit and with or
without any monay paid on the share by any formar holder being crdited as paid up.

Annulment of torteiture

21. At any time before any forfeltad share is sold or otharwise disposed of the Board may

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

22 Any shareholder whose shares have been forfeited is, despite the f

rfeiture, liable to pay

and must immediataly pay to the Company all sums of monay, intarpst and expenses
owing on or in respect of the forfaited shares at the time of forfelturd, together with

expenses and interast from that time until payment at the rata the
Board may enforce the payment or waive the whole or part of any s
under this Rule as it thinks fit.

Company's lien or charge

23.
interest due in ralation to any calls or instalments and any amounts

ard determines. The
m paid or payable

: i
The Company has a first and paramount flen or chargs for unpaid c‘hlls, instalments,

the Company is called

on by law to pay in respect of the shares of a shareholder on shares
of the sharsholder in respect of which the callg, inastalments and int

registered in the name
rast are due and

unpaid (whether then payable or not) or in respect of which tha am junts are pald and on
the proceeds of sale of the shares. The lien or charge extends to all dividends and
bonuses declared in respect of the shares but, if the Company registers a transfer of any

shares on which It has a lien or charge without giving the transfers
may have at that time, the shares are freed and discharged from the
Company in respect of that claim. |

Sale of shares 1o enforcae lien
24,
subject to the lien or charge in any mannaer it thinks fit and with or
to the shareholder in whose nama the shares are registerad. }
|

Title to shares forfelted or sold to enforce lien

For the purpose of enforcing a lien or charge, the Board may sell t:l;

notice of any clairn it
lien or charge of the

sharas which are

hout giving any notice

In & sale or a re-issue of forfeited shares or in the sale of g
charge, an antry in the Board's minute book that the shares]
sold or re-allotted in accordance with this Constitution is su
fact as against all persons entitied to the shares immediate
sale or re-issue of the shares, The Company may receive

consideration (if any) given for the shares on any sale or re

25. (1)

res to enforce a llen or

have baen forfeited,

iclent avidence of that
before the forfaitura,

@ purchase monsey or

issua.

{2) In a ra-issue, a cetificate signed by a Director or the Sacrafry to the effact that the
shares have bean forfeited and the receipt of the Company‘ror the price of the
shares constitutes a good title to them,

(3) In a sale, thae Cormpany may appoint a person to execute a fransfer in favour of the

person 10 whormn the shares are sold.
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(4)

On the issue of the recelpt or the execution of the transfer‘I::a parscn to whom the

shares have bean re-allotted or soid is to be registered as
discharged from all calls or othar money due in respact of
te-issue or purchase and the person ig not bound to see t
proceedings or to the application of the purchase money

e holdar of the shares,

fhe shares prior to the

the regularity of the
consideration and the

person's title to the shares is nol affected by any irregularify or invalidity in the

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

The net procesds of any sale or re-issue are to ba applled first in payment of all
costs in relation to the enforcement of the lien ar charge of the forfeiture and of the
sale or re-issue, next in satisfaction of the amount in respact of which the lien or
charge exists as is then payable to the Company (including interest) or the amount
in respect of the forfeited shares then payable to the Company (inciuding Interast)
and the residue (If any) paid to, or at the direction of, the pprson registered as the
halder of the shares immediately prior to the sale or re-lssfe or to the person's
executors, administrators or assigns on the production of any evidence as to title
requirad by the Board.

(5)

PAYMENTS BY THE COMPANY
Payments by the Company

28. It any law of any place imposes or purports to impose any immeadiste or future or possible
liability on the Company to make any payment, ar empowers any bvernment or taxing
authority or gavernment official to require the Company to make al payment, in raspact of
any securities held either jointly or solely by any holder or in respedt of any transfer of
those securities or in respect of any interest, dividends, bonuses or|other money due or
payable or accruing due or which may becoma tiue or payable to the holder by the
Company on or in respect of any securities or for or on account or ih respect of any holder

of securities, whether because of:

(a) the daeath of the holder;

(b) the non-payment of any income tax or other tax by the holder;
{c) the non-payment of any estate, probate, succession, death stamp or other duty by
' the holder or a personal representative of that holder or by br out of the holder's
estate;
(< any assessment of incormne tax against the Company in respect of interest or
dividends paid or payabte to the hoider; or
(o) any other act or thing,

the Company in each case:
(i) is to be fully indemnified from all liability by the holder or the holder's
personal representative and by any person who be¢omes ragistered as the
holder of the securities on the distribution of the degeased holder's estate:
(i) has a lien or charge on the securities for all monay
respect of tha securities bacause of any law;

baid by the Company in
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(i)

(v}

has a lien on all dividends, bonuses and other mo 8y payable In rospect of
the securities registered in the Register as held aither Jointly or solely by
the holder for all money paid or payable by the Cof pany in respect of the
securities because of any law, together with interest at a rate the Board
may detarmine from the date of payment to the date of repayment, and
may deduct or set off against ahy dividend, bonus pr other money payable

any money paid or payable by the Company together with interast;

sacurities on the distribution of the deceased hal
paid by the Company because of any law which exteeds any dividend,
bonus or other money then due or payable by the ompany to the holder

together with interest at a rate the Board may dete
payment to the date of repayment; and

ina from the date of

v may, if any money Is paid or payable by the Comp ‘ y under any law,

refuse to register a transfer of any securities by the|
personal representative until the money and intere

older or the holder's
Is set off or deducted

or, where the money and interest exceeds the amolint of any dividend,
bonus or other money then due or payable by the Gompany to the holder,

until the excess is paid to the Company,

Nothing in this Rule prejudices or affects any right or remedy which
Company and any right or remedy enforceabla by the Company, w
hoider or the hoider's personal representatives.

pny law confers on the

thar against the

TRANSFER AND TRANSMISSION OF SECURITIES

Instrument of transfer required

27. No transfer of any securitios may be registered unless a proper Insts

maent of transfer, in

writing In the usual or common form or in any form the Board may pescribe of in a
particular case accept, signed by both the transteree and transfaror} nd duly stamped (if

necessary) is delivered to the Company (but the Board may dispen
the instrument by the transteree if the Board thinks fit).

