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COVER LETTER

TO: New Filing Section
Division of Corporations

supseer: SCHUSTER & CAMBRIA PTY. LTD. INCORPORATED

Name of corporation - must include suffix

Dear Sir or Madam:

The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida,”
“Certificate of Existence,” or “Certificate of Good Standing” and check are submitied to register the
above referenced foreign corporation to transact business in Fiorida.

Please return all correspondence concerning this matter to the following:

Richard Camp,CPA

Name of Person

Firm/Company

6817 Southpoint Parkway #2201

Address

Jacksonville, FL 32216

City/State and Zip code
richardctax@comcast.net

E-mat! address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Richard Camp,CPA , 904 | 281-9924

Name of Person Area Code & Daytime Telephone Number
STREET/COURIER ADDRESS: MAILING ADDRESS:
New Filing Section New Filing Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, FI. 32314

Tallahassee, FL 32301

Enclosed is a check for the following amount:

0 $70.00 Filing Fee ) $78.75 Filing Fee & O $78.75 Filing Fee & $87.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &
Certified Copy

— g “Vacr<—



APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

SCHUSTER & CAMBRIA PTY. LTD. INCORPORATED

1.
(Enter name of corporation; must include “INCORPORATED.” “COMPANY,” “CORPORATION,”
u[nc_'u "CO.," "CDl'p,“ "lnc," "CO." or "COI‘P.")

(1f name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)

AUSTRALIA . 46-5014428

(FEI number, if applicable)

PERPETUAL

(State or country under the law of which it is incorporated)

., FEBRUARY 17, 2014

(Date of incorporation)

. MARCH 8, 2014

(Duration: Year corp. will cease to exist or “perpetual”)

(Date first transacted business in Florida, if prior to registration)
(SEE SECTIONS 607.1501 & 607.1502, F.S., to determine penalty liability)

, 2981 Strickland St, Jacksonville, FL 32254-4042

(Principal office address)

4475 US Hwy 1 South #101, Saint Augustine FL 32086

{Current mailing address)

. Wholesale and export of hides, skins and leather Fen
{Purpose(s) of corperation authorized in home state or country to be carried out in state of Florida) ; - i
9. Name and street address of Florida registered agent: (P.O. Box NOT acceptable) f‘_ 'n' 2 “W
. ' s T o
xame: _Mike de Brie Co. pee 2T
Office Address: 4479 US Hwy 1 South # 101 o e W
Saint Augustine Florida 32086 CHoe
(City) (Zip code)

10, Registered agent’s acceptance:

Having been named as registered agent and to accept service of process Jor the above stated carparanan at the place

designated in this appltcaﬁon. I hereby accept the appointment as regi

ered agent and agree to act in this capacity. 1

11, Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction

under the law of which it is incorporated.



12. Names and business addresses of officers and/or directors:

A. DIRECTORS

Chairman: PAU L CAM B R IA

adaress: 4475 US Hwy 1 South, suite #101

Saint Augustine FL 32086

Vice Chairman:. SONJA CAMBRIA

address. 4475 US Hwy 1 South, suite # 101

Saint Augustine FL 32086

irectorr. PAUL CAMBRIA

address:. 4475 US Hwy 1 South, suite # 101

Saint Augustine FLL 32086

Director: SONJA CAMBRIA

addrese. 4475 US Hwy 1 South, suite # 101

Saint Augustine FL 32086

B. OFFICERS =

... SONJA CAMBRIA o2 =

adaress: 4475 US Hwy 1 South, suite # 101 ‘ i
Saint Augustine FL 32086 Pl

vice presicen:. PAUL CAMBRIA E“c w0

aadress. 4475 US Hwy 1 South, suite # 101 OR e
Saint Augustine FL 32086

sereary NEBI CAMBRIA

addrese. 3475 US Hwy 1 South, suite # 101, Saint Augustine FL 32086

.. ULRICH SCHUSTER

aagess. 3475 US Hwy 1 South, suite # 101, Saint Augustine FL 32086

7
NOTE: If necessary, you may gt / Monal officers and/or directors.
13.

The officer or director signing this documerr(and wiig
are true and that he or she is aware that false informat én submitted in a document to the Department of State constitutes
a third degree felony as provided for in s.817.155, F.S.

A CANEGE A NP ADIRECTOR

(Typed or printed name and capacity of person s{gmng appllcatlon)



ASIC

Auclralian mecuinws & oy oSt s Lumimisagen

Information Processing Centre
PO Box 4000
06 March 2014 Gippatand Mail Centra VIC 3841

DX 84416 Traraigon

PAUL CAMBRIA

LEVEL 16

356 COLLINS STREET

MELBOURNE VIC 3000

Dear SirMadam
For more help or information

Company Statement Web wwasic.gov.au
Ask a question? www.asic.gov.au/question
Telephone 1300 300 630

FOR  SCHUSTER & CAMBRIA PTY, LTD.
ACN 168074 324

As requested, enclosed is a statement showing the dstails of your company as recorded by
ASIC.

You can notify ASIC of changes using a Form 484 Change to Company Detalls.

Yours faithfully,

Rosanne Bell

Senior Executive -

Registry Sarvices & Licensing -
¥
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ASIC

Australian Securities & Tnvestments Commuesion

Current Company Extract

Name: SCHUSTER & CAMBRIA PTY. LTD.
ACN: 168 074 324

Date/Time: 07 March 2014 AEST 08:29:51 AM

This extract contains information derived from the Australian Securities and
Investments Commission's (ASIC) database under section 1274A of the
Corporations Act 2001,

Please advise ASIC of any error or omission which you may identify.
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Current Company Extract

SCHUSTER & CAMBRIA PTY. LTD.

ACN 168 074 324

Organisation Detalls

Document Number '

Current Organisation Detalls

+
"

Name: SCHUSTER & CAMBRIA PTY. LTD.
ACN: 1880742324
ABN: 82168074324
Registered in:  Victoria
Registration date:  17/02/2014
Next review date:  17/02/2015
Name start date:  06/03/2014
Status:  Registered
Company type:  Australian Proprietary Company
Class: Limited By Shares
Subclass:  Proprietary Company

7E5886502

! Business address:
| Startdate:  17/02/2014

Address Detalls Document Number
Current
) Reglstered address:  Level 16, 356 Collins Street, MELBOURNE VIC 3000 20236784
Start date:  17/02/2014
Principal Place Of  Level 16, 356 Coliins Street, MELBOURNE VIC 3000 2E0238764

Officeholders and Other Roles

Document Number '

Address: 4475 Us Hwy 1 South, Suite# 101, Saint Augustine,
Florida 32086, United States

Born: 22/02/1969, UPPER AUSTRIA, AUSTRIA
Appointment date:  03/03/2014

Director —— — e+ e !
1 Name: NEBICAMBRIA 7E5861233

Address: 4475 Us Hwy 1 South, Suite Np. 101, Saint
Augustine, Florida 33086, United States :
Born: 16/08/1995, VANCOUVER, CANADA E
Appointment date:  17/02/2014 |
Name: PAUL CAMBRIA " 7€5861233 |

Address: 4475 Us Hwy 1 South, Suite Np. 101, Saint

Augustine, Florida 33086, United States

Born:  04/04/197¢, MONTEVIDEO, URUGUAY 5
Appointment date:  17/02/2014 '
Name: ULRICH WERNER GEORG-DIETRICH ALEXA 7E5886485
SCHUSTER :
Address: German Passport Number C4f7yhnc1, 395 Rue Des .
Alismas, Laval, Quebec H7x 4h5, Canada i
Bom: 03/09/1979, BERLIN, GERMANY !
Appointment date:  02/03/2014 ;
Name: SONJA HAUG CAMBRIA o o 7E5886485 |
i
i
I

_ARternateDirector =~
07 March 2014 AEST 08:29:51 AM




Current Company Extract SCHUSTER & CAMBRIA PTY. LTD.

ACN 168 074 324
Name: BRETT JAMES WITHELEY T T T T 7e5861238
Address: 4 Noreen Place, ORANGE NSW 2800 i
Born:  14/0111973, ORANGE, NSW
Appointment date: 24/02/2014
Secretary .
Name: NEBI CAMBRIA 7E5861233
Address: 4475 Us Hwy 1 South, Suite Np. 101, Saint i
Augustine, Florida 33086, United States J
Born:  16/08/1995, VANCOUVER, CANADA
Appointment date.  17/02/2014 l
Name: ULRICH WERNER GEORG-DIETRICH ALEXA 7E5886485 |

ﬁ SCHUSTER

Address: German Passport Number Caf7yhne1, 395 Rue Des
Alismas, Laval, Quebec H7x 4h5, Canada

Born:  03/09/1979, BERLIN, GERMANY
Appointment date:  02/03/2014

-Share information E
Share Structure [
11 Class Description | Number | Total amount 1 Total amount | Document ! ‘
 lssued | paid } unpald number |
H 1 i f
ORD | ORDINARY . 200 | 20000.00 1 0.00 7E5086504 |
3 ; ! P
Members

Note: For each class of shares issued by a proprietary company, ASIC records the details of the top twenty -
members of the class (based on shareholdings). The details of any other members holding the same number of .
shares as the twentieth ranked member will also be recorded by ASIC on the database. Where avaifable,
historical records show that a member has ceased to be ranked amongst the top twenty members. This may, |
i but does not necaessarily mean, that they have ceased to be a member of the company. '

'

Name: ULRICH WERNER GEORG-DIETRICH ALEXA SCHUSTER
Address: 395 Rue Des Alismas, Laval Qc H7x 4h5, Canada )

r

i et et e s o ¢ e et e oo ot gt e 4 S 0 i i i

i Ctass Number held Beneficially held | Paid Document number | |
oo e e o e et e w s e 7 < v e mer < 1w < pwe - e sm e i !

i ORD 100 yes PFULLY 7E5886504 !

