TR

g e

AUSTRALIA

A us traﬂan &

. T Sokc:fror
“cﬂmasﬁ A..,Acr 2600




-
. |
vl
"
MEMOREWDUM AND ARTICLES OF ASSOCIATION
»
OF
L
COMMONWEALTH BANE OF AUSTRALIA

L
L
L
[ Augstralian Sovernment

Solicitor

CANBERRA ACT 2600
-




COMMONWEALTE BANK OF AUSTRALIA
MEMORANDUM AND ARTICLES OF ABBOCIATION
TABLE OF CONTENTS
Page

Memo randum 1i

of A ipti ’ 4-49
a1, Definitiong and interpretatrion
1.1 Definitions 4
1.2 Bank legislation to prevall g
1.3 Interpretation 6
1.4 Table A 7 '
2, Share capital and variation of rightg
2.1 Authorised capiktal o
2.2 Company's power o alter capital 7
Z.3 Reduction of capital ’ 7
2.4 Conpany bhuying shares in itself B
2,5 Variatlon of rights 8

har

3.1 Direc{ors to issue shares . 9
2.2 Raedeemable preference shares 190
3.3 Employee shares . 10
3.4 Commiszsicn and brokerage 1a
3.8 Recognition of egquitsble and other clains 11
2.5 Right te and delivery of share certificate 11
3.7 Dentmination and contents of share

certificate 12
4, Calls on_shares
4,1 Calls 12
4.2 Interest on calls : . 12
4.3 Suns due on alletment are calls 13
4,4 Power to differentiate 132
4.5 Fayment of calls in advance 12
4.8 Procf of liability 13

. iture an i

5.1 Forfeiture of shares 14
S.2 Burrender of shares 15
5.3 Lien on shares 15

X n i _ n 16




479300  Page -4-.of 56 Docld) 005060728 ACH 1123 125:L24

M M I NN N

Transgfey of ghares

Instrument of transfer

Registration procedure ;
Directors may decline to regigter
Limitation on private shareholdings
Compulsory sale

Suspension and closure of the register
Company to retain instrument of transfer
Branch register

Automated security transfer systems

[] - % £ ]
W) OO0~k Rh LT R 02 B

PTransmigssion of ghares

rrangmission of shares on death of holder

Right of registration on death or
bankruptey

REfect of transmission

W NH

£

1 Annual general meeting

2 Gennral meeting

3 Persons entitled to notice of ganeral
mesting

4 Notice of general meeting

1 Pr ings at 1 m

10.2 Representation of member

10.2 Quorumn

10.3 Failure to achieve guorum

10.4 Appointment and powers of chairman of
genaral meeting

10.5 hdjicurnment of general meeting

10.86 Voting at general meeting

10.7  Poll

l0.8 Equality of votas

10.8 Entitlement to vote

10.10 Joint shareholderg* vote

10.11 Votas of certain members

10.12 MNo entitlement

10.13 Objection to voting qualification

10.14 Appointment of proxy

10.15 Deposit of proxy and other instruments

10.16 Validity of vote in certain clircumstances

10.17 Directer entitled to attend and apeak

i1, Th i r
11.1 Company's first directorg

Ir.2 First managing diresctor and executive
director

17
17
ls
149
19
20

21
21

21

21
22

22
22

22
23

30
an




=2 Page 5 of <L Docld: VLo--o fo- o o e o “

' (i11)
11.3 Mumber and appointment of ¢irectors 21 !
11.4 Election of directors . 31
11.5 Qualification of directors 32
11,6 Capual vacancy 32
» 11,7 RrRemaval of a directer 32
i1.8 Appointment of managing director and
executive directors 33
11.9 Remuneration of directors 33
11.10 Remuneration of managing gireckor and
exegutive directors 34
. 11.11 Director's intersst a4
11.12 +vacatlon of office of director ) 3
12 PoWers an ies of ectors
12.1 Directors to manage company 36
e 12.2 Powers of managing director and executive
directors a8
12.3 Appointment of attorney 37 j
13. Px ; f dir rs
e i3.1 Directors® meetings ‘ 27
13.2 Quorum for dizectors' meeting 38
13.3 Chairmen of directors on registration 38
12.4 gubsequent chairman and deprty chairman
of directors 38
13,5 onestions decided by majority 3D
* 13.6 Directors' committees ag
12.7 Written resolution by directors 40
13.8 validity of acts of directors 40
14, Secretary
-8 14.1  aAppointment and removal of secretary 40
4.2 Powersg and duties of secretary 40
k| on ol ertifi :
i5.1 Custody of seals ' 41
- 15.2 Use 0of conmon seal 41
15,3 Une of eartificate senl 41
16, . Dividendr and reperves
16.1 Final dividend 41
") 16.2 Interim dividends 42
16.3 Extraordinary dividends 4z
16.4 keserves and profits caxried forward 42
16.5 Caloulation and apportionment of dividends 42
16,46 Payment of dividends 43
16,7 Distribution of specific assets 43

] 16.8 Bhare investment plan 43




470208 Page §:of 56 DocXd: . 0OBEB0728 . AGH -$128 123 124

L ]
{iv)

16.9 Div:!.ﬂend' and interegt reinvestment plan 45

16.10 Capitalismation of reserves and rrofits 46
& 17, Rotices 47

1 i lon r .