Board may refuse to register

with the axecution of

28, 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.
When transfer effactive

29, The transferof i$ deemed to remain the holder of the securities tranaferrad untit the name

of the transferes Is enterad in the Register.
Closing Reglster
30. The Register may be closed at any time the Board thinks fit and the

Board may specify a

time by reference to which the entitiement of parsons to vote at any genaral meating of the

Company is to be determined,
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Instrument of transfer and certificate (if any)
31.

Transmission on death

32.

Transmission by operation of law

33.

(1) Every transfor must be laft for registration at the Gffice or
Board determines. Unless the Board otherwise determine
particular casa, the transfet is to ba accompanied by the ¢
sacurities to ba transferred. In addition, the transfar is to
ather evidence which the Board may require to prove the t
transtfaror's right to transfer the securities, due execution o
compliance with the provisions of any law relating to stam

(&) Subject to Rule 31(1), on each application to register tha t
or to raglster any person as the holder in respect of any se
that person by operation of law ot otherwise, the certificata
securities In raspect of which registration is required must
Company for cancellation and on registration the certificatd
cancelied,

{3) Each transfer which Is registered may be retained by the C

y other place the
alther generally or in a
ftificata for the
accompanied by any

le of the transferor, the

the transfer or due
duty.

nstar of any securitles
urities transmitted to
(Iif any} specifying the
deliverad to the

is taken to have been

pripany for any period

determined by the Board after which the Company may detroy it.

The personal repregentative of a deceased shareholder (who is no

one 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 c& pliance by the

transferee with this Constitution, the Board may ragister any transf
sharehoider prior to the shareholder's death, despite the Campany}
shareholder's death. ‘ 1

|
A person (a transmitles) who establishes to the satisfaction of the|
any securities has devolved on the transmittee by will or by operati

r signed by a
having notice of the

Board that the right to
b of law may be

registerad as a holder in respect of the securities or may {subject tl the provisions in this

Constitution relating to transfers) transfer the securities. The Boar
refuse to register the transmittee as would apply under Rule 28 If ti
transfaree named in a transfer presented for registration.

ALTERATION OF CAPITAL |

Powaer to alter share capital

34,

The Company In ganeral maeting may reduce or alter it share capi
provided for by the Corporations Act. The Board may do anything

has tha same right to
& transmittee was the

I in any manner
hich is required to give

effect to any resolution authorising reduction or alteration of the share capital of the

Company and, without limitation, may make pravision for the issue
or sale of fractions of shares and distribution of net procesds as it t

bf fractional certificates
hinks fit.
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General meetings

3s.

Notice of general mesting

GENERAL MEETINGS

By a resolution of the Board the Company may call a general me.
be held at the time and place and in the manner determined by th

ing of the Company to
Board,

36. A notice of a general meating Is to specify the placa and time of th. meeting: the genaral
nature of the business to ba transacted at the meeting and any otrEr matters required by
law. The non-recelpt of a notice of any general meeting by, or the hoeidental omission to
give notice to, any parson entitled to notics, does not invalidate any regolution passed at
that mesting. |

Quorum

37. (1 Ten shareholders present constitute a quorum for a meeting{ No business may be
transacted at any meeting, except the election of a Chairman and the adjournment
of the meeting, unless & quorum is present at the commencenent of the meeting,

(2) If there is not a quorum at a general mesting within 15 minftes after the time
specified in the notice of meeting, the meeting Is dissolved bnless 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 time for the meeting
the meeting is dissolved.

Chairman

38. () If the Board has elected a Chairrnan of the Board that person is entitled to

chair every general meeting.

(2) If at any general meeting:

{a) a Chairman has not been elected as provided in Fld!Ie €8; or

{b) tha Chairmar is not present within 15 minutes after
the holding of the meeting; or

() the Chairman is present but unwilling to act as chai

the time specitied for
]

[
gman of the meeting,

the Deputy Chairman of the Board is entitled to chair the md eting.

(3) If at any general meeting:

(a) there is no Chairman or Deputy Chairman;

(&) the Chalrman and Daputy Chairman are not presen] within 15 minutes after

the time specified for the holding of the meeting; or

{t) the Chairman and the Deputy Chairman are present but each is unwilling

to chair the meeting;

the Diractors present may chooss another Diractor as chair

bf the meeting and if

na Director is prasent or if each of the Directors present is upwilling to act as
Chairman of the meating, a sharsholdar chosen by the sharghoiders present is

antitled to chalr tha mesting.
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General conduet of meeting

39. (1)

@

()

(4)

Adjournment

40, During the course of the meeting the Chairman may adjourn the m

The general conduct of sach general meeting of the Comp
to be adopted at the meeting are as determinad at, during
by the Chairman.

ny and the procedures
r prior to the mesting

At any time the Chairman considers it necessary or desirab
arderly conduct of the meeting, the Chairman may demand
or discussion on any business, quastion, motion or resoluti
the meeting and requlire the business, question, motion or
vote of the shareholders present.

Tha Chairman may require the adoption of any procedures
Chairman's opinion necessary or desirable for the proper a
racording of votes at any general maeseting of the Company,‘
hands or on a poll,

Any determination by the Chairman In relation to matters of
matter arising directly or indirectly from the business Is final
tight to vote (whether on a show of hands or on a poll) may}
maeting and may be determined by the Chairman whose d

e for the proper and

ha caessation of debate
n belng considerad by
psolution to be putto a

hich are in the
d orderly casting or
whether on a show of

procedura or any other

Any challenge to a
only be made at the
ision ie final.

ting or any business,

maotion, question or resolution being considerad or remalining to be ¢onsidered by the

meeting or any debate or discussion either to a later time at the 5
adjourned meeting. If the Chairman exercises a right of adjournme

& meeting or to an
t of a mesting under

this Rule, the Chairman has the sole discretion to decide whether td seek the appraval of

the sharsholders present to the adjournment and, unlass the Chai

an exercises that

discretion, no vote may be taken by the shareholders prasent in respect of the

adjournment. No business may ba transacted at any adjourned m

ting ather than the

business left unfinished at the meeting trom which the adjournment fook piace.