S N

Name: SONJA HAUG CAMBRIA .
Address: 4475 Us Hwy 1 South, Suie Number 101, Saint Augustine, Florida 32086, United States

{ Class Number held Beneficlally heid | Pald Document number i

e e |
l ORD 100 no FULLY 7E5886504 i

07 March 2014 AEST 08:29:51 AM 2



Current Company Extract SCHUSTER & CAMBRIA PTY. LTD.
ACN 168 074 324

Documents

Note: Where no Date Processed is shown, the document in question has not been processed. in these |
instances care should be taken in using information that may be updated by the document when It is processed. |
Where the Date Processed is shown but there is a zero under No Pages, the document has been processed but |
a copy is not yet available.

|
| Date received | Form type Date Number of | Effective Document I
5 processed | pages date number .
|| 171022014 201C Application For 17/02/2014 | 3 | 17/02/2014 | 2E0236764 !
; Registration As A Proprietary i ;
i Company ' i
' 24/02/2014 484 Change To Company 24/02/2014 | 3 24/02/2014 i 7E5861233 i
Datails ! '
484A1 Change
Officeholder Name

Or Address i ) |
484E Appointment :
Or Cessation Of A
Company ‘
Officeholder !
484A2 Change ]
i Mamber Name Or |
l
1

i i Address

{ 05/03/2014 205A Notificatlon Of 05/03/2014 | 2
Resolution Changing i
Company Name !
06/03/2014 484 Change To Company 06/03/2014 | 3 06/03/2014 | TESB86485
Details :
] 4B4E Appointment
1 Or Cessation Of A
Company
Officaholder ‘
484N Changes To l
{Members) Share i
Holdings ]

05/03/2014 | 7E5B886480

06/03/2014 205A Notification Of 06/03/2014 | 2 06/03/2014
Resolution Changing :
Company Name i

06/03/2014 | 484 Change To Company | 06/03/2014 | 3 | 0610312014 | 7E5886504
" Details | :
| 4840 Changes To / i
Share Structure | :
484G Notification ‘ ' ;
Of Share issue 1 ; [
484N Changes To ‘ ]
{Members} Share
Holdings |

7E5886502

**End of Extract of 3 Pages™™"

07 March 2014 AEST 08:29:51 AM 3



CONSTITUTION

CAMBRIA BROTHERS & CO PTY. LTD.
ACN: 168 074 324

------

e
I'O].:lrSC

Level 15, 45 Pirie Street
Adelaide SA 5000
Telephone + 81 8 8210 1200
Fax + 81 8 8210 1234
WWW.IOIMang.com.au
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CONSTITUTION

CAMBRIA BROTHERS & CO PTY. LTD.
ACN: 168 074 324

PRELIMINARY

1.

DEFINITIONS
In this constitution:

Alternate Director means a person appointed as an alternate director under clause
51.

Company means CAMBRIA BROTHERS & CO PTY. LTD.
Corporations Act means the Corporations Act 2001 (Cth).

Director includas a person holding the position of director of the Company or Altermnate
Director.

Directors means all or some of the Directors acting as a board.

Dividend includes bonus and interim dividend.

Member means:

(a) a person whose name is entered for the time being on the Register; and

(b) whare clause 27 requires, a person who satisfies the Directors that the person
is entitled to a share in consequence of the death bankruptcy or mental
incapacity of a person whose name is entered for the time being on the
Register.

Register means the register of Members and any branch register kept pursuant to the
Corporations Act.

Registered Address of a Member means the address of the Member stated in the
Register or the last address for notices given to the Company by the Member.

Representative means a person appointed by a Member to act as its representative
under the Corporations Act.

Secretary means any person performing the duties of a company secretary of the
Company.

Speclal Resolution means a resolution:

{a) where the notice of the meeting of Members sets out an intention to propose
the special resolution and states the resolution; and

{b) that has been passed by at least 75% of the votes cast by Members entitled to
vote on the resolution.




2. INTERPRETATION

In this constitution, unless the context otherwise requires:

2.1
22
23

24

2.5

2.6

27

2.8

29

headings do not affect interpretation;
singular includes plural and plural includes singular,
words of one gender include any gender;

a referance to a person includes a partnership, corporation, association,
government body and any other entity;

a reference to legislation includes any amendment to it, any legislation
substituted for it, and any subcrdinate legislation made under it;

another grammatical form of a defined word or expression has a corresponding
meaning;

the meaning of general words is not limited by specific examples introduced by
‘Including', ‘for example' or similar expressions;

an expression defined in the Corporations Act has the meaning given by that
Act at the date of this constitution. Where the expression has more than one
meaning in that Act and a provision of that Act deals with the same matter as a
clause in this constitution, the expression has the same meaning as in that
provision;

a reference to an officer of the Company includes a person acting for the time
being as that officer.

3. REPLACEABLE RULES

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

PROPRIETARY COMPANY

The Company is a proprietary company limited by shares. Accordingly:

4,
4.1
4.2
SHARES

the Company must not engage in any activity that would require disclosure 1o
investors under Chapter 6D of the Corporations Act, except for an offer of its
shares to Members or employees of the Company or its subsidiary,;

the number of Members is limited to 50 (counting joint holders of shares as one
person and not counting an employee of the Company or its subsidiary or a
person who was an employee of the Company or its subsidiary when they
hecame a Member).

5 ISSUE OF SHARES

5.1

Subject to the Corporations Act and the rights of holders of existing shares, the
Directors may, on behaif of the Company:

5.1.1 issue shares in the Company; and

51.2 grant optioens to have shares in the Company issued,




5.2

on any terms (including special rights or restrictions as to dividends, voting and
return of capital), at any issus price, at any time and to any person {subject to
the following clause) the Directors determine.

Subject to the terms of issue of existing or new shares or the Corporations Act:
5.2.1  new shares rank equally with existing shares of the same class,

5.2.2 anew issue is taken not to vary the rights attached to existing shares.

PRE-EMPTIVE RIGHTS ON ISSUE OF SHARES

6.1 Before issuing shares of a particular class, the Directors must offer them to the
existing holders of shares of that class. As far as practicable, the number of
shares offered to each holder must be in propaortion to the number of shares of
that class that they already hoid.

6.2 To make the offer, the Directors must give the holders a statement setting out
the terms of the offer, including:

6.2.1  the number of shares offered; and
6.2.2 the period for which it will remain open.

6.3  The Directors may issue any shares not taken up under the offer as they see
fit.

6.4  The Directors may make a particular issue of shares without comptying with
this clause only if authorised:

6.4.1 by a special resolution passed at a meeting of Members halding
shares in the class; or

6.4.2  with the written consent of Members with at least 75% of the votes in
the class.

JOINT HOLDERS

If two or more persons are Registered as holders of a share, they are taken to hold the
share as joint tenants.

COMMISSION

8.1

8.2

The Company may pay brokerage or commission in respect of an agreement to
take up shares in the Company in cash, by the issue of shares in the Company,
by the grant of options over shares in the Company, by any combination of
these methods or in any other way.

Brokerage or commission must not exceed 10% of the issue price.

TRUSTS NOT RECOGNISED

Except as required by iaw or this constitution, the Company is not bound to recognise
{even if it has notice) that a person holds a share on trust or an equitable contingent
future or partial Interest in a share or any cther right in respect of a share except the
Registered holder's absolute right to the entirety.




10. CERTIFICATES

10.1

10.2

10.3

10.4

Each Member is entitlad to one free certificate for ali the shares of each class
Registered in the Member's name specifying the shares, the issue price and
amount paid up or credited as paid up.

Joint holders of shares are entitled to one free certificate for all the shares of
each class Registered in their joint names specifying the shares, the issue price
and the amount paid up or credited as paid up. The Company must deliver the
certificate to the joint holder whose name appears first in the Register.

The Company must issue a replacement certificate in accordance with the
Corporations Act if:

10.3.1 it is satisfied that the old certificate has been lost or destroyed, and
has not been pledged sold or otherwise disposed of; and

10.3.2 the Member has undertaken in writing to return the certificate to the
Company if it is found or received by the Member.