1.1 Inspection by membars o 48
. 18.2 Members not entitled to discovery . : 48

19, Indemnity 48

20, wWinding up 48

21, Vendor securities 49
L

r sal of m ) rieicl jation 50

. |
. #




= ¢ froage J Ol <ob Locia; WUaODod Jjoo SN L ded  LLS A L%

Commonwenlth Banks Act 1559

Corporations Law

Company Limited by Bhares
L
MEMORANDUM OF ASSOCIATION
Qr
. COMMONWEAL.TH BANK OF AUSTRALIA
i. . HName
® The name of the company is Commonwealth Bank of Auskralia.
2.  Objects .
{z) The objecte of the company are, in any part of the world:
* (1) to carry on general banking business; and
(ii) to provide insurance services.
() The company hae pawer to 4o all such acks or thinge ags are
incidental or conduclve to the attainment of the chjects in
L paragraph 2(a) and in that regard may exercise the legal
capacity of a natural person and without limiting the
generality of any of the foregoing, has power:
{i) to recelve money on deppsit;
@ (1i) to borrow or raigse money;
{iii) to lend money;
(iv) te subseribe for, buy} sell, digcount, re-digcount,
redeem and ctherwise deal in bills of exchange,

L promissory notes, Treasury notes and other securities
igsued by the Commonwealth, and ¢ther securities and
iastruments;-

(v) to buy, sell and otherwise deal in feoreign exchange,
foreign currency hedging instruments, gold and other

L _ ' Precious metrls;

(vi) to establish credits and engage in hire-purchase and
lease fipancing and factoring;

{vii}) +to earry on {(vhether as pringipal, agent, manager,
» broker o:r otherwige) all kinds of insurance,
re-insurange, assurance, snnuity gquarantee and
indemnity business;
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{viii)

{(ix)

(=)
(xi)

{(xii)
{(xiii)

{xiv)

(=ix)

(xx)

2

to imsue bills and drafts and effect traansfers of
noney;

to guarantee the due fulfilment of contracts and
obligations by any person;

to act as attorney for any person;

to promote, effect, gusrantee, underwrite, manage
and carry oukb:

(2) gny igsuve of shareg, stock or debanture

stock of any body corporgte or association;
{B) any iggue of bonda of any description; and
(C) any joint lending operations;

and to borrow or lend money for the purposes of any
guch issue or operation;

to exchange or assume obligations or limbilities;
i
to operate unit trustis;

with the approval. of the Treapsurer, te join in the
formation of subgidiary companies;

o enter into a partnershlp, ¢% an arrangement for
sharing of profits;

to subscribe for, buy, or otherwise acguire, and to
hold, sell or otharwise deal in, shares, stocks and
other similar ingtruments;

to act as principsl, agent or hroker in stock and
share broking and commodity and commodity futuras
dezlinga;

to be a mefmhér (whether alone or in partnership or
joint venturée, of_.asg a.shareholder in a body
corporatey of stock and securitiss exchanges and
commodity exchanges;

to keep for a body corporate, agsociation or
authority any register relating to funds, shares,
stocks or other securities of the body corporate,
sesociation or authority and to undertake any duties
in relation to such fundg, shares, stocks or
securitiss, including the registration of transfers
and the isgue of ceriiflcates:

to act as trustee of, and to administer:

(A) any superannuation, penzion, provident or
retirement fund scheme;

(E) any property trust; or

(C) any octher trust;
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and Lo act as executor or adminlstrator of the
estate of a Jeceased person:

(x®i) to furnish managerisl, financial, technical sua
atiministrative advice and zervices to any person and
to assist a person to obtain such advice and
services; ’

(xxii) to process (whether as principal or agent) debit and
credit card arrangements;

{zxiii) to provide facilities {whether as principal or
agent) for the merchandising of goods and gervices;

{xzxiv) to provide computer hardwere and sofiware facilitjes;
{xxv} to act as agent in the provision of finsncial
services, including the settlement of financedal
transactions; and
{xxewi)) to ﬂo'anything incidental to any of its powers.
313 I rs
The liability of members is limited.

C ) jis wai

The provigions of the Commonwealth Banks Act 1959 as amended and in
force for the ‘time being prevail over any ihconsistent provisions of
this memorandum of association,

5, Ehare Capifal

The share capital of the company is six thougand five hundred
million dollars (#$6,500,000,000} divided into three thousand two
bhundred snd fifty miljlion {3,250,000,000) shares of two dollars
($2.00) =ach. ‘ _

The members of the company, and the numbered shares respectively
taken by each of them in ths capital of tha company are a8 follows:

Names andg - Bianature Fumber of Signature of

addrassegs of of mamhers shares taken . Witness
members by each member

A7 Gl

The Commonwealth (A.S.COLE) 585,445,840
of Australia
¢/- Department of for and on

the Treagury behalf of the
Parkes Place Commonwealth
Canberra 2600 nof Australia

bated this ]é’&E day of %&T#pk 1981l
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commonwealth Banks Act 1959

Corporatians Law
Company Liwnited by Shares

ARTICLES OF ASBOCIATION
OF

COMMOWWEALTH BANK OF AUSTRALLA

—

1. pefinitions and interpretation

1.1 Definitions

Tn these articles, unlesg the contrary intention appears:

varticles" means these articles of association as amended or added
to from time to time, and a referente to a particular article bas a
corresponding meaning;