Voting on show of hands

41, Each question submitted to a general meeting is 1o be decided by af
‘ shareholders present and entitled to vote, unless a pall is demandeg. In the case of an

aquality of votes, the Chairman has, both on a show of hands and
in addition to the vote or votes to which the Chairman may be entitl

as a proxy, attorney or duly appointed representative of a sharahold
demanded, a declaration by the Chairman that a resolution has hee

conclusive.

Whaen a poll mhy be demanded

42, A poil may be demanded by a shareholder in accordance with the
net otherwise) or by the Chairman, No poll may be demanded on i
chairman of a mesting or, unless the Chairman otharwise determings, the adioumment of a
meeting. The demand for a poll may be withdrawn.

show of hands of the

a poll, a casting vota
d as a shareholder or
er. Unlass a poll is

N passed or lost is

orporationg Act (and
e slection of a
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Taking a poll
43. M
(2}

Speclal meetings

i a poll Is demanded as provided in Rule 42, it is to be takdn in the manner and at
the time and place as the Chairman directs, and the result bt the poll is the
‘mesting's resolution of the mation on which the poll was ddmanded.

A demand for a poll does not prevant the continuance of a meating for the
transaction of any business other than the question on whigh a poll has been
demandad. A poll demanded on any question of adjoummlnt is to be taken at the
meeting and without adjournment.

44, All the provisions of this Constitution as to general meetings apply th any special masting
of any class of sharsholders which may be held under the operatioq of this Constitution or

the Corporations Act.

Voting rights

VOTES OF SHAREHOLDERS

45, Subject to restrictions on voting affecting any class of shares and ta Rules 7 {f), 9 and 48:

(a)

(b)

Voting rights of personal representatives, etc

on a show of hands;
0] subject to paragraphs (i) and (jii), each sharsholdeq present has one vots;

(ii) where a shareholder has appointed more than one person as
representative, proxy or attorney for the shareholdef, only one of the

repragentatives, proxies or attameys is entitted to ‘ fe;

(i) where a person is entitiad to vote because of paragl ph (i) in more than
ona capaclty, that person is entitled only to one votd; and
I

on a poll, each sharesholder present has one vote.

48. Whera a person satisfies the Board at least 48 hours (or a lesser pefiod as the Board may
determine and stipulate in the notice of mesting) befare the holding bf a general meeting

{unless

the person is a personal representative as referred to in Rule 32 or

the person has previously satisfied the Board as to the persén’s right to vote) that

g transmitiee as

referred to in Rule 33, the person may vote at the general meeting | | the same manner as

if the person were the registered holder of the securities referred to
case raquires,

Proxles

47. (1)

Rule 32 or 33, as the

\
A sharehalder who is entitled to attend and cast a vote at a neating of the

Company may appoint & pergon as a proxy to attend and vi te for the member in
accordance with the Corporations Act but not otherwige. A groxy appointed to
attend and vote in accordance with the Corporations Act may exarcise the rights of
the shareholder on the basis and subjact to the restrictions grovided in the

Corporations Act but not otherwige.
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(@)

3)

(4)

(5)

A form of appointment of a proxy is valid if it is in accordange with the Corporations

Act or in any form which the Board may presctibe or accept.

Any appointment or proxy under Rule 47(2) which is incormplete may be completed
by the Secratary on the authority of the Board and the BoT may authorige

completion of the proxy by the insertion of the name of an
in whose favour the proxy is given.

Voting instructions given by a shareholder to a Director or
Company who is appointad as proxy (Company Proxy) art

Ditector as the parson

mployee of the
valid only if contained

in the form of appaintment of the Company Proxy or, in thefcase of new
Instructions or variations to earlier instructions, if received at the Office before the

meeting or adjourned meating by a notice in writing signed

by the shareholder,

For the purposes of Rule 47(4), where a nolice of meseting
iodgement of proxies, a proxy iodged &t the electronic addr
notice is taken to have been received at the office and vali
if there is compliance with the requirements set out in the n

Validity, revocation

48, (1)

(2)

(3)

The validity of any resolution is not affected by the failure of
ta vote in accordance with instructions (If any) of the appoln

A vote given in accordance with the terms of an instrument
altorney is valid despite the previous death or mental incap
shargholder, revocation of the instrument of Proxy or powsr
of the shares in respect of which the vote is given, provided
the death, mantal incapacity, revocation or transfer has bee
before the meeting or any adjourned meeting.

provides for electronic

85 spacified in the

ted by the sharehalder
tice.

lany proxy or attorney

ing sharaholder.

: f proxy or power of
xcity of the appointing

; f attorney or transfer
0 notice in writing of
received at the Office

A proxy is not revoked by the appointing shareholder attandihg and taking part in
tha meeting, unlass the appointing shareholder actually votes at the meeting on the

resolution for which the proxy is proposed to be used.

Board may issue forms of proxy

49. The Board may issue with any notice of general maeting of sharehulTlers or any ¢lass of
i
I

shareholders forms of proxy for use by the shareholders. Each form

may include the

names of any of the Directors or of any other persons wiiling to act ag proxies. Where the
form does not contain the name of a proxy the form is not for that reason invalid and is

taken to be given in favour of the Chairman of the meeting. The forms may be worded so
that a proxy may be directed to vote either for or against each or any|of the resalutions to
be proposad,

Attorneys of shareholders

50, Any sharsholder may, by duly executed power of attornay, appoint ar attorney to act on

tha shareholder's behalf at all or cartain specitied maatings of the Co

pany. Before the

attornay is entitied to act under the pawer of attorney, the power of a orney or proof of the
power of attomay to the satisfaction of the Board must be produced { $r inspection at the

Office or any other place the Board may determine together, in each

ase, with evidence of
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the due execution of the power of atiorney as required by the Bgard. The aftorney may be
authorised to appoint a proxy for the shareholder granting the ppwer of attomey.