The Company may issue replacement certificates for worn out or defaced
certificates on any terms the Directors determine.

11. INFANT SHARES

So far as the Company is concerned, a parent or guardian of an infant Member may
act in respact of shares on behalf of the infant. Without limiting this, the parent or
guardian may:

11.1  sign an application for the ailotment of shares or the acceptance of a transfer of
shares;

11.2 claim and receive from the Company any Dividend return of capital or other
money payable in respect of the infant's shares, and give valid and binding
recelpts and discharges for the money;

11.3  sign transfer notices and instruments of transfer in respect of the infant's
shares;

11.4 consent to any variation of the rights attached to the infant's shares;

11.5 attend meatings of Members or of any class of Members in the place of the
infant and vote in respect of the infant's shares; and

11.6 sign a circulating resolution of Members in the place of the infant.

CALLS ON SHARES
12. CALLS

12.1  Subject to the terms of issue, the Directors may make calls on the holder of a
share for any money unpaid on the share at any time.

12.2 A call is made when the Directors pass the resolution authorising it.

12.3 The Directors may require a call o be paid by instaiments,




13.

14.

15.

186.

17.

12.4 The Directors may revoke or postpone a call.

12.5 The Directors must give the holder at least 14 days' notice of a call, specifying
the amount, due date and place of payment.

12.6 A Member to whom such notice is given must pay to the Company the amount
called in accordance with the notice.

12.7 Failure to send a notice of a cail to any Member or the non-receipt of a notice
by a Member does not invalidate the call.

12.8 Joint holders of a share are jointly and severally liable to pay all calls in respect
of their share.

INTEREST ON CALLS

13.1 If a call or instalment on a call is not paid on or before the due date, the person
liable to pay it must aiso pay:

13.1.1 interest on the call or instalment from the due date to the time of actual
payment at a rate determined by the Directors (not exceeding 10% per
annum); and

13.1.2 expenses incurred by the Company because of the non-payment or
late payment.

13.2 The Directors may waive all or part of such payment.

AMOLUNTS PAYABLE ON ISSUE OR FIXED DATES

If an amount is payable (on issue or on a fixed date) under the tarms of issue of
shares, the Directors are deemed to have properly called that amount and given
proper notice of it.

DIFFERENTIATION

The Directors may, on the issue of shares, differenttate between holders as to the
amount of calls to be pald and the times of payment.

RECOVERY OF AMOUNT PAYABLE

In an action to recover money payabie for a call, it is conclusive evidence of the debt if
the Company proves that:

16.1 the name of the defendant was, when the call was made, on the Register as
holder of the shares in respeact of which the call was made;

16.2 the resolution making the call is recorded in the Directors’ minutes; and
16.3 notice of the call was given to the defendant.
PAYMENT BEFORE CALL

17.1  The Directors may accept from a Member an amount paid before call.




17.2

17.3

The Company may:

17.2.1 pay interest on any amount accepted, until the amount is payable
under a call, at a rate agreed by the Directors and the Member;

17.2.2 repay the amount tc the Member.

Payment of an amount before call is ignored in determining a Dividend or
surplus in a winding up.

FORFEITURE AND LIEN

18.

19.

FORFEITURE NOTICE

18.1

18.2

If a call or instalment on a call is payable and unpaid by a Member, the
Directors may serve a forfeiture notice on the Member requiring payment of the
unpaid amount, interest and expenses incurred by the Company because of
the non-payment.

The forfeiture notice must:

18.2.1 specify the due date (at least 14 days after the date of the notice) and
place for payment;

18.2.2 state that, if the Member does not comply with the notice, the shares in
respect of which the call or instalment is payable will be forfeited.

FORFEITURE

19.1

198.2

19.3

19.4

19.5

If a Member does not comply with a forfeiture notice, the Directors may resolve
that the share (in respect of which the forfeiture notice was given) and unpaid
Dividends in respect of that share are forfeited to the Company.

When a share is forfeited, the Company must:

19.2.1 notify the former holder that the share is forfeited; and

19.2.2 record the forfeiture and date of forfeiture in the Register.

A failure to do this does not invalidate the forfeiture.

The Diractors may sell re-issue or otherwise dispose of the forfeited share on
any terms and in any manner they think fit and, in the case of re-issue, with or
without any money paid on the share by any former holder being credited as
paid up.

The Directors may annul the forfeiture on any terms before sale or re-issue or
other disposal of a forfeited share.

The former holder of a forfeited share must immediately pay to the Company:

19,5.1 all calls instalments interest and expenses payable in respect of the
share at the date of forfeiture;

19.5.2 interest on that amount from the date of forfeiture until payment at a
rate determined by the Directors (not exceeding 10% per annum).




20.

19.6

LIEN
201

20.2
20.3

20.4

The forfeiture of a share extinguishes:
19.6.1 the former holder's interest in the share; and

18.6.2 all claims against the Company in respect of the share, including
Dividends payable in respect of the shara.

Tha Company has a first and paramount lien on:

20.1.1 each share Registered to a Member (solely or jointly with others);
20.1.2 Dividends and other money payable in respect of the share; and
20.1.3 proceeds of sale of the share,

for all liabilities (present, future or contingent) of the Member (solely or jointly
with others) to the Company in respect of;

20.1.4 unpaid calls, or instalments due and unpaid, on the share;

20.1.5 any amounts the Company is required by law to pay in respect of the
share;

20.1.6 interest and expenses payable to the Company in respect of calls,
liens or forfeiture.

The Directors may exempt a share wholly or in part from a lien.

Unless otherwise agreed, the registration of a transfer of a share waives the
Company's lien on that shara.

If a law of any country, state or place imposes or purports to impose an
immediate future or contingent liability on the Company to make a payment to a
government or taxing authority in respect of shares (whether held solely or
jointly) or Dividends or other money due or payable or which may become due
and payable to the Member or in respect of a Member:

20.4.1 the Member (or their personal representatives) must:
20.4.1.1 indemnify the Company against such liability or payment;

20.4.1.2 reimburse the Company for such payment on demand by
the Company:

20.4.1.3 pay interest on such payment from the date of payment to
the date of reimbursement by the Member at a rate
determined by the Directors (not exceeding 10% per annum)
and any expenses in respect of such payment;

20.4.2 the Company has a lien on the shares, Dividends and other money
payable in respect of the shares (whether held sotely or jointly) for
such liability or payment, interest and expenses,

20.4.3 the Company may deduct the amount of such payment, interest and
expenses from amounts payable by the Company to the Member (or
their personal representatives);




21,

22,

20.5

20.4.4 the Company may recover the amount of such payment, interest and
expenses as a debt from the Member (or their personal
representatives); and

20.4.5 the Company may refuse to Register a transfer of a share by the
Member (or their personal representatives) until the amount of such
payment, interest and expenses is paid to the Company.

The Company may do anything necessary or desirable to protect a lien, charge
or other right.

LIEN SALE

The Directors may sell a share as they think fit if:

21.1 the Company has a lien on the share for money presently payable;

21.2 the Company gives the Member (or their personal representatives) notice
demanding payment of the monay and stating that the share will be sold if the
Member does not pay all the money to the Company within 14 days after giving
the notice; and

21.3 the Member fails to pay all the manay demanded within that period.

DISPOSAL OF SHARES

22.1 The Directors may appoint a person to execute an instrument of transfer of a
share sold after forfeiture or to enforce a lien.

22.2 The purchaser is not bound to check the regularity of the proceedings or the
application of the purchase money. These do not affect the purchaser’s titie to
the share.

22.3 The Directors must Register the purchaser as the owner of the share.

22.4 After Registration, the validity of the sale or other disposal cannot be
impeached and the remedy of any person aggrieved by the sale is in damages
only and against the Company exclusively.

22,5 The Company must apply the proceeds of a sals on forfeiture or to enforce a
tten in the following order:

22.5.1 expenses of the sale;
22.5.2 aill amounts secured by the lien or payable in respect of the forfeited
share; and
22.5.3 any residue to the former Member or their personat representatives.
226 The Company may do anything necessary or desirable in respect of a transfer

under this clause.

TRANSFER AND TRANSMISSION OF SHARES

23

INSTRUMENTS OF TRANSFER

231

Shares may be transferred in a proper instrument of transfer.




24,

23.2 The instrument of transfer of any share must be executed by or on behalf of the
transferor and trangferee.

23.3 The transferor remains the holder of the share until the transfer is Registered
and the name of the transferee is entered on the Register in respect of the
share.

23.4 Subject to clause 23.5, the Directors may refuse to Register a transfer of
shares for any reason.

23.5 The Directors must Register a transfer of shares if:

23.5.1 the duly stamped instrument of transfer and any share certificate have
been lodged at the Company's registered office or other place
determined by the Directors;

23.5.2 the Directors have been given any information and evidence they
reasonably require to establish the transferor's right to transfer the
shares;

23.5.3 the transfer is permitted under the Corpaorations Act and clause 24,

23.5.4 the shares are fully-paid; and

23.5.5 the Company does not have a lien on the shares.