«gggogiate” means an associate within the meaning of Divigion 2 of
part 1.2 of the Corporatigng Law, providéd thdt If by virtue of that
Pivision the Commonwealth would be held to be an associate of a
director, the Cormmonwealth g¢hall be deemed for the purposes of these
articles.not to be such an associate;

rauditor* megns the sudftor oxr auditérs £6r the timd being of the
company;
“the hoard" or “the direcforg®™ means the whole or any number of the
directors forz the time beéing or any number of them agzembiled at a
duly convenad meéting of diréctors (nob being less than a quorum);
“husiness day" means a day on which the home exchanga is openg

7

vcapital" o% "ghare capital” means the share capitrl for the time
being of the company;

“commonwealth”™ means Commonweslth of Australlaj

vCommonwealth Banks Act“ means the Commonwealth Banks Act 1959;
*oonpahy” means Ccmmoﬁwealth'ﬁank of Austialia:

wfonvergion Date" means the date on which the company is taken to be

registered as a company under the Corporations Law pursusht to the
Commonwealth Banks Act;

*the Corporations Lew" meang the Corporations Law of the Territory;

"directpr” means a director for the time being of the company!

vExchange® means Australian Stock Exchange Limited;
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vaxogutive dizector™ means a director who is appeinted to fhat
office pursuant to article 11.2 or 11.8(b};

"home exchange™ meang the stock exchange designated to the company
as such by the Exchange;

"i1igtl leg™ wmeans the offiglal listing rules of the Ezchange as
amended znd in force from time to time;

"managing Qirector" means & psrson appeinted as managing dlrector
pursuant to article 11.2 or 11,8(b) and includes an agting managing
director;

'marketable parcel" meang, in respect of any shares, that number of
shares which would be a markstable parcel as defined in the listing
ruleg;’

"member" means a person entered in the register as & shareholder of

the company! ;
"month" means calendar month;

vofficial list"™ meang the official list of the Exchange;

"offinial representative® means a reprezsgntative appointed by the
Commonwaalth or a body corporate under article 10.1{h};

"paid up" includes credited as pald up;

»register® means the register of members to be kept pursuant to the
Corporations Law and where appropriate includes a branch register;

‘wregiptered address® meang the address of a member in the register
or such other address as the member may from time £o time in writing
notify to the company &8s the member's address for the service of

notiocas;
vregistered pffice” mesng the registered office for the time being

of the company;

"replated body gorporate” means any body corporate which by virtue of
section 50 of the Corporaticans Liaw wounld be deemed o he related to
the company!

"geal™ means the common sBeal or'tha certificate s=al of the company;

*gecrefbary® means a person or persoens sppointed by the directors
pursuant to article 14.1 to perform the duties of gecretary of the
company and includes an acting secretary;

*share” means # sharae in the capital of the company and includes
gstock and references to & ghare shall be deemed to include
references to a unit of stock;

“Bhareholdings Act" means the Danks (Shacreholdings) Act 1872;
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wrerritory” meang the Australlian Capital Territory;

woressurer® means the Minister of the Crown for the time being
occupying the position of Treasurer of the Commonwealth;

“prezsurer's approval' means the prior written approval of the
Treasurer;

!IWH has the meaning gi?eﬂ to that expression iﬂ the
listing rules: '

»yoting member® means any member who is the registered holder of &
vating share:;

ryoting share" means any issued ghare in the capital of the company
that confers a right to vote, not being a right te vote that ig
exercisabla only in limited circumstances as described in the
definitian of “voting share" inm section 9 of the Corporations Law,

reveil

{a) The provisions of the Commonwealth Banks Ack prevalil over any
inconsistent provisions of thesm artlcles.

({b) Where powers are exercizable by any person unfer thess
articles they shall bs exercised in accordance with any
relevant reguirements and reskrictions of the Commonwealth
Banks Act and the Bharcholdings Adt.

1.3 Interpretation

In thege articles, unless a contrary intention appears:

{a) headings are inserted for coenvenienoe only and do not sffect
the constiuction of these articles;

{b) words Inporting any gedder ivcridé Ehe other genders, words
importing persons include bodies corporate and words
importing the gingular include the plural and vice versa;

{c) a reference to a statute (or to a provisionm of a statute)
means the statute or provision as wodified or amended and in
operation for the &ims ¥eing, of any statuke op prévisicon
anscted in lieu therdof and inclides any by-law, order,
regulation, rule or other statutory instrument for the time
being in force under the statute or provimion:

{a) a word or expression used in these articles that deals with a
matter doalt with by & provision of the Commonwealth Banks
ACE has the same meaning as in that provision;

(e) gubject to article 1.3(d), a word or expression in these
articies that deals with a matter dealt with by a provision
6f the Corporutions Law has the same meaning as in that
provision and Division 10 of Part 3.2 of the Corperationsg Lew
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applies in relation to these articles as if they were an
ingtrument made under the Corporations Law as in force on the
conversgion Daete,

1.4 Tabhle 2

The regulstions contained in Table A in Schedule 1 to the
Corporations Law do not apply te the company axcept in 5o far as
they are repeated in these articles.

2 - _Share capital and variation of rights
2.1 Anthoriged capital

The suthorised capital of the compawmy is six thousand Five hundred
million dollers ($6,500,000,000} divided intoe three thousend two
hundred and fifty million (3,250,000,000) shares of two dnliars
($2.00) each.

any' apital

{a) Subject to section 27L of the Commonwealth Banks Act, the
company may by resolution in general meeting:

(i) increase lte authorised share capital by the creation
of new shares of such amount ag is specifled in ths
resolution;

{ii} conselidate and divide all ox any of its authorised
share ecapital into sheres of a larger amount than ite
existing shares;

{iii} smubdivide all or any of its shares into shares of &
smaller amount Ethan its existing shares; and -

{iv)} cancel shares that, at the date of the passing of the
regolution, hawve not bgen taken or agreed to be teken
by any person and rednce ite authorised share cepital
by the amount of the shares z¢ cancelled.