Shareholder Rasolutlan in Writing

50A. The Company may pass a resolution without holding a general fneeting where permitted

by, and in accordance with, the Law.

Number of Directors

DIRECTORS

51.  The number of Directors (not including Alternate Directors) mus not be less than three
nor more than eleven unless otherwise determined by general mepting. Each Director is

\ to be a natural person

Power to appoint Directors

2. (1)

&)

Remuneration of Directors

~ 53 (1)

6

Retirament benefits

54, (M

Subject to Rule 6§2(3), the shareholders present at a geperal meeting may by
ordinary resclution, of which at least 21 days’ notice hag been given, appoint any
person as a Director, gither to flll a vacancy or as an addition to the Board but 50
that the number of Directors doas not exceed the maxithum number determined
under Rule 51.

A maljority of Directors (or, where there is only one Diregtor In office at the relevant
time, that Director) has the power at any time to appoin] any person as a Director,
either to fill a vacancy or as an addition to the Board buf 50 that the number of
Directors does not excead the maximum number deterthined under Rule 1. Any
Director appointed under this Rule 52(2) may hold office only until the next annual
general meating of the Company and is then eligible fof alection at that meeting but
is not to be taken into account in determining the numbér of Diractors who ara to
retire by rotation at the meeting.

As remuneration for services each Director is to be paiq out of the funds of the
Company a sum par annum (accruing from day to day) determined by the
Company in genseral meeting. The Board may determinlLe to suspend, reduce or

postpone payment of any remuneration if it thinks fit. Any amount which may be
paid by the Company under Rule 53(2), 54 or 85 does fiot constitute remuneration
for the purpose of this Rule.

Evary Director may be paid from Company funds all regsonable fravel,
accommuodation and other expenses incurred by the Difector in attending meetings
of the Company or of the Board or of any Commitiees ¢r while engaged on the
business of the Company.

Any person (including an officer of the Cormpany) may be paid a benefit in
connection with thea ratirement from office of any officer] of the Company, in
accordance with tha Corporations Act. The Board is ajthorised to maks
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arrangements with any officer with respect to, providing for,(or effecting payment
of, benefits in accordance with this Rula.).

(2) Without limiting Rule 54(1), the Company may pay superarhuation contributions for
aach Diractor to the extent nacassary for the avoidance or fninimisation of any
penalty, chargs, tax or ather impost on the Company undsrlany applicable
lagislation which imposes a penalty, charge, tax or other i st on employars if a
minimum level of superannuation contributions is not paid fpr an employee (within
the meaning of the legislation)

Directors may contract with Company

55, 1) A Director is not disqualified by the office of Director from cpnitracting or entering
into any arrangement with the Company aither as vendor, subscriber, purchaser or
otherwise and no contract or arrangemant enterad into withjthe Company by a
Director nor any contract or arrangamant entered into by orjon behalf of the
Company In which a Director is in any way Interested may Be avoided for that
reason. A Director 15 not liable to account to the Company for any profit derived
from the contract or arrangement by reason only of the offige as director or the

fiduciary relationship it entails.

(2) Excapt whaere a Diractor is constrained by the Corporatlonaj Act, a Director may be
present at a meating of the Board while a matter in which the Director has an
interast is being considered and may vots in respect of thaq matter.

(3) Despite having an Interest in any contract or arrangement g Director may
participate in the execution of any document avidencing or | therwise connected
with the contract or arrangement, whether by signing, sealifg or otharwise.

Director may hold other office

56, (1) A Director may hold any other office or position under the Qompany (except that of
auditor) in conjunction with the office of Director, on terms jnd at a remuneration in
addition to remunaration {if any) as a Director, as the Boardq approves.

(2) A Director may be or become a director of or hoid any othef office or position under
any corporation promoted by the Company, or in which it may be interested,

whether as a vendor or shareholder or otherwise, or with aly other corporation or

Diractor or shareholder of, or holder of any other office or
corporation or organisation.

Exarclse of voting power In other corporations

57. The Board may exerclse the voting power conferred by the shares |
or owned by the Company as the Board thinks fit (including the exg
power In favour of any resolution appointing the Directors or any oﬂ em directors of that
corporation or voting or providing for the payment of remuneration fo the directors of that
corporation) and a Director of the Company may vote In favour of t; e exarcise of those
voting rights daspite the fact that the Director I8, or may be about i be appointed, a
director of that other corporation and may be Interasted in the axergiss of those voting

rights.

any corporation held
ise of the voting
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Directors may lend to the Company
8.

Director may appoint Altemate Director
59.

Any Director may lend money to the Company at interest with or Without saecurity or may,
for a commission or profit, guarantes the repayment of any money borrowed by the

Company or underwrite or guarantee the subscription of shares of
Company or of any corporation in which the Company may be ints

secutities of the
rested without being

disqualified in respect of the affice of Director and without being ligble to account to the

Company for the commission or profit. !