23.6 The Directors must Register a transfer of shares within two months of
satisfaction of the requirements set out in clause 23.5.

23.7 Ifthe Directors refuse to Register a transfer, they must send the transferee
notice of refusal within two months of lodgement.

23.8 The Company must not charge a fee to Register a transfer of shares.

23.9 The Company may keep an instrument of transfer after registration. If the
Directors refuse to Register it, they must return it to the person who lodged it,
unless fraud is alleged.

PERMITTED TRANSFERS

241 Scle Member
A sole Membar may transfer shares to any person.

24.2  Permitted transfers

If there is more than one Member, a share may be transferred:

24.2.1 to a relative of the holder;

24.2.2 to a body corporate, of which the holder is a director and shareholder;
24.2.3 to the trustee of a trust, under which the hotder is a beneficiary;

24.2.4 if the holder is deceased, to a relative or the parsonal representatives
of the hoider pursuant to the holder’s will or the laws of intestacy,




24.3

24.4

24.2.5

24.2.6
2427

2428

if the holder is a personal representative, to successor personal
representatives,

if the holder is a body corporate, to a related entity;

to any person if all Members {other than the holder) expressly waive in
writing their rights under this clause; or

under clause 27.1.1 or the following procedure.

Transfor Notice

24,31

243.2

2433

Price

2441

24.4.2

Each Member (Transferor) who intends to transfer any share (other
than as permitted under clause 24.1 or 24.2) must give notice
(Transfer Notice)} to the Company of such intention.

The Transfer Notice must specify:

24.3.2.1 the number of shares the Transferor wishes to transfer
(Transfer Shares);

24.3.2.2 the price in money per Transfer Share determined in
accordance with clause 24.4 {Asking Price per Share);

24.3.2.3 that the offer is subject to no other conditions,

The Transfer Notice constitutes the Company as the Transferor's
agent for the offer and sale of the Transfer Shares.

The Asking Price per Share must be the value of a Transfer Share
(Value) calculated by dividing the value of the Company by the
number of shares on the date of service of the Transfer Notice based
on:

24.4.1.1 the fair market value of the Company on a going-concemn
basis betwesen an informed and willing seller {under no
compulsion to sell) and an informed and willing buyer (under
no compuision to buy),

24.4.1.2 the goodwill of the Company calculated in accordance with
any formula determined by the Directors from time to time;

24.41.3 no account being taken of any restriction imposed upon the
transferability of the Transfer Shares under this constitution;

24.4.1.4 no discount far any minority shareholding being sold; and

24.4.1.5 no premium for any shareholding being sold which will give
the buyer a controliing sharehoiding.

Within 14 days after receiving an offer under this clause, a Mentber
{Disputing Offeree) may dispute that the Asking Price per Share Is
the Value by serving notice (Dispute Notice) on the Company.

10



2443

If a Digpute Notice is served on the Company:

24.4.3.1 within seven days after service of the Dispute Notice, the
Company must instruct an independent vatuer nominated by
the Directors (Valuer) to determineg in writing the Value
within one month;

24.432 the purchase price per Transfer Share is the Value;

24.4.3.3 the Company must promptly provide a copy of the Valuer's
written determination to the Transferor and any Member
offered shares under this clause;

24.4.3.4 if tha Value is at least 90% of the Asking Price per Share,
the Disputing Offeree must pay the Valuer's costs. In any
other case, the Transferor must pay the Valuer's costs;

24.4.3.5 the Valuer's determination of the Value binds the Company,
the Transferor and any Member who has not accepted an
offer under this clause before service of the Dispute Notice;

24436 the Valuer's determination of the Value does not affect any
agreement, or the purchase price paid cor to be paid under
any agreement, arising fram an acceptance before service
of the Dispute Notice.

24.5 Offors of Transfer Shares

24.5.1

2452

24.5.3

24.54

Within 14 days after service of the Transfer Notice, the Company must
offer the Transfer Shares to all Members (other than the Transferor) in
proportion to the number of fully paid shares held by them on the date
of service of the Transfer Notice. Any odd share or shares remaining
unallocated under this procedure may be offered to and between the
Members or such of them as the Directors deem appropriate to
maintain as close as possible those proportions.

If an offer is not accepted in full, the Campany must offer the unsold
Transfer Shares to all Members which accepted the offer in full, in
proportion to the number of fully paid shares held by them on the date
of service of the Transfer Notice. Any odd share or shares remaining
unaliocated under the above procedure may be offered to and
between the Members or such of them as the Directors deem
appropriate to maintain as close as possible those proportions.

Notwithstanding any other provision, if the shares in the Company are
divided into more than one class, offers must initially be made only to
Members holding shares of the same class as the Transfer Share
{other than the Transferor) and in proportion to the number of fully paid
shares of that class held by them on the date of service of the Transfer
Natice. When the offer procedure is exhausted, offers may be made
to Members holding shares of other classes.

The offer must provide that;

24.5.4.1 the Member may purchase all or some of the shares offered;




24.6

24.7

24.8

24.9

24.5.4.2 the Member may accept the Asking Price per Share or
dispute it under clausse 24 4.2; and

24.5.4.3 if the Member does not accept the offer within 14 days after
service of the offer or, if a Dispute Notice is served on the
Company, within 14 days after receipt of a copy of the
Valuer's determination of the Value, the offer is taken to be
refused.

Acceptance

A Member may accept an offer by serving notice on the Company within 14
days after service of the offer or, if a Dispute Notice is served on the Company,
within 14 days after receipt of a copy of the Valuer's determination of the Value.
The Mamber must specify:

24.6.1 the number of shares accepted; and

24.6.2 whether it accepts the Asking Price per Share, or disputes it under
clause 24.4.

Unsold Transfer Shares

If some of the Transfer Shares are not sold under clause 24.5, the Company
must offer them as agent for the Transferor to any person (other than a
business competitor of the Company) introduced by the Transferor or any other
Member at a price not less than the Value (or if that was not determined, the
Asking Price per Share) within three months after the expiry of the last offer
under clause 24.5.

Notice to Transferor

24.8.1 The Company must inform the Transferor about all offers and
acceptances under this clause.

24.8.2 The Company must promptly notify the Transferor of the expiry of the
last offer under this clause.

Settlement of purchase

24.9.1  Where a person (Purchaser) accepts an offer under this clause, the
Transferor must transfer the relevant Transfer Shares to the Purchaser
and the Purchaser must purchase those Transfer Shares.

249.2 Settlement must take place at the office of the Company on or before
3.00pm on the date three months after acceptance of the offer or any
earlier date agreed by the Company and the Purchaser (Settiement
Date).

2493 The Transferor must deliver the following documents to the Purchaser
on or before 3.00pm on the Settlement Date:

24.9.3.1 the share certificates for the relevant Transfer Shares;
24.9.3,2 transfars in registrable form for the relevant Transfer Shares

in favour of the Purchaser duly executed by the Transferor
as transfaror.

12



25,

26,

27.

24.9.4 The Purchaser must pay the purchase price, by bank cheque or other
immediately available funds, to the Transferor on or before 3.00pm on
the Settlement Date.

24.9.5 |If the Transferor defaults, the Chairperson of Directors, or failing the
Chairperson of Directors another Director nominated by the Directors
for that purpose, is the duly appointed attorney of the Transferor with
full power to execute on behalf of the Transferor a transfer of the i
Transfer Shares to the Purchaser, and the purchase rmoney must be
paid by the Purchaser to the Company and the Company's receipt of ‘
the same is a valid discharge on behalf of the Transferor. |

24 9.6 If settlement does not take place on the Settlement Date due to the
Purchaser's default, the Purchaser must pay interest on the purchase
price calcuiated:

24,9.6.1 on a daily basis from the day after the Settlement Date up to
the date of actual payment,

24.96.2 at any interest rate determined by the Directors.

CLOSURE OF REGISTER

The Directors may suspend Registration of transfers of shares for up to 30 days in any
one calendar year.

DEATH OF MEMBER

26.1

26.2

If a deceased Member was a joint holder of shares, the Company recognises
only the other joint holder as having title to those shares.

If a deceased Member was a sole holder of shares, the Company recognises
only their personal representatives as having title to those shares.

26.3 The estate of the deceased Mamber is not releasad from any liability in respect

of the shares.
TRANSMISSION i
27.1 A person (representativa), who satisfies the Directors that the representative

27.2

273

is entitled to a share in consequence of the death bankruptcy or mental
incapacity of a Member, may:

27.1.14 by giving a written and signed notice to the Company, elect to be
Registered as holder of the share; or

27.1.2 by giving a completed instrument of transfer to the Company, transfer
the share to another person.

On receiving an efection under clause 27.1.1, the Company must Register the
representative as the holder of the share.

A transfer under clause 27.1.2 is subject to the sama rules {for example, about
entittement to transfer and registration of transfers) as apply to transfers
generally.

13



27.4 Even before Registration, a representative is entitled to all rights in respect of
the share as if a Member whose name is entered for the time being on the
Register including Dividends.