{b) Where shares are consclidated and divided under article
2.2{a)(ii) or gubdivided under article 2.2(a)(iii}, the
company- in general meeting may by special resolution
determine that as between the shares resulting therefrom ons
or more of such shares shsll have gpome preference or special
advantage as regards dividends, capital, voting, or otherwise
over or compared with one or mare othliers,

2.3 Reduction of capital

fubject to the Corporations TLaw and section 275L of the Commonwe=zlth
Banks Act, the company in general meeting may, by special
resolution, reduce its share capital, any capikal redemption reserve
fund ¢r any share premiuvum account.
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2.4 Company bpying ghares in itgelf
{a) Subject to the Corporations Law and section 27L of the
e . Commonwealth Banks Act, the company imay buy shares in itself
on such terms and at such times as determined by the
directors.
(4= Thig article 2.4 ceases to have effect on the third

epniversary of the date of sdoption or last renewrl of this
® article 2.4. : :

=)} This article doas not affect the company's power to buy any
other serurities in or issued by the company.
2,5 Varistion of rights
® ' . :
{a) Tf at any time the ghare capital i= divided into different

claeses of shares, the rights attached to any ¢lass (unless
otherwise provided by the terms of issue of the shares of .
that clasg) may, whether or not the company if being wound up
bt subject to section 27L of the Commonwealth Banks Aot, ba

P varied with the congént in writing of the holders of
three—-guarters of the issued shares of that c¢lass, or with
the sanction of a special resclution passed at a separate
meeting of the holdars of the fhares of the claes,

({b) The provigions of these articles relating to general meetings
P {including article 10.2) apply so far as thay are sapable of
applicetion and mutatis mutandis to every such separate
meeting ezoept that a poll may be demanded:

{1} by the chairman of the meeting;
. (ii) by not less thsin 10 holders of shares of the class

present in person or by official representative, proxy
of attotney)

{1ii) by & Bolder or ‘hdlflefsof shived of the vlass present
in person or by offieial representative, proxy or
® attoriey and representing not less thum 10 percent
(19%) of the to 1 voting rights of all the holdere of
shaves of the ¢lass) or -

£ivy by a holder or heolders of shares of the class present
in person or by offieial’ representative, prozy or
° attorney, being share# on which an aggregate suom has
been paid up egual &6’ not leds than 10 percent (10%)
of the total sum paid vy on ull the shares of the
class.

() The rights conferred upon the holders of the shares of any
clags shall, unlegg otherwise exprdgsly provided by the terns

ot of igsue of the shares of that c¢lass, be deemed not to be
varied by the creation or issue of further shares ranking
egually with the first-mentioned shares. .

.
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b=
3. Issveg of Shares
® 3.1 Directors to jssue ghares
{a) Without prejudice to any special rights previcusly coﬁferred

on the holders of any exigting shares cor olass of shares but
subject to the Corporations Law and the Commonwealth Banks

Act,

shares in the company shall be under the contrel of the

directors who may with the Treasurer's approval allot, izsue
L or grant rights or options in respect of, or otherwise
dispose of, shares to such persons, for such price, upon such
conditions, et such times and with such preferred, deferred
or other special rights or restrictions, whether with regaxzd
to dividends, voting, return of capital or ctherwise and at =
premium or at par or at = discount as the @irectors with the

® Treasurer's approval determine.
{h) The directors may issue shares paid up in full on allotment
or partly paid in such amounts as the directors think Fit.
{c) The directorg shall have the right to settle the maaner in
® which fractions of a share, however arising, are to he dealt
with,
(a) No director or any person who is or would after the issue be

an associate of a director ghall parkicipate in an isgsue by
the company of shares, options or rights to acguire shares
® unless the issue is made:

(i)

& (ii)

£iii)}

{iv)

® {v)

{(v1)

rpursuant to an offer of shares to aubgtantislly all
the holders of ordinary shares in the company
generally in proportion to their sharsgholdings:

pursuant to an underwriting agreement, under which the
director or the agsociate is vnderwriter or
sub-—underwriter and of which all material partlculars
have besn disclosed to shareholders;

pursuant to an employee incentive scheme within the
meaning. of that term in the ligting rules and whiech
complies with those rules;

pursgnant to a plan in éccorﬂance with article 16.8 oz
16.%9;

with the prior approval of shareholders by special
rgsolubticen at a general meeting, where the netice
convening the meebking has advised the number of, and
the terms of issue of, the securities to be izsued to
the director or the assoeciate and the direcior and his
or her associates abstain from ezercising thelr voiing
righte on the resolutions or

pursuant to the company's first reglgtered prospectus,
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subject to the Corporations Law, any preferance sgharaes may, with the
@ sanction of a resclution of the conmpany in gensral meeting, be

issued by the directors on the terms that they are, or at the option
of the company are liable, to be redeemed. i

3.3 Enplovés sharaes

] {a) Eubject to article 3.1(d) and to the listing rules (in so far
as those rules bind the company but subject to sugh waivers
or varisticns as may be agreed to by the Bxchange) the
directors may with the Treasurer's approval ogtablish a
scheme or schemes for the allotwent, isgue or grant of
shares, options, rights or comvertible securities in the

® company to or for the beriefit of some or all of -the directors
or employees of the company or of & related body corporate on
such terms and conditiong &8 are estabklished by the scheme
pursuant to which they are lmsued, .