ALTERNATE DIRECTORS

Subject to this Constitution, each Director may appoint any persan
of the other Directors to act as an Alternate Director in the Director
stated parlod or until the happening of a specified avent, whaneve
otherwise the Director is unable to attend to duties as a Director. 1
in writing and signed by the Director and a copy of the appaintmen
Cffice o to a meeting of the Board. The appointment takes effect

approved by a majority
$ place, either for a

by absence or illness or
he appointment must be
must be given to the

bn approval by a

majority of the other Diractors or, whare the approval has been granted, at any later time

specified In the appointment. The following provisions apply to any

alernate Diregtor;

(a) The appointment of the altemate Director Is terminatad or ]uspended from office

on receipt at the Office of notice in writing from the Directo
Director was appointed:;

by whom the alternate

(B) the alternate Director is entitled to receive notice of meatings of the Board and to
attend and vote at the meetings if the Director by whom thel alternate Director was

appointed is not present;

{c) the altemate Director is entitied to exercize all the powers (|

appoint an altemate Director) and perform all the duties of

the Director by whom the alternate Director was appointed |

performed them or they have not been limited by the instru
alternate Director;

(d) the alternate Director is not, unless the Board otharwise det

xcept the power to
Director, to the extent
ad not exercisaed or

nent appointing the

rmines, (without

affecting the right to reimbursement for expenses under Bu 53(2)) entitled to

receive any remuneration as a Director from the Company, |

{not including remuneration authorised by the Board or rei

nd any ramuneration
ursement for

expenses) paid to the alternate Director by the Company is ‘ 0 be daducted from

the remuneration of the Director by whom the alternate Din

lor was appointed:

{e) tha office of the alternate Director is terminated on the deat of, or termination of
office by, tha Director by whom the alternate Director was a pointad;

(f the alternats Director is not to be taken into account in deter

Directors or rotation of Directors; and

ining the number of
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(g) the alternate Director is, while acting as a Director, respon
the altemate Director's own acts and defaults and is not th
by whom the alternate Director was appointed.

TERMINATION OF OFFICE QF DIRECTO

Termination of office by Diractor
60, (1) The office of a Director ig terminated:

0] on the Director being absent from meetings of the

Ilble to tha Company for
agent of the Director

bt

Board during a period of

where the Board has not, within 14 days of having peen saerved by the

gix consecutive calendar months without leave of Fs&nce from the Board

Secretary with a notice giving particulars of the abgence, resolved that

leave of absence be granted;

(i) on the Director resigning office by notice in writing

(ili) on the Director baing removed from offica under th

[} the Company;
Corporations Act; or

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

operation of the Corporations Act.

23] A Director whose offica is lerminated under Rule 60(1) is npt to be taken Into

account in determining the number of Directors who are to
annual general meating.

Directors who are employees of the Company

retire by rotation at any

g1, The office of a Director who Is an employee of the Company or any of its subsidiaries is

tarminated on the Director ceasing to be employed but the person
reappointment or re-eloction as a Director of the Company.

Retirement and nomination of Directors

ez, m Subject to Rules 52(2) and §0(2), at every annual general

toncerned is eligible for

eating (except the

Company's first annual genaral meeting), one-third of the Directors (other than an
exsmpt Managing Diractor under Rule 64) or, if their numbgr is not a multipla of
three, then the number nearest to but not less than one-thitd must retire from
office. A Director (other than an exempt Managing Directof under Rule 64) must
retire from office at the conclusion of the third annual genetal meeting after which
the Director was elacted or re-elected. Any Director who rqtires at a mesting
(whether under this Rule or otherwize) at a gensral mesting and seoks re-alection
at the meeting retains office until the dissolution or adjournment of the meeting.

{2) The Dirsctors to retire under Rule 62(1) are the Directors of Director longest in

office since last baing elected. As between Directors who

vare elacted on the

same day the Directors to retire are (in default of agreemeT between them)

determined by ballot. Tha length of time a Director has ha
from tha Diractor's last election or appointment. A retiring
elaction.

3n in office is calculated
Director is eligible for re-

22673 dacdheonstitution.doc - 071102

Page 19




et

;Ilens Arthur Robinson !

Appolntment of a Managing Director
63.

Managing Director not to be subject to retirement by rotation
B4.

Procedures relating to Directors' meetings

65.

(3) No person (other than a retiring Director) is eligible for slec n to the office of

Director at any genaral meeting unless the person or a shafpholder intending to
nominate the person has given notice in writing signed by t 1@ nominee giving
consent to the nomination and signifying either candidature for the office or the
intention of the sharehoider to nominate the nominee. To b valid, the notice is
raquired to be left at the Office not less than 30 business days nor more than 40
business days before the meeting unless the nominee has een recommerided by
the Board for elaction, in which ¢ase the notice is raquirad ¢ be left at the Office at

least 21 days before the mesting. !

MANAGING DIRECTOR

The Board may appeint one or more members of the Board to be Menaging Director (who
may bear that title or any other title determined by the Board) for a fariod ending on the
happening of events (if any) stipulated by the Board (and, in any evgnt, upon the Managing
Director ceasing to hold office as a Director), and at a remunerationiwhich may be by way
of salary or commission on or participation in profits or by any or all f these methads and
otherwize on tarms determined by the Board. The Board may conf on and withdraw from
a Managling Director any of the powers exercisable under thls t‘:‘.cuns| tutlon by the Board as
it thinks fit and on any conditions it thinks expedient but the conferrig of powers by the
Board on a Managing Director does not exclude the exercise of thode powers by the
Board. A Managing Director's appointment automatically terminated if the Managing
Director ceases to be a Director far any raason. i

An exempt Managing Director is the Managing Director o, if thers id more than one
Managing Director, the Managing Director designated by the Board :o be an exempt
Managing Director. An exempt Managing Diractor is not subject to fetirement as a Director
by rotation while continuing to hold the office of Director and is not tg be taken into account
in determining the rotation or retirement of Directors or the number ¢f Directors to retire,
but Is subject to the same provisions as to termination of office und Rules 52 and 60 and

removal as the other Directors of the Company. |

PROCEEDINGS OF DIRECTORS

— - LI Poa. Mo - TR re

The Board may meet together, Edj()lll‘ﬂ and cher\mse regulate its mee] mgs as it thmks fit.
Until otherwise determined by the Board, five directors form a quoru . The Board may at

any time, and the Se¢cretary, on request of any two directors, must, cofvene a meeting of

the Board. Notice of a meeting of the Board may be given by mail (elgctronic or

otherwise), personal delivery or facsimile transmission to the usual plgce of business or
residence of the Director or at any other address given to the Secremr)| by the director of by
L& technolo&wee all the Directors.

any o uu Y gl LG LAl gl &,
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Meetings by telephone or other means of communication
66.