27.5 This clause has effect subject to the Corporations Act and the Bankruptcy Act
19686.

PROCEEDINGS OF MEMBERS

28.

29,

30.

31.

32.

RESOLUTIONS OF ONE MEMBER COMPANIES

If the Company has only ohe Mamber, it may pass a resolution by the Member
recording it and signing the record.

CIRCULATING RESOLUTIONS

The Company may pass resolutions without a meeting, in accordance with section
249A of the Corporations Act.

CALLING MEETINGS OF MEMBERS
30.1 A Director may call a meeting of Members at any time.

30.2 The Directors must call a meeting of Members when requested by Members in
accordance with the Corporations Act.

30.3 Members may call a meeting of Members in accordance with the Corporations
Act.

30.4 Two Members may call a meeting of Members if at that time there is no
Director in Australia capable of acting.

AMOUNT OF NOTICE

Subject to the Corporations Act, at least 21 days’ notice of a meeting of Membars must
be given.

CONTENTS OF NOTICE
A notice of meeting of Members must:

32.1 set out the place, date and time for the meeting (and, if the meeting Is to be
held in two or more places, the technology that will be used to facilitate this);

322 state the general nature of the meeting's business;

32.3 if a spacial resolution is to be proposed at the meeting, set out an intention to
propose the special resolution and state the resolution; and

32,4 if a Member is entitled to appoint a proxy, contain a statement setting out the
following information:

32.4.1 that the Member has the right to appoint a proxy,;

32.4.2 whether or not the proxy needs to be a Member,;




33.

34,

35.

36.

37.

32.4.3 that a Member who is entitled to cast two or more votes may appoint
two proxies and may specify the proportion or number of votes each
proxy is entitled to exercise;

32.5 ifthere is to be an election of Directors at the meeting, the names of the
candidates.

WHQO GETS NOTICE
33.1 A notice of meeting of Members must be given to:
33.1.1  each Member entitled to vote at the meeting;
33.1.2 each Diractor; and
33.1.3 any auditor of the Company.
33.2 Notice need only be given to the joint Member named first on the Register.
OMISSION TO GIVE NOTICE

The accidental omission to give notice of a mesting of Members to a Member, or the
non-receipt of notice, does not invalidate the proceedings of the meeting.

MEETINGS USING TECHNOLOGY

The Company may hold a meeting of its Members at two or mora venues using any
technology that gives the Members as a whole a reasonable opportunity to participate.

CHAIRPERSON
36.1 The Chairperson of Directors may chair every meeting of Members.

36.2 M there is no Chairperson of Directars, or if the Chairperson of Directors s not
present within 30 minutes after the time appointed for the meeting or is
unwilling to act, the Directors present must elect one of themselves to chair the
meeting. If there is no Director present within 30 minutes after the time
appointed for the meeting and willing to act, the Members present {in person or
by proxy, attorney or Representative) must elect an individual Membaer or
Reapresentative to chair the meeting.

36.3 The chairperson may determine any question about procedure.
QUORUM

37.1 No business may be transacted at a meeting of Members unless a quorum is
present {in parson or by proxy, attorney or Representative) at all times during
the meeting.

37.2 A quorum is:

37.2.1 if the Company has only ocne Member entitled to vote at the meeting,
that Member present in person or by proxy, attorney or
Representative;

37.2.2 if the Company has more than one Member entitied to vote at the
meeting, two Members entitled to vote and present in person or by
proxy, attorney or Representative.
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38.

39.

373

37.4

In determining whether a quorum is present:

37.3.1 if a Member has appointed more than one proxy attorney or
Reprasentative, count anly one of them;

37.3.2 if an Individual is attending both as a Member and as a proxy attorney
or Representative, count that individual only once.

If a quorum is not present within 30 minutes after the time appointed for the
meeting:

37.4.1 if the mesting was called on the requisition of Members, it is dissolved;
and

37.4.2 in any other case, it is adjourned to the same day in the next week at
the same time and place, or to another day, time and place
determined by the Directors. If at the resumed mesting a quorum is
not present within 30 minutes after the time appointed for the mesting,
the meseting is dissolved.

ADJOURNMENTS

38.1

The chairperson of a meeting of Members at which a quorum is present:
38.1.1 may adjourn the meeting to any time and place;

38.1.2 must adjourn the mesting if 50 directed by the meeting.

38.2 Only unfinished business may be transacted at a resumed meating.

38.3 if a meeting of Members is adjourned for 30 days or more, notice of the
resumed mesting must be given as for the original meeting. |n other cases,
notice of the resumed mesting is not necessary.

RESOLUTIONS OF MEMBERS

39.1  Unless the law or this constitution requires a Special Resolution, a resolution is
passed if a majority of the votes cast by Members entitled to vote are in favour
of the resolution.

39.2 A resolution put to the vote at a mesting of Members must be decided on a
show of hands unless a poll is demanded.

38.3 Before a vote is taken the chairperson must inform the meeting whether any
proxy votes have been received and how the proxy votes are to be cast.

38.4 Before or on the declaration of the result on a show of hands a poll may be

demanded by:
39.4.1 the chairperson; or

39.4.2 atleast five Members present in person or by proxy, attorney or
Represantative entitled to vote on the resolution; or

39.4.3 Members with at least 5% of the votes that may be cast on the
rasokution on a poli and present in person or by proxy, attorney or
Representative.
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40.

39.5

39.6
39.7

39.8
39.9

Unless a pall is demanded, on a show of hands, a declaration by the
chairperson is conclusive evidence of the result, provided that the declaration
reflects the show of hands and the votes of proxies received. Neither the
chairperson nor the minutes need to state the number or proportion of the votes
racorded in favour or against.

A demand far a poll may be withdrawn.

A poll demanded on a matter other than the election of the chairperson or the
question of an adjournment must be taken when and in the manner the
chairparson directs. A poll on the election of the chairperson or on the question
of an adjournment must be taken immadiately.

A demand for a poll does not prevent the meeting dealing with other business.

In the case of an equality of votes (on a show of hands or on a poll) the
chairperson has a casting vote.

ENTITLEMENT TO VOTE

40.1

40.2

40.3

40.4

40.5

40.6

40.7

40.8

Subject to any rights or restrictions attached to any class of shares, at a
meeting of Members:

40.1.1 on a show of hands, each Member present (in person or by one proxy,
attorney or Representative) has one vote; and

40.1.2 an a poll each Member prasent (in person or by proxy, attorney or
Representative) has:

40.1.2.1 one vote for each fully paid share held by the Member; and
40.1.2.2 for each partly paid share, that fraction of a vote which the
amount paid on the share bears to the total issue price of
the share (ignoring amounts paid in advance of calls).
A person may vote in respect of a share if they satisfy the Directors that they
are antitled to the share in consequence of the death, bankruptcy or mental
incapacity of a Member,
Any one joint Registared holder of a share may vote in respect of the share.

If two or more joint Members purport to vote, only the vote of the joint Member
whose name appears first in the Register counts.

A Mamber must not vote in respect of a share, if a call or other amount is
presently payable in respect of the share.

A proxy or attorney must not vote in respect of a share while the Member is
present at the meeting.

A pearson, who represents more than one Member at the meeting {in their own
right or as proxy, Representative or attorney), has only one vote on a show of
hands.

A vote prohibited by the Corporations Act is not counted.
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41.

42

43,

OBJECTIONS

411

41.2

An objection to the qualification of a voter on a resolution put to a meeting of
Members may only be raised at the meeting or resumed meeting at which the
vote is given.

The objection must be referred to the chairperson of the mesting, whose
dacision is final.

APPOINTING A PROXY OR ATTORNEY

42.1

42.2

42.3

424

42.5
426

42.7
42.8

429

42.10

42.11

A Member who is entitied to attend and cast a vote at a mesting of Members
may appoint a proxy or attorney to act for the Member for all or specified
purposes.

The proxy or attorney need not be a Member. The proxy or attorney may be an
individual or body corporate.

The appointment may specify the proportion or number of votas the proxy or
attorney may exercise.

If the Member is entitled to cast two or more votes at the meeting, they may
appoint two proxies or attorneys. If the Member appoints two proxies or
attorneys and the appointment does not specify the proportion or number of the
Member's votes each proxy or attorney may exercise, each proxy or attomey
may exercise half of the votes. However, neither may vote on a show of hands.

Disregard any fractions of votes resuiting from the application of these rules.

An appointment of a proxy is valld if it is signed or authenticated in accordance
with regulation 2G.2.01 of the Corporations Regulations 2001 (Cth) by the
Membesr making the appointment and contains the information required by
section 250A of the Corporations Act. The Directors may determine that the
proxy is valid even if it contains only some of that information.

A power of attormey must be in a form approved by the Directors.

A later appointment of a proxy or attomey revokes an earlier one if both
appointments could not be validly exercised at the same time.

An appointment may specify the way a proxy or attorney is to vote on a
particular rasolution.

if an appointment of a proxy does not name the proxy, the chairperson may act
as proxy or complete the appointment by inserting the name of a Director as

proxy.