(i) A goheme or schemss established pursuant to article 3.3(a)
® may previde for the alletment, lssue or grant of shares,
options, rights or convertible securities to a trustee to he
held by or for the benefit of directors or employees of the
v . company oF any relataed body. cprporate oK some of them with
such discretions in the trustee end puch terms a8 to the
antitlement of-ang;emplayeaqor~airec£ar'to interests in the

® shares or geourities so held as are estublished by the scheme
or schemes .,

{a) The number of sharee on issue to, or .to a trugtese for,
directors or employees of the company. oL any related body
~ corporate pursuent to this article 3.2 in respect of which
Y any. lgan:ds ‘o ding. or.which -are-not fully -paid up must
not at anyg-tinm eall: in-aggregate-five pereents (5%) of the

fully paid up shares in the company then on issue.

(a) The diredtor# may implement any scheme or schemes approved by
the company in general meeting pursuant te article 3.3(s} on
*® the terms of that scheme: snd may for this purpese allot,

igsue or grant shares, options oxr converhible securities
pursuant to those termg and for the purposes of the scheme.

w . e broker
. (a) The company may exmircise the power to pay commigsion

conferrad by the Corporatlions Lew if:

(i) the rate or the amount of the commission paid or
agreed to be prid is disclosed in the manner reguired
by the Corporatiens Law; and

* (ii} the commigsion does not ezceed 10 percent (10%) of the
price. at which the shares in respect of which the
pommigsion ig paid are issued.

{b) The éommiasion may be satisfied by the payment af carh or by
the allotment of Fully or partly vaid sharee or other

securities or partly by the payment of cash and partly by the
allotment of fully or partly pald shares oxr other sacurities.
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{c} The company may, on any issue of shares, alse pay such 1
prokerage a5 is lawful.
3.5 Recoanition of egpitable and other claims
{a) Except as otherwige required by law or provided by these

srxticles, the company iz entitled to treat the registered
holder of a ghare ag the absolute owner of that share and is
not: .

{1i) compelled in any way to recognise a person as holding
a share upon any trust, even if the company has notice
of that trust; or '

{ii) compelled in any wey to recognise, or be bound by, any

' equitable, contingent, fyture or partial claim to oz
interest in a share on the part of any other parson
except an absolute right to ownership in the
registered holder, even if the company has notice of ,
that claim or interest,

{b) Shares held by a trustee, may, with the consent 0f the
directors, be marked in the register in such a way asn to
identify them az being held subject to the relavant trunst,
but nothing in this article 3,5(b) limits the operation of
articie 3.5{a}).

2.6 Right to and delivery of shere cegiificate
{n} Where the company is reguired by the Corporations Law or the

listing rules to issue share certificates, a member is
entitled without pavment to receive a certificate under a
seal in respect of the shares registered in the member's name
but, in regpect of g share or sharses held 3ointly by several
per=zong, the company is not hound ko issue more than one
certificate. Likewige, the company shsll aslso igsue
cexrtificates to the holders of options and such certificates
shall be under the sesl. o

{b) Where several persons aie jointly entitled to any share -

(i) in the absence of any express direction from them ko
the contrary, the company shall enter their names as
members in the register in the order in which their
names appesr on the application for shareg or the
instrument or other evidence of transfer or the notice
of death or bankruptcy given to the company to
establish their entitlemen® to the share!

{ii) it shall be a suwfficient discharge of any of the
company's obligationr to them if the company
dischargos that obligetion in relation to the
firstnamed holder of the share in the register; and

(iii) they shall be jointly and severally liable to pay ail
calls, intersst and other ampunts in respect of the
share, -
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provided that nothing in this article 3.6(b) shall prevent
the company from differentiating between the joint holders of
any share in any respect as provided for im these articles.,

({=))] Delivery of a certificate for a share shall be effacted by
delivering it persenally to the holder or by posting it in a
prepaid envelope dddressed to the holder at the holder's
regiskerad address or by delivering or posting the
certificate in accordance with the written instruction of the
holder. Delivery of a certificste for a share to one of
several joint holders ig sufficient delivery to all of them.

{3) Where a certificate is stelen, logt or destroyed, upon
application to the company by the holder thereof in
acdordence .with section 10683 of the Carporations Law and
payment of such fee ds the dirzectors require, the directors
ghall gubject tv that section, and in any cther case may,
igsue a replacement dertificate.

(e} Whare a certificate for shares previcusly issued has been
worn out or defaced and hag been gurrendered to the company
for sancéllation; and sugh fee as the directors require has
been prid, the company thall cancel the certificate and issue
a2 roplacemsht certificate. '

¥

ontenty of share reifi

(a) The directors may Gsterniine the number of shares to be issued
in any one certificate.

(L) Every certificate for shares shall ba issued in accordance
with the Corparaticons Law.