Votes at meetings

The Directors may meet aither in parson or by telephona or by usinp any other technology
consented to by all the Directors. A gonsent may be a standing or‘;{. A Directar may only

withdraw consent within a reasenable period before the meeting. ‘
telephona or other means of communication is ¢considered to be hd d at the place agread
on by the Directors attending the meeting, if at least one of tha Dirgetors presant at the

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

maeting conducted by

67. Questions arlsing at any meeting of tha Board are decided by a mgjority of votes. The
Chairman does not have a casting vote. A Director with a material personal interest in a
matter that is being considered at a meeting of the Board may be cpunted in 2 quorum and
vote on the matter, subject to the Corporations Act . ‘

Chalrman

68. The Board may alect a Chairman and a Deputy Chairman of its meptings and determine

be Chairman of the meeting. |
Powers of meetings |
69. A meeting of the Board at which a quorum is prasent is competent {o exercise any of the
authorities, powers and discretions for the time being vested in or exercisable by the
Board. :
Committeas
70. {1) The Board may delegate any of its powers to Committees donsisting of any one or
more Directors or any ather person or persons as the Board thinks fit. In the
exercise of delegated power, any Cormmittee formed or perpon or persons
appolnted to the Committee must conform to any regulations that may be imposed
by the Board. A delegate of the Board may be authorised {p sub-delegate any of
the powers for the time being vested in the delegate.
(2) Tha meetings and proceedings of any Committea are to b 1 govemned by the
provisions of this Constitution for reguiating the meetings ahd proceedings of the
Board so far as thay are applicable and are not supersededq by any ragulations
made by the Board under Rule 70{1),
Validity of acts
. (1) All actions at any meeting of the Board or by a Committes r by any parson acting

the period for which each is to held office. If no Chalman or Dep Chairman is elegted
or if at any meeting the Chairman and the Deputy Chairman are nof prasent at the time
specified for holding the meeting, the Directors present may choose

every person had been duly appointed and was qualified af

Director or a membaer of the Committee. ‘

one of their number to
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Resolution In writing !
72.

General powers of the Board
73.

Power to borrow and guarantes
74.

i

(2) If the number of Directors is reduced below the minimum m.j mber {ixed under this
Constitution, the continuing Directors may act for the purpo{fa of increasing the

number of Directors to that number ar of ¢alling a ganeral meeting of tha Company

but for no other purposge.

A resolution 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 & majority of the Directors entitled to vote
on the resolution (not belng feas than the number required for a qugrum at a mesting of the
Board) is a valld resolution of the Board. The resclution may consligt of several documents
in the same form, each signed by one or more of the Directors. Forjthe purposes of this
Rule the references ta Directors include any alternate Director for fhe time being present
in Australia who is appointed by a Director not for the time being prgsent in Australia but do
not include any other alternate Director. A facsimile transmission of other document
producad by mechanical or electronic meaans under the name of a qliiractor with the
Director's authority is considerad to be a documant In writing signeq by tha Director.

POWERS OF THE BOARD

(1) The management and control of the business and affairs offthe Company are
vestad in the Board, which (in addition to the powers and aj(horlties conferred on
themn by this Constitution) may exercise all powers and do gil things as are within
the powar of the Company and are not by this Canstitution ¢r by law required to be
exerclsed or done by the Company in general meeting. |

(2) Without limiting Rule 73(1), the Diractors are authorised ang directed to carry Into
effect the provisions and the intent of the arrangements with Bendigo under the
Franchise Agraamant in, and for the banefit of, tha Commufity and the Directors
are authorised to make such payments, gifis or donations (put of current year
profits or retained eamnings) to such community or charitablp organisations or
causes for the benefit of the Community as the Directors, hpving given due
congideratlon to the rate of return (by way of dividend or ot arwise) to

shareholders, think fit.

Without limiting the generality of Rule 73, the Board may exercise | the powers of the
Company to raise or borrow monay, may guarantee the debts or o figations of any person
and may enter into any othaer financing arrangement, in eéach case ih the manner and on
the tarms It thinks fit, |

Power to glve security

75.

Without limiting the generality of Rule 73, the Board may charge ad property or business
of the Company or any of its uncafled capital and may issue debenfures or give any other

security for a dabt, llabllity or obligation of the Company or of any ofher person, in each
case in the manner and on the tarme it thinks fit. j
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Power to authorlse debenture holders, etc to make calls

76.

Without limiting the generality of Rule 73, if any uncalled capital of 1
in or charged by any debenture, morigage or other securily, the

a Company is included
rd may authorige the

person in whosa favour the dabenturs, mortgage or other security i executed or any other
person In trust for the person to make calls on the shareholders in
capital and to sue in the name of the Company or otherwise for the{recovery of money
becorning due in respect of calls made and to give valid receipts fo
authority continuas for the duration of the debanture, morigage or dther security, despite

any change in the Directors, and is assignable if exprassed to be. ]

Powar to iszue bond debenture or other securlty

77.

Any bond, debenture or other security may be Issued with or withat
ohligation on the holder to exchange the bond, debanture or securi
shares in the Company at any time and with any spacial privileges ‘

surrender, drawings, allotrnent of shares, attending and voting at g
Company, appointment of Directors and with the general rights and on the conditions as
the Board thinks fit.