The appointment of a proxy or attorney (and any authority under which the
appointment was signed or authenticated or a certified copy of the authority or
other evidence required by tha Directors) must be given to the Company at
teast 48 hours before the meeting of Members or resumed meeting, or any
shorter period allowed by the Directors.

RIGHTS OF PROXIES AND ATTORNEYS

43.1

if an appointment specifies the way a proxy or attorney is to vote on a particular
resolution, section 250A(4) of the Corporations Act applies (with the necessary
changes in the case of an attornay).
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45.

43.2

43.3

434

Unless ctherwise specified in the appointment, the proxy or attorney may:

43.2.1 agree to a meeting being convened by shorter notice than is required
by the Corporations Act or this constitution;

43.2.2 agree to a resolution being proposed and passed as a special
resolution at a meeting of which less than 21 days’ notice has been
given;,

43.2.3 even if the appointment specifies how the proxy or attomey must vote
on a particular resolution:

43.2.3.1 vote on an amendment to the resolution, a motion not to put
the resolution or similar motion;

43.2.3.2 vote on a procedural motion, including a motion to elect the
chairpearson, vacate the chair or adjourn the meeting;

43.2.4 speak at the meeting;

43.2.5 vote {but only to the extent altowed by the appointment or the
Corporations Act or this canstitution); and

43.2.6 demand or join in a dernand for a poll.

A proxy's or attorney’s authority to speak and vote for a Member at a meeting is
suspended while the Member is present at the meeting.

Unless otharwise specifiad in the appointment, the proxy or attorney may also
give a consant or sign an appointment or a resolution or other document for the
Member.

43,5 i the proxy or attorney is a body corporate, it may appoint a Representative
under the following clause.

REPRESENTATIVES

44.1 A Member (or a Member's proxy or attorney) which is a body corporate may

442
44.3

appoint an individual as its Representative.
The Representative need not be a Membaer.

Unless otherwise specified in the appointment, the Representative may
axercise all the powers that the body corporate could exercise if it were &
natural person at a meeting of Members or in voting on a resolution (including a
resolution to be passed without a meeting).

VALIDITY

45.1

At a meeting of Members, the chairperson’s decision as to the validity of an
appointment of a proxy, attorney or Representative, or the identity of a proxy,
attorney or Reprasentative, is final. In any other case, the Directors’ decision
as to the validity of an appointment of a proxy ar attorney or Representative is
final,




45.2

Unless the Company has received written notice of the matter before the start
or resumption of a meeting of Members, a vote cast by a proxy, attorney or
Representative is valid even if, before the vote:

45.2.1 the appointing Member dies or becomes bankrupt or is wound up or
deregistered; or

452.2 the Member is mentally incapacitated; or
45.2.3 the Member revokes the appointment; or

45.2.4 the Member revokes the authority under which the proxy attorney or
Representative was appointed by a third panty,; or

45.2.5 the Member transfers the shars in respect of which the vote was cast.

DIRECTORS
APPOINTMENT OF DIRECTORS

46.

47.

48,

46.1

48.2

46.3

46.4

46.5

There is a minimum of one Director and a maximum of 10 Directors (not
counting Alternate Directors).

The first Directors of the Company are those persons who have consented to
be directors of the Company on the Company’s registration.

Subject to clause 46.1, the Directors may appoint any person to be a Director
to fill a casual vacancy or as an addition to the existing Directors.

Subject to clause 46.1, 2 meeting of Members may either or both:

46.4.1 remove a Director,

46.4.2 appoint a new Dirsactor.

If a person who is the only Director and the only Member dies, cannot manage

the Company becauss of mental incapacity or becomes bankrupt, the personal
representatives or trustee of the person may appoint a Director.

SHARE QUALIFICATION

A Director need not be a Member.

VACATION OF OFFICE

The office of Director becomes vacant if the Director:

48.1
48.2

48.3

48.4
48.5

becomes disqualified from managing corporations under the Corporations Act;

ceases to have mental capacity and is a person whose astate or property has
had a personal representative or trustee appointed to administer it;

is absent from Directors’ meetings (without appointing an Alternate Director) for
three months without leave of the Directors;

rasigns by notice in writing to the Company;

is removed by a resolution of the Company;
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49,

50.

48.6

being an executive Director, ceases to be a full-time employee of the Company
or a related body corporate; or

48.7 was appointed for a fixed period and that period expires.
REMUNERATION
49.1 Directors

49.2

49.3

49.4

49.1.1 The remuneration of the Directors {in that capacity) is a fixed sum from
time to time determined by a meeting of Members.

49.1.2 The remuneration is divided between the Directors (excluding
Altarnate Directors) in any proportions the Directors agree and, in
default of agreement, equally.

49.,1.3 That remuneration is deemed to accrue from day to day.

Expenses

The Company must also pay travelling and other expenses properly incurred by
a Director in connection with the business of the Company.

Spaclal dutles

If a Director is required to perform services for the Company which the
Directors consider outside the ordinary duties of a Director, the Company may
pay the Director additional remuneration.

Payments to former Directors

Subject to tha Corporations Act, the Company may pay a benefit in connection
with retirement as a Director or from services to the Company.

DIRECTORS' INTERESTS

50.1

50.2

Notice of materlal personal interest

50.1.1 A Director, who has a material personal interest in a matter that relates
to the affairs of the Company, must give the other Directers notice of
the interest if required by the Corporations Act, in the manner raquired
by the Corporations Act.

50.1.2 A failure to make disclosure under this clause doas not affect the
validity of any act, transaction, agreement, instrument, resolution or
other thing.

50.1.3 Disclosures of interest under this clause must ba recorded in the
minutes of meetings.

Director may hold other office of profit

A Director or a body or entity in which the Director has an interest or a relative
of a Director may:

50.2.1 hold any other office or place of profit (except as auditor) in the
Company, on any terms the Directors determine;
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51.

50.3

50.4

£0.2.2 actin a profassional capacity (except as auditor) for the Company or a
related body corporate of the Company;

50.2.3 hold an office or place of profit or otherwise be interested in a related
body corporate of the Company or a body corporate in which the
Company is interested;

50.2.4 retain benefits from doing any of these.

Contracts not void

50.3.1 A Director or a body or entity in which the Director has an interest or a
relative of a Director may enter into a contract or arrangement with the
Company or a related body corporate of the Company, and retain
bensfits from doing so.

50.3.2 The contract or arrangement is not void or veidable only because the
Director holds office as a director,

Where there is a material personal Interest

Subject to the Corparations Act, a Director who has a material personal interest
in a matter that is being considered at a Directors’ mesting may:

50.4.1 be counted in a quorum;
50.4.2 be present while the matter is being considered,
50.4.3 vote on the matter;

50.4.4 sign or countersign any document in respect of the contract or
arrangement.

ALTERNATE DIRECTORS

511

51.2

51.3
514
515
516

51.7

51.8

With the approval of the majority of the other Diractors, a Director may appoint
an Alternate Director to exercise some or all of the Director's powers for a
spacifiad period.

The appointor may terminate the appointment at any time. The appointment
ends automatically when the appointor ceases to be a Director.

The Alternate Director need not be a Member.
An appointment or its termination must be in writing and given to the Company.
The Company must give the Alternate Director notice of Directors’ meetings.

When an Alternate Director exercises the Director's powers, the exercise of the
powers is just as effective as if the powers were exercised by the Director.

Subject to the terms of the appointment, the Alternate Director may attend, be
counted in a quorum, speak and vote at Directors’ meetings unless the
appointor is present. An Alternate Director may do these things even if the
appointor is prohibited from doing them by the Corporations Act.

The Alternate Director is an officer of the Company and not the agent of the
appointor.
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51.9 The rules about Directors (except those about remuneration) apply to Alternate
Diractors.

POWERS AND DUTIES OF DIRECTORS

52.

53.

DIRECTORS TO MANAGE

The business of the Company is managed by the Directors. They may exercise all the
powaers of the Company that the Corparations Act or this constitution or a meeting of
Members does not require to be exercised by a meeting of Members.
WHOLLY-OWNED SUBSIDIARY

If the Company is a wholly-owned subsidiary of a body corporate, a Diractor may act in
the best interasts of the holding company.

PROCEEDINGS OF DIRECTORS

54.

585.

56.

SOLE DIRECTOR

While the Company has only ane Director, the Director may pass a resolution by
racording it and gigning the record.

CIRCULATING RESOLUTIONS

55.1 The Directors may pass a resolution without a Diractors’ meeting being held if
all the Directors entitled to vote on the resolution sign a document containing a
statement that they are in favour of the resclution set out in the document. An
Alternate Director may sign the document instead of their appointor.

55.2 Separate copies of a document may be used for signing by Directors if the
wording of the resolution and statement is identical in each copy.