Subject to ‘the terms of issue upon which any shares may be lasued,
the directors may From time to time make callg ag they shall think
fit upon the membZrs in respect of all of any of £he moneys unpaid
on their shares, whether on account of the nominazl value of the
shares dr by way 6 efidim, fiot “hy riog of issue of
those shared wmale paygblerat £1X & At 1edst 2% days' notice,
specifying the time and place for p ant, and the person (if any be
appointed) to whom gucH wall ahkell “ypatd, shdll be divén of each
call and pach member ghell pay the gmount of every call so made to
the company or persen (if any) apponinted for the purpose and at the
times and places appointed by the diréctoys. The directors may
require a call to be paid by instalments or may revoke or postpone a
call or extend the- time for payment,

If a sum called in regpect of a share iz not paid on or before the
day appointed for peayment of the sk, the registéered holder of the
ghare in respect of which the call has been made must pay any

expenses incurred by the company in relation to the non-payment or
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late payment and must pay interest on the sum 8t the rate of 18
percent (15%) per annum (or such other rate as the directors may
determine) which interest accrues delly from the day appointed for
the payment therepf to the time of actual peyment and may be
capitalised monthly or at such other intervals ag the directors
think £it. The directors may however waive payment of interest due
under this article wholly or in part.

4.3  Bums due on allotment_are calls

If by the terms or conditions of allotment or issue of & share any
amount i2 payable in respect of the share on allotment or at a
specified time, every such amount shall be payable by the member in
respeckt 0f such sharas as if it were a2 call duly mafde Ly the
directors, and of which due notice had been given, and all

_provisions of .these articles as to payment of calls and of interest

and expenses, forfeiture of shares for nen-payment of calls and
otherwise shall apply to such emounts not paid and the shares in
respect of which they are pavable.

4.4 Powar to differentiate

The directors may, on the allotment or issue of shares, snd subject
to their terms of alleotment or issue, Gifferentiste between the
holders 85 to the amount of calls Lo be paid and the Limes of
payment.

4,5 Payment of ¢plly in edvance

The directors may accept from a member the whole or a part of the
amount unpaid on a share (whether on account of the nominal value of
the gharés or by way of premium) although no part of that amount has
been called. The directors mey authorise payment by the company of
interest upon the whole or any part of an smount agoepted nnder this
article 4.5 until the amount becones pavable, st such rate g5 may be
agreed upon between the member paying the sum in sdvance and the
directors. The directors may repay to any member all or any of the
amount acdepted under this article 4.5 and as from the daté of such

repayment interest (if any) shall cease to be payable in respect of
the amount =so paid.

4,56 Proof of liability

On the trial or hearing of any action Eor recovery of a&ny sum due in
respect nf any call it ghall be sufficient to prove that:

{a} the name of the person sued ig entered in the regigter
as the holder or one of the holderg of the shares in
respect of which such debt acorued;

(@ +)] the resolution making the call iz duly recorded in the
minute book; and

{ec) notice of guch call was duly given to the member sued
in pursuance of these articles,
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and it shall not be necesgsary ko prove the appeintment orx
qualifieation of the dirdetors who made sugh call nor any othex
matter whatsoever. Proct of the matters aforesaid shall he -
conclusive evidence of the depk. If the action felibés to a sum of
the kind describedl in article 4.3, proof of the terms of the
allotment shall be deemed to be satisfaction of paragraphs (b) and
{(cy shove, '

rfait 1 13
orfei 80 ALy
(a} If a member fails to pay any call or a&ny instalment of a call

on the day appolnted for payment thareof, the divectors may,
at any time while it remains unpaid, serve a notice on the
member reguiring payment of so0 milch 9f the call or instalment
“as is unpaid, together with any Interest that has accruved and
all expenses that may have been inglrred by the company by
reason of non-payment or late payment of the call or

instalment.
(b} That notice shall name a further day (not earlicr than the
: expitetion of 14 da¥s from the fate of the notice) by which

anfd @ plade st whicH the payment required by the notice ig to
be made, and shall state that in the event of non-payment on
or before the time appointed the shares in respeot of which
the call was made will be liable to be forfeited.

{c) If the reguirements of s notice served under article 5.1{a)
are not compiied wit  directors may by resolulion forfeit
any fhare in respect of which 't ioé has “been given at

any time after the day numed in the notice and before the
payment required by ‘thé notice hay bedn mads.

opErty. of

: £ the share

. £it and in the
£4

()

Q%Fd
(e) The directars may bafore a forfeited share has been rold or
re-allotted annul the forfeitura upon sudh t&8rms and
conditions as they may approve.

(£) In the event that any forfeited sheres are sold within 12
monthe of the date of forfeiture any residue efter the
getizfaction of the unpsid calls, ingtalmente. premiums and
goctied interdsl and expenses shall be paid to the member in
whose name such share or shares eteod immediately prior to
the forfeiture,

{g} A persaon whoge shares have baen forfeited ghall cease to be a
member in respect of the forfeited shares, but shall remain
1iable to pay and must immediately pa¥y to the company all
moneys which at the'date of forfeiture were presently payable
+o0 the company in respect of the shares, but that person's
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llahllity shall ceasas 1f and when the company receives
peyment in £ull of the nominal amount of the shares and any
premium due thereon.

{h) On the forfeiture of any share the directors shell canse a
note 0f such forfeiture and the dete thereof to bhe entered in
the register and shall csuse notice of such forfejiiure and
the date thereof to be given to the member in whose name it
stood immedistely prior to the forfeiture and shall upon the
disposal of any forfeited share cause a note of the manner
and date of such disposal to he similazly entered.