Personal llabliity of officer

pect of that uncalled

that monay, and the

it the right of or

in whole or in part for
to redemption,

naral masetings of the

If any Director or any officer of the Company Is or may become pe ‘ onally liable for the

78.
payment of any sum which Is or may become primarily due from th Company, the Board
may charge the whole or any part of the assets of the Company byi way of indemnity to
sacure the Diractor or officer from any loss in raspact of the Ilabllityj
Seal |
79. {1) The Company may have a commen seal and a duplicate ctjnmrnon seal, which are
to ba used by the Company as determined by the Board.
I
(2) If the Company has a common seal the seal may be used ¢nly as detarmined by
the Board (or by a committes of the Directors authorised by the Board to authorige
the use of the seal) and each document to which the seal i§ fixed must be signed
by: |
(a) two Directors; ]
() & Director and a Secretary; |
(c) if the Company has a sole Diractor and no Secreta}y, that Directot.
DIVIDENDS |
i
Declaration of dividend i
80. The Board may declare a dividend to be paid to the shareholders ¢ htitted. The dividend is

(subjeet to the rights of, or any restrictions on, the holders of share
under any special arrangeament as to dividend) payable on each s

created or raised
re on the basis of the

proportian which the amount paid iz of the total amounts paid, agr d to be considared to
be paid or payable on the share. The dividend may be declared atja rate per annum in
respect of a specified perlod but no amount pald on a share In advdnce of calls is to be

treated as pald on that share.
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Interim Dividends

a1,

Capltalisation of profits
83.

The Board may pay to the shareholders on account of any dividend any interim dividend it

thinks fit.
Pistribution otherwise than in cash
82. When declaring a dividend, the Board may determine that:

(N

@

M

@

(3)

payment of the dividend be effacted wholly or In part by th
assets or documents of title and in particular by the Issue

distribution of specific
transfer of paid-up

shares, debentures, debenture stock or grant of options in he Company or any
other corporation. Where any difficulty arises in regard Lo the distribution, the
Board may settle the difficulty as it thinks fit, and in particulpr, rmay issue fractional
corificates, may fix the value for distribution of the specific jassets, may determine

that cash payments are 1o be made to any shareholders o
fixed in order to adjust the rights of all parties and may ves

and

the dividend be payable to particular shareholders wholly o
particular fund or raserve or out of profits derived from any
the remaining shareholders wholly or parily out of any othe
resarve or out of profits derivad from any other particular sq

the basis of the value
the specific assets in

trustess on trusts for the porsons entitled to the dividend ag the Board thinka fit;

[ partly out of any
particular source and to
particular fund or
urce. The Board may

detarmina this despite the fact that the dividend may form gart of the assessable

income for taxation puposes of some shareholders, and
assassable income of others.

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

y not form part of the

sum forming part of the

undivided profits of the Company or standing to the credit g
account and which is available for distribution, be capitalis

f any reserve or other
and distributed o

shareholders in the same proportions In which the shareholders would be entitled
to receive It if distributed by way of dividend or in accordange with either the terms
of issue of any shares or the terms of any plan for the issu § of securities for the
benefit of officers or employees and that alf or any part of the sum be applied on

their bahalf either in paying up the armounts for the time be
issued shares held by them, or in paying up in full unissued
securities of the Company to be issuad to them accordingly
and partly in the other.

The Board may specify the manner in which any fractional !
difficulties relating to distribution under Rule 82(1) or Rule

with, including specifying that fractions are to ba disregard
antitlernents are to be Increased to the next whole number
cash in lieu of fractional antitlaments be made. |

The Board may make all necessary appropriations and apy

ng unpaid on any
shares or other
, or partly in ona way

ntitlements and any
3(1) are to be dealt

d or that any fractional
br that payments in

fications of the amount

to be capitalised under Rule 83(1) and all necessary allotmpnits and issues of fully

paid sharas or debentures.

22673 dardconstitution.doc - 071102

FPage 24




Allens Arthur Robingson

(1) Where required, the Board may appoint a person to sign a pontract on behalf of the
shareholders entitled on a capitalisation to any shares or ofher securities, which
provides for the lssue to them, credited as fully paid of any further shares or ather
securities or for the payment by the Company on thair behj If of the amounts or any
part of tha amounts remaining unpaid on their existing shages by the application of
their respective proportions of the sum resalved to be capitplised.

Transfer of shares

B4, A transter of shares registerad aftar the transfer books close for didend purposes, hut
hefora a dividend is payable, does not pass the right to any dividenp declared bafore the

books are closed,

Retention of dividends |

85, The Board may retain the dividends payable on shares which any
or 33 entitled to transfer untll the person becomes registered as a

calls, instalments or sums owing in respect of which the lien or cha
How dividends are payable
86. Payment of any dividend may be made In any manner and by any o

the Board. Without affecting any other method of payment which ¢
each case at the risk of the sharsholder, payment may be made to
to tha dividend or, In the case of joint holders, to the shareholdar w
in the Register in respect of the joint holding. !

Unclaimed dividends

87. All unclaimed dividends may be Invested or olherwise made use ij
benefit of the Company until claimed or otherwise disposed of accol

|
NOTICES
Service of notices |

B8, A notice may be givan by tha Campany to any sharsholdar, or in thd:

erson is under Rule 32
areholder in respoct of

eans as determined by
Board may adopt, in
he shareholder entitled
056 name stands first

by the Board for the
rding to law,

b case of joint holders

to the shareholder whosa name stands first in the Register, personglly, by leaving it at the

shareholder's registered address or by sending it by prepaid post o
addressed to the shareholder's registered address or, in any other ¢

means determinad by tha Board. If tha notina iz signad tha signatuh may ba original or

printed.
Whan notice taken to be served

Ba, Any notice sent by post I3 taken to have been served at the expirati‘

facsimile transmiggion
ase, by other electronic

bn of 24 hours aftar the

envolope containing the notice ia poated and, in proving service, it m sufficlant to prove that

the envelope containing the notice was properly addressed and po ‘
on a shareholder personally or left at the shareholder's registered a

ad. Any hotice served
dress s taken to have
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been served when delivered. Any notice served on a shareholder

transmission is taken to have been served when the transmisslon Iﬂ

Shareholder not known at registered address

20. Whera a sharsholder does not have a registared address or whara|

y facsimile
gant,

the Company has a

reason in good faith to believe that a shareholder is not known at the shareholder's

registered address, a notice is taken to be given to the shareholdetl
in the Office for a period of 48 hours (and is taken to be duly served

if the notice is exhibited
at the commencemant

of that period) unless and untl the shareholder informs the Compaﬂjy of & ragistered place

of address.
Calculation of periad of notlce

;M. If a given number of days' notice or notice extanding over any othér

given the day of servica is not to be counted in the number of days!