55.3 The resolution is passed when the iast Director signs.
CALLING DIRECTORS' MEETINGS

56.1 The Directors may meet, adjourn and otherwise regulate their meetings as they
think fit.

56.2 A Director may at any time, and the Secretary must on the raquest of a
Director, call a meeting of Directors.

56.3 Notice of each Directors’ meeting must be given to each Director.

56.4 A Directors' meeting may be called or held using any technology consented to
by all the Directors. The consent may be a standing one. A Director may only
withdraw their consent within a reasonable period before the meeting.

56.5 The notice must:

56.5.1 specify the day, time and place of the meeting;
56.5.2 state the business to be transacted; and

56.5.3 be given at least 48 hours before the meeting, urless all Directors
otherwise agree.
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567.

58.

59.

60.

56.6 The omission to give notice of a meeting of Directors to a Director, or the
non-receipt of notice, does not invalidate the proceedings of the meeting if:
56.6.1 the omission was accidental;
56.6.2 the Director waives the notice or agrees to the resolution passed at the

meeting, by giving notice in writing to the Company; or

56.6.3 the Director (or their Alternate Director) attends the meeting.

CHAIRPERSON

57.1  The Directors may elect a Director as Chairperson of Directors to chalr their
meetings for any period. If no Chairperson of Directors is elected, or if the
Chairperson of Directors is not present within 10 minutes after the time
appointed for a meeting or is unable or unwilling to act, the Directors present
may elect one of themselves to chair the meeting or part of the meeting.

57.2 The Directors may remove the chairperson.

QUORUM

58.1 The quorum for a Directors’ meeting:
58.1.1 while thare is only one Director, is one;
58.1.2 while there is mare than one Director, is two unless otherwise

determined by the Directors.

58.2 In determining whether a quorum is present, Alternate Directors are counted
separately for each appointment,

58.3 The quorum must be present at all times during the meeting.

58.4 If a quorum cannot be established because of a casual vacancy, the remaining

Directors may appoint Directors ta form a quorum or call a meeting of
Members.

DECISIONS OF DIRECTORS

58.1
59.2

59.3
59.4

Subject to the Corporations Act, each Director has one vote.

An Alternate Director has one vote for each appointment {in addition to any
vote as a Director).

A resolution of the Directors is passed by a majority of votes cast.

The chairperson has a casting vots, if the chairperson has a deliberative vote.

VALIDITY OF ACTS OF DIRECTORS

The acts of the Directors or a committes of Directors are valid even if it is subssquently
discovered that there was a defect in the appointment of a Director or a Director was
disqualified.
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61. COMMITTEES AND DELEGATES

61.1

61.2
61.3

61.4

The Directors may delegate any of their powers {including the power to
delegate) to:

61.1.1 a Director,

61.1.2 acommittee of Directors,

61.1.3 an employee of the Company; or

61.1.4 any other person.

The Directors may revoke or vary that delegation.

The committee or delegate must exercise the powers in accordance with any
diractions of the Directors.

Rules about Directors’ mestings apply to committee meetings, unless the
Directors otherwise resolve.

62. ATTORNEYS AND AGENTS

62.1 The Directors may appoint any person to be the attorney or agent of the
Company for any purpose, to exercise any of their powers (including the power
to delegate), for any pariod and on any terms the Directors think fit.

62.2 Thae Directors may revoke or vary the appointment or the powers delegated.

EXECUTIVE OFFICERS

63. MANAGING DIRECTOR

63.1

63.2

63.3

63.4

The Directors may appoint a Director as managing director for any period and
on any terms, and subject to the terms of the employment contract, may
remove or dismiss or suspend the managing director at any time, with or
without cause.

If a managing director ceases to be a Director, their appointment as managing
director terminates automatically.

The Directors may confer on a managing director any of their powers (including
the powsr to delegate), on any terms and with any restrictions the Directors
think fit. That power may be concurrent with or exclude the Diractors’ powers.

The Directors may revoke or vary the powers of the managing directar.

64. SECRETARY

64.1

64.2

If required by the Corporations Act, the Directors must appoint at least one
Secretary, for any period, for any remuneration and on any terms they think fit.

Subject to the terms of the employment contract, the Directors may remove or
dismiss the Secretary at any time, with or without cause.
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65. INDEMNITY

65.1 To the extent permitted by the Corporations Act and other laws, the Company
must indemnify each person who s or has been an Officer against:

65.1.1 any liability (except for lagal costs} incurred by that person as an
Officer; and

65.1.2 reasonable legal costs incurred in defending an action for a liability by
that person as an Officer.

65.2 The Company need not indemnify a person under this clause in respect of a
liability to the extent that the person is entitled to an indemnity in respect of that
liability under a contract of insurance.

65.3 Where a person seeks to rely on the indemnity contained in this clause, that
person must;

65.3.1 immediately notify the Company of any ¢laim which gives rise to or
could give rise to a liability of the Company to that person under the
indemnity;

65.3.2 permit the Company to conduct any negotiations and proceedings in
respect of the claim in the name of the person and to have the sole
arrangement and the control of such neguotiations or proceedings and

to settle or compromise the claim or make any admission or payment
in relation thereto;

65.3.3 not make any admission without the prior written consent of the
Company;

65.3.4 promptly render all reasonable assurance and co-operation to the
Company as requested by the Company.

65.4 To the extent permitted by the Corporations Act, the Company may pay a
premium for a contract insuring a person wha is or has been an Officer against
those liabilities.

65.5 Subject to the Corporations Act, the Company may contract with an Officer to:

65.5.1 keep a set of the Company's books (including minutes) and aflow the
Officer and the Officer's advisers access to the books;

65.5.2 indemnify the Officer against liability incurred as an Officer;
65.5.3 insure the Officer against liability incurred as an Officer.

85.8 In this clause, Officer means a director or secretary of the Company or its
subsidiary.

DOCUMENTS AND RECORDS
66. EXECUTION OF DOCUMENTS
66.1 The Company may execute a docurment {including a deed):

66.1.1 in accordance with section 127 of the Corporations Act;
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67.

68.

69.

66.2
66.3

66.1.1 if the Company has a scle director but no company secretary:

66.1.1.1 by that director signing the document, without using a
common seal; or

66.1.1.2 by that director witnessing the fixing of the Company's
common seal to the document; or

66.1.2 in any other way approved by the Directors.
The Company may execute a document only if authorised by the Directors.

If the Company has a common seal the Directors must provide for its safe
custody.

NEGOTIABLE INSTRUMENTS

Alt negotiable instruments (including cheques} and receipts for payments to the
Company must be signed, drawn, accepted, endorsed or otherwise executed:

67.1
67.2

while the Company has only one Director, by that Director; and

while the Company has more than ong Director, by two Directors,

or in any other manner the Directors determine.

MINUTES

68.1

68.2

68.3

The Directors must cause minutes to be made of;
68.1.1 all appointments of Directors and Secretaries;

68.1.2 the namas of the Directors and Secretaries present at all meetings of
Members, Diractors’ meetings and meetings of Directors’ committees;

68.1.3 all resolutions and proceedings at all such mesetings, and all
resolutions passaed without meetings;

68.1.4 all disclosures of interest.

Minutes must be signed by the chairperson of the meeting or of the next
meeting.

Unless proved incorrect, signed minutes are presumed to be an accurate
record of the proceedings.

FINANCIAL RECORDS AND REPORTS

69.1
69.2

69.3

The Company must keep financiai records required by the Corporations Act.

Unless autharised by the Directors or a meeting of Members or the
Corporations Act, a Member is not entitled to inspect the books of the
Company.

The Company must prepare and distribute financial reports if required by the
Corporations Act.
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70. AUDITCR

The Directors or a meeting of Members must appoint an auditor only if required by the

Corporations Act.
DIVIDENDS AND RESERVES
71. DETERMINATION

71.1  Subject to any special rights or restrictions attached to a share, the Directors

may:

71.1.1 declare that the Company pay a Dividend; or

71.1.2 determine that a Dividend is payable by the Company and fix the
amount, time for paymant and method of payment. The methods of
payment may include the payment of cash, the issue of shares, the
grant of options and the transfer of assets. The Directors may revoke
the determination to pay the Dividend at any time before the time for
payment. If no time Is fixed the Dividend is payable at the time of the
detarrmination.

71.2 A Dlvidend may only be paid whare permitted by the Corporations Act.

72. ENTITLEMENT

72.1  Subject to any special rights or restrictions attached to a share, Dividends must

be paid:

72.1.1 atthe same rate for all shares;

72.1.2 in proportion to the amounts paid up or credited as paid up on the
shares.

72.2 Amounts pald or credited as paid in advance of a call are not counted.

72.3 Interest is not payable on a Dividend.

72.4 Subject to clause 27, if a Dividend on a share is declared or determined to be
payable or paid after the transfer of the share but before registration, the
transferor is entitled to the Dividend.