{i) An entry in the minute heook of the company that a share in
the company has been duly forfelted on a Aate stated in the
minute shall be conclusive evidence of the facts therein
stated as against all persons claiming to. be entitled to the
ghare. The company may if necesgary executke a transfer of
the shazre in favour of the person to whom the share ig sold
or dispoged of and may retelve the congideration therefor. ;

{3) In the case of re-allotment the persen to whom the share
ghall have been re-allottefi and in the case of Bale or other
disposition the person or perscne to whom the share shall be
sold or dlsposed of, shall be entered upon the register as
the holdex of +the share and shall not be honnd ko see to the
applicatlion of -the purchase moneys nor shall the new member's
titie te the share be affscted by any irregularity or
invalidity in the proceedings in reference to the forfeiture,
re—-allotment sale or othar dlsposal of the share.

ren £ shar

The directors may accept from any member a surrender of a share
which is liable to forfeiture or sny part thereof upon $uch terms as
may be agreed upon between such member and the company.

5.3 . Lien on rhares

{a) The company has a first and paramount lien npon each share
registered in the nama of each member whether solely or
jolntly with others, for all unpaid calls, instelments and
premiums due and paveble in respect of such share and for
such amounts as the company may be called upon o pay under
any statute in respect of the shares of a deceased membar or
other member sand np egultahle interest in any share sghall be
created except upon the feooting and condition that
articgle 3.5 is to have full effeck.

{(b) The company’s lien on a shars extends to all dividends and
bonuses declared or payable in respect of the share and to
the proceeds of its sale.

{e) The registration ¢f a trensfer of shares on which the company
hag any lien, unless notice to the contrary shall firgt he
given to the transferee, shall operate as B waiver of the
lien so far as it relates to sums owing by the transferor or
any predecessor in title.
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(d) The company may sell, in such menner as the directors think
fit, any share on which the .company has a lien; but né sale
pu shall be made unless s sum in respect of which the llen
exists 3s presently payable nor until the expiration of
14 days after s notice in writing, stating apd demanding
payment of such part of the amount in respect of whiah the
iien exists ag is presently payable, haé been given to the
registered holder for the time being of the share.

* {a) The proceeds of any sale gha#ll be received by the cowpany and
-applied first in payment of all costs end expanses of such
sale or any attempted sale, end next in payment of such part
of the amount in respect of which the lien axisks as is
presently payable, and the residue shall (sublect to a like
lien for sums not presently payable as existed npon the

® . shares’ pricr to the s8le) be paid to the persan entitled to
the shares as at the date of the sale.

(£) Tn?gi§%7éffébt:ho:aﬁy:sﬁdh=saié the directors may execute a
transfer of the shares s¢ld to the purcheser thereof. The
gistered as the heldenr of-fhe: shares

L transfer and thereupon shall be the
ares. discharged fram all ealds due prior to
- surchas e purchaser ghall not be hound to ses to
pplication of the purghege money, nor shall the
§ )3 gérty witile to 4 ares. be arfgcted by any-
iriggularity ox inval n_the progeedings dn yeference
*® to the zale. Tha.yemedy. E any. person .aggrieved by such sale
shall be sgainst the compsny exclusively and in damages only.
6. . Indemupity for taxation
If any law of any c¢ountry, state or place imposes any Iiability upon
& the company te make any payments :
(8) in respect of shares held sclely or jointly by a member;
{b) in respect of a transfer or transmission of ghares by a
menber; 2
“ - e . e E e o . . . )
() in regpeckt of dividends, bonuses or other money due or
ﬁa#ﬁﬁle or which may become due and pavable £o a member; ox
{da) otherwise for or on accoount of ar in respect of a membar,
L whethar as & consequence of:
(&) the death of that member;
(£} the nop-paymont of any 4vky, pemalty, tax or other imposition
by that member cr the legal personal representative of that
® menber; or
{g) any othar act ox thing,
then, in addition to any right or remedy that law may confer ban the
‘ company s ‘ ;
®
o
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(h) the member or, if the member is dead, the member'sz legal
personal representative must:

(i) fully indemnify the company against that liahility:

(ii) reimburse the company for any'payment made under or as
a conseguence of that law immediately on demand by the
company; and

{iii) vpay interest from the date the company makes & payment
uvnder or as a conseguence of that law until the date
the company iz reimbursed far that payment under
article 6(h}(ii), at a rate determined by artigle 4.2;

(i) the company has & lien upon all dividends, interegt and other
money payable in regpect of the shares held solaly or jointly
by that member or that membher*s legal perscnal representative
for all money payable te the company under this article 6:

i) the company may recover as @ debt due from that member or
from that member's legal personal representetive any money
pavahle to the company iunder this article 6; and

(k) the ccnpany mey refuse to register a transfer or transmisszian
of any shares by that member or that member's legal personal
representative until sll money pavable to the company under
thig article 6 has besn paid.

7 s Transfer of zshares

7,3 Instrument of frangfex
{a) Bubjeckt to these articles, a member maey transfer all or any

of that member*s shares by instrument in writing in
ragistrable form or, subject te the Corporationz Law and the
listing rules, by any other means that the directors approve.

{b) A transfer referred to in article Y.1(8) shall bs execunted by
or on behalf of the transfercor {(but need not be executed by
the transferee) or may be executed or validated otherwise in
accordance with the Corporations Law and the listing rules
gnd if required by law to be stamped it shall be gtamped.

7.2 Registration precednre
(&)} The instrument or other evidence of transfer must be

delivered or lodged for registration at the reglstered office
or such other place as the directors may from time to time
deltermine, accompanied hy any certificate of the shares to
which it relates and -such other informaktion as the directors
properly require ko gshow the right of the transferor te mahe
the transfer, and therenron the company shall, subject ko the
powvers vested in the directors by these articles, Iegister
the transferee as a gharsgholder. -

(b) A transferor of shares remaing the heolder of the sghares
tranaferred until the transfer is registered and the name of
the transferee is entered in the register in respect of the
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(&}

(a}

g

ghares snd & transfer of shares shall not pass the right to
any dividends declerefl on those shares until registirationm.