Notice to transferor binds transferee

a8z,
be registered as the holdaer of any shares is bound by every notice T
person's name and address being entered in the Reglster in resped
duly given to the person from whom titte to the shares is detlved.

Saervice on deceased sharaholdars

93. A notice sarved in accordance with this Constitution is (despite the |

sharsholder is then dead and whether or not the Company has noti

Every person who, by operation of law, transfer or any other meang,

period is required to be
pr other period,

hecomes antitled to
which, prior to the
t of the shares, was

act that the
be of the shareholder's

death) taken to have been duly served in respect of any register

solely or jointly with other parsons by the shareholder, until some other person is registered
in the shareholder's ptace ag the holder or joint holder. The zaervic { is sufficiont service of

the notice or document on the shareholder's personal raprasentaw

jointly interastad with the shareholder in the shares, i
WINDING UP |

Distribution In spacie

(1)

94, If the Company Is wound up, whether voluntarily or otherwi

the Comparty In trustaes on any trusts for the benefit of all
contributories as the liquidator thinks fit,

Variation of rights of contributories
@

rights or may be excluded altogether or in part, but if any d

accordance with the lagal rights of the contributories is dete

contributory who would be prejudiced by tha division has a

ancillary rights as if the determination were a special resolu

Any division may be otherwize than in accordance with the,
contributories and, in particular, any ¢lass may be given pré

ad }hares, whether held

b arid any persons

4, the liquidatar may

: rany of the

legal rights of the
ferential or epecial
ision otherwise than in
rmined, any

Faht to dissent and
tion passed under tha
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Liabllity to calis

Indemnity of officers
95.

)

(1)

(@

@)

{4)

Corporations Act relating to the sale or transfer of the Com
fiquidator in a voluntary winding up.

bany's assets by a

If any shares to be divided In accordance with Rule 94(1) igvolve a liability to calls

or otherwise, any person entitled under the division to any
notice in writing within tan business days after the passing
direct the liquidator to sell the person's proportion and pay
proceads and the liquidator is requirad, if practicable, to ag

INDEMNITY

The Company Is to indemnify each officer of the Compan
Company to the relevant axtent against any liability incur

bt the shares may by

pf the spaclal resolution,
the person the net

F accordingly,

‘ out of the assets of the
d by the afficer in or

arising out of the conduct of the buginess of the Company or in or arising out of
tha dischargs of the duties of the officer, unless the liabilily was incurred by the

ofticar through his or her own dishonasty, negligence, lac
of duty.

k of good faith or breach

Where the Board considers it appropriate, the Company may executa a

documentary indamnity in any form in favour of any officer

bf the Company

Whaere the Board consgiders it appropriate, the Company m

{a) make paymaents by way of pramium in respect of a
insurance on behal of or in raspect of an officer of
any llability incurred by the officer in or arising out
businass of the Company or in or arising out of tha
of the officer; and

{t) bind iself in any contract or deed with any officer o

the paymants.
In this Rule 97:
(a) officer maans:

y:

y contract effecting
the Company against
f the conduct of the
discharge of the duties

the Company to make

(i} a Director, Secretary, executive officer or énployaa;

or
(i) a person appeinted as a trustee by, or actlﬁﬁg as a trustae at the

request of the Company,

and includes a former officer.

I
{b) dutles of the officerincludes, in any particular cado where the Board
considers it appropriate, duties arising by reason of the appointmant,
nomination or secondmant in any capacity of an offfjcer by the Company or,
where applicable, the subsldiary of the Company tq any other corporation.
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) to the relavant axtant means:

(] to the extent the Company is not pracluded by law from doing so;

(i) to the extent and for the amount that the officer is not otherwise
entitied to be indemnified and is not actually indemnified by
another person (including, but without limitation, & subsidlary or an

insurer under any Insurance policy); and |

(iii) whara the liability Is Incurrad In or arising ol of the conduct of the
businass of another corporation ot In the dicharge of the duties of
the officer in relation to another corporation, to the extent and for
the amount that the officer is not entitled to|be indemnified and is
not actually indemnified out of the assets of that corporation,

(d) Habllity means all costs, charges, losses, damages, expenses, panalties
and liabilitiea of any kind including, in particular, Iujal costs lheurrad in
defending any proceadings (whether criminal, civil,|administrative or
judicial) or appearing before any court, tribunal, goyernment authority or
other body.
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STATEMENT BY PERSONS WHO HAVE CONSENTED'

Wa, the persons whose full names and address are set out below and w |
member of the Company agree to the form of the constitution for the com|

Norma Georgina Lalng Stack
910 Phillip 1sland Road
NEWHAVEN VIC 3825

Joan Tracey Matthews nee Fumeaux

167 Marine Parade
SAN REMO VIC 3925

Pamela Joan Woods nee Crocken

42 Sunderfand Bay Road

SUNDERLAND BAY VIC 3822

Miranda May 3age nee Docking

1 =7 Ocean Grove
SAN REMO VIC 3825

Douglas Charles Waln
58 Boys Home Road
NEWHAVEN VIC 3925

Bruce Leonard Adams
13 Halcyon Avenue
SAN REMO VIC 3925

Pavid Andrew Piening
50 Clesland Street
NEWHAVEN VIC 3825

FO BE MEMBERS

consent fo becoming a
any set out above.

.....................................

.....................................

....................................

....................................
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Terence Stiling Ashanden

7 Ocean Reach
CAFE WOOLAMAI VIC 3925

Ann O'Bryan nee Turner
14 Genista Street
SAN REMO VIC 3825

Glenda Maree Lagg
8 Malcliff Road
NEWHAVEN VIC 3925

Gaorge Ortantzoglou
123 Marina Parade
SAN REMO VIC 3925

Witness to the Signatures above:

Name

Address

Dated:

..................................

...............................................

......................................

...................................
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