73. PAYMENT
73.1  The Company may pay Dividends and other money payable in respact of

shares by:

73.1.1 cheque (payable to the Member or other person the Member directs)
posted to the Registered Address of the Member or of the joint holder
of shares shown first in the Register;

73.1.2 electronic funds transfer to an actaunt with a financial institution
requested by the Member; or

73.1.3 any other means determined by the Diractors.
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73.2 Any joint holder of a share may give receipts for Dividends or other money

payable in respect of that share.

74, DEDUCTIONS

The Directors may deduct from a Dividend payable to a Member any money payable
by the Member (or their personal representatives) to the Company (including for calls).

75. DISTRIBUTION OF ASSETS

75.1

75.2

The Diractors may resolve that a Dividend be paid wholly or in part by the
distribution of specific assets, including fully paid shares or dehentures of
another company.

The Directors may resolve any problem about a distribution of specific assets
as they think fit. For example they may:

75.2.1 fix the value of the specific assets;

75.2.2 pay cash to a Member on the basis of the valuation of the specific
assets;

75.2.3 ignore fractions of shares;
75.2.4 round amounts;

75.2.5 vest specific assets in a trustee on trust for the Members entitled.

76. CAPITALISATION OF PROFITS

76.1

76.2

The Directors may:
76.1.1 capitalise profits; and

76.1.2 apply the capital for the benefit of the Members, in the propartions to
which Members are entitled to Dividends, in any manner inciuding by:

76.1.2.1 paying amounts unpaid on shares already issued,

76.1.2.2 paying up in full shares or sacurities to be issued to
Members.

The Directors may resolve any problem about an application of capital as they
think fit. For exampte they may:

76.2.1 fix the value of shares or securities:

76.2.2 issus fractional certificates;

76.2.3 pay cash to a Member instead of fractional shares or securities;
76.2.4 ignore fractions of shares;

76.2.5 round amounts;

76.2.6 vest specific assets in a trustee on trust for the Members entitied; or
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76.3

764

76.2.7 authorise a person to make, on behalf of the Members entitled, an
agresment with the Company for paying amounts unpaid on their
shares or for issuing to them further shares or securities, credited as
fully paid up, and any such agreement binds all the Members entitled.

The Members must accept such application of capital in full satisfaction of their
interests in the capital.

The Directors may fix the time at which entitlements are determined.

77. RESERVES

77.1
77.2

773

774

The Directors may set aside reserves out of profits.

The Directors may apply the reserves for any purpose for which profits may be
lawfully applied.

Until application the reserves remain undistributed profits, and Directors may
invast or use them for the benefit of the Company. Resulting income is part of
the gross profit of the Company.

The Directors may carry forward undistributed profits without transferring them
to a reserve.

78. BONUS SHARE PLANS AND DIVIDEND REINVESTMENT PLANS

78.1

78.2

A mesting of Merbers may authorise the Directors to establish bonus share
plans (where a Member may elect to receive fully paid shares instead of
Dividends) and dividend reinvestment plans (where a Member may elect that
Dividends payable to the Member will be applied on behalf of the Member in
subscribing for fully paid shares).

The Directors may decide the terms of, implement, suspend, terminate or vary
those plans.

WINDING UP
79. DISTRIBUTION OF ASSETS IN KIND

79.1

V9.2
79.3

Subject to any spacial rights or restrictions attached to shares, if the Company
is wound up, the liquidator may, with the sanction of a special resolution of the
Company:

79.1.1 divide among the Members in kind all or any of the assets of the
Company (whether they ccensist of property of the same kind or not);
and

79.1.2 determine how the division shall be carried out as between the
members or differant classes of members.

A Member need not accept any property in respect of which there is a liability.

The liquidator may resolve any problem about such a distribution as the
liquidator thinks fit. For example the liquidator may:

79.3.1 pay cash to a Member;

79.3.2 ignore fractions of shares;
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79.3.3 round amounts,
79.3.4 value assets for distribution;
79.3.5 vest assets in a trustee on trust for the Membaers entitled;

79.3.6 capitalise profits and distribute capital as if the liquidator were the
Directors.

80. DISTRIBUTION ON SURPLUS
Subject to any rights or restrictions attached to a share, on a winding up any surplus Is

divided among the Members in proportion ta the capital paid up or credited as paid up
on their shares at the commencement of the winding up (without the necessity of a cail

up).
81. ENCUMBERED PROPERTY

On a winding up, no Member is compelled to accept property in respect of which there
is a fiability.

NOTICES
82. NOTICE TO MEMBERS

82.1 Each Member must notify the Company in writing of the Member's address for
notices and any change to that address.

82.2 The Company may give notice to a Member:
82.2.1 personally;
82.2.2 by sending It by post o the Member's Registered Address;

82.2.3 by sending it to the fax number of electronic address {if any)
nominated by the Member;

82.2.4 ifitis a notice of mesting, by giving it in accordance with section 249J
of the Corporations Act; or

82.2.5 ifthe Member's has no Registered Address, by posting iton a
noticeboard at the Company's registered office or any other way
determined by a meeting of Members.

82.3 A notice is deemed to be received:

82.3.1 if hand delivered, on delivery;

82.3.2 if sent by prepaid mail, two business days after posting within Australia
{or seven business days after posting by airmall to or from a place
outside Austraiia);

82.3.3 if sent by facsimile, at the time and on the day shown in the sender's
transmission report, if it shows that the entire notice was sent to the
correct facsimile number;

82.3.4 Iif sent by electronic transmissicn or by posting on the noticeboard,
24 hours after transmission or posting;
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83.

84.

82.3.5 if given under saction 2494(3)(cb) of the Corporations Act, on the
business day after the day on which the Member Is notifled that the
notice of meeting is available.

However if the notice is deemed to be recelved on a day that is not a business
day or after 5:00pm at the registered office of the Company, the notice is
deemed to be received at 9:00am on the next business day at the registerad
office of the Company.

82.4 The Company may give notice to joint holders by giving the notice to the joint
holder named first in the Register.

82.5 The Company may give notice to a person, who is entitled to a shara in
consequence of death mental incapacity or bankruptcy of a Member and who is
not Registered as the holder of the share:

82.5.1 by giving it to the person, addressed by name or capacity, in a manner
permitted by clause 82.2 (with the necessary changes); or
82.5.2 by giving it to the Member from whom the person derives title.

82.6 Each person, who Is sntitled to a share but not Registered, is bound by any
notice given to the Member from whom the person derives title.

82.7 A notice given to a Member in accordance with this clause is sufficient, even if
the Member {whether or not a joint Member) is dead, mentally incapacitated, an
infant, bankrupt or an externally-administered body corporate, and even if the
Company has notice of that event.

NOTICE TO COMPANY

A Member or Director must give any document or notice required by the Corporations
Act or this constitution to the Company at its registered office.

CALCULATING TIME

Time Is calculated in accordance with the Corporations Act.

3z



MEMBERS' AGREEMENT
The Members at registration of the Company agree to this constitution.
Date: February 17, 2014

Members Number of shares Witnhesses
agreed to be taken

Paul CAMBRIA 100 ORD Shares
25 Lowood Rd
Mount Barker e
Waestern Australia 6324 Signature of Witness
AUSTRALIA
............................................. Print full name
Signature of member

Address ................................
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Minutes of Meeting

CAMBRIA BROTHERS & CO PTY. LTD.
ACN: 168 074 324

PRESENT:

REGISTRATION OF
COMPANY:

DIRECTORS:

SECRETARY(S):
INITIAL MEMBERS:

REGISTERED OFFICE:

SHARES:

AQOPTION OF
CONSTITUTION:

AUDITORS:

CLOSURE:

MINUTES OF FIRST MEETING OF DIRECTORS AND INITIAL MEMBERS
OF CAMBRIA BROTHERS & CO PTY. LTD.
HELD AT 356 COLLINS ST, MELBOURNE, VICTORIA 3000
ON 17/2/2014 AT 8AM.

PAUL CAMBRIA, NEBI CAMBRIA

The Chairperson reported that all matters regarding the regisiration of the Company had been
attended to and produced to the Meeting the Application for Registration as an Australian
Company filed with ASIC In respect of the Company as well as the Certificate of Registration for
the Company dated 17/2/2014.

NOTED that NEBI CAMBRIA, PAUL CAMBRIA were appointed Director of the Company upon
ragistration.

NOTED that NEBI CAMBRIA was appointed Secretary of the Company upon registration.
NOTED that PAUL CAMBRIA bacame the Initial Member(s) of the Company upon Incorpaoration.

RESOLVED that the ragistered office of the Company be at 356 COLLINS ST, MELBOURNE,
VICTORIA 3000.

The Secretary(s) was/were Instructed to record the name of the Initial Members In the reglster of
membears of the Company &nd to ssue a share certificate to the Initial Member In accordance with
the Company's Applicatlon for Reglstration as an Australian Company.

RESOLVED that the Constitution tabled at this Meeting be signed by tha Initial Members and
adopted as tha constitution of the Company.

RESOLVED that no auditors ba appointed for the time baing.

Thare being no further business the meating closed at 9.30 AM.

SIGNED as a correct record.

Chalrperson:

Date:

regisisracompany.com.au
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