Subject to the directors* power to levy 8 fee in the
ciroumestances described in articles 3.6(d) and 3.6(e), the
company shall reglster 21l transfers, alections or
rentnciations, {ssud cartificates snd transmission receipts
and mark or acte trangfer Forms withouk charge.

on registration of a transfer of shares, the company shall
candel the old certificate (if apy) ant, if so required by
the Corporations Lew or the listing rules, lssue new
cartificates in the name of the transferee for the ghares
trangferred and in the naeme of the transferor for the belance
of shares retained (if eny).

3

may ! radi

The directors may decline to regigter sny transfer of ghares:

(L) whére régistration of the transfer would result in a
contrsvention of or failure to dbmerve the provisions
of 8 law of the Territory, the Shareholdings Act or

‘any other law of the Commonwedlth:

CEL where the compsny has a lien on the shares the subject
of the transfer;
(1ii) where the transfer is in respect of a partly paid

ghare in respect of which a call hasg been made snd is
ungpaid:

{iv) in the cage oﬁ Shaies wh1ehfhave quatatzun on the
: lig Ggul

{+) to morée than- tlirée pércons as 361n£’hciﬁérs. except in

the case of executors or Lrustess of a deceassd
shareholﬁer,

{(vi} if the diregtors are required to do so to ensure
complisance with the listing rules;

{vii) in ccmpliancé with article 7.4,.; or

(vill) if the inetrument of transfer (if eny) is not in
registrable form in ace ance with the Corporations
Liw znd thHe Iisting rules and, unless otherw1ge
prescribed thereby, an instrument of transfer that
describes transfers of more than one class of shares
shall be deemed to he not in registrable form.

‘i
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If in the exerclse of their rightes under this article 7.3,
the directors refuse to register 2 transfer of anmy ghares
they shall give written notice in accordance with the 1isting
rules of the refesal to the transferee and the broker
delivering or lodging the transfer.

7.4 Limitetion on private shareholdings

{a)

(b}

(c)

{(a)

(b}

{c2

For the purposes of this article 7.4, “"breach of the 70%
Rule” means causing or contributing to either of the results
veferred to in subsecticon 27L(2} of the Commonwealth Banks
het.

The board shall decline to allict, issue or grant or to
regigter any trangfer or tranamission of, voting shares if in
itF opinion that allotment, issue. grant. registration,
transfer or transmission would be In breack of the 70% Rulae.

The board shall not autherise the igsue, allotment or grank
of any securities of the company which, by virtue of any
terms or condlitions appliosbie teo them, are convertible, or
may ba converted, inte voting sharew unless those terme or
conditiong provide that those securities may be so converted
only if the board is satlsfied that that conversion will not
rgsult in a breach of the 70% Rule.

1) al

For the purposes of this article 7.5 and any notices given
pursuant te thisg articlie 7.5

(i) a person shall be teken o own 3 voting sharas if that
person has an interest, within the mesning of the
Bhareholdingse Act, in that voting share;

(1i) "primary notice” has the mesning given to it in
gsection 717 of the Corporations Law, axzcept that the
expression "relevant interest" where used therein
shall be replaced with "interest”; and

P
e
s
[*H

e

"secondary notlce" has the meaning given to it in
section 717 of the Corporations Lew., except that the
expression "relevant interest* where used therein
shall bz replaced with ¥interest".

If the beoard has reason to believe that a person .

(the "owner"} contravenes segtion 10A of the Shareholdings
Act (“"section 10A"), the board may csuse primary notices and
secondary notices to be given to such persons as the company
deemns necessary Lo determine whether there has been a breach
of section 102. Any recipient of a primary or a secondary
notice mugt comply with the notice within two business days.

If the board i= aware that there has been & breach of section
10aA, or if any person who has been given a primary notice or
a geconfary notice does not comply with that notice within
two buginegs days or such loager period as the directors
consider reasonable, the beard may cause a notice te be gilven
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to each persgon who ls registered as s holder of any voting
share believed to he owned by the owner, reguiring that so
many at least of those woting fhares be dispozed of within a
pariod of mot less thaw 21 Says spechtisd in~the notice as
will ensure that, after that disposal, the owner will not
breach section 10A. :

If the reguirements of a notice given under article 7.5{c)
are not complied with, the company may sell, in such manner
and on such terms as the board in ite absolubte discretion
determines, so many of the voting gharer owned by the owner
ag the bosrd considers necessary to ensure that, after that
nale, the owner will not ke in breach of section 10A, znd a
transfer of any sucdh voting shares signed by a director for
the purpose of gliving effect to the mpale gshall be as valid
and: effectusl as if signed by the menber in respect of the
voting shares,

The company may receive and give a good discharge for the
procaads. of. a sale wader articla 7.5(d), ‘may pay or recoup
out 0f those procesds all dusts and expenser -of or Incidental
0. the sale and- shall-puy the net amount E5 the person (the
“formar mamber® ) wht immsdidately ‘before theé £ale Was the
membar in respect of the voting shaves sold. .

The company shall not be bound to see to the application of
tha net amount paid to the former membher under article 7.5(e)
and that amcunt may be peid by cheque posted to the former
menber at the former member's registered sddress.

The registared holder of a voting share in relation to which
a notice has been given im decordence with -article 7.6(c) and
‘not withdrawn may not, until g traunsfer “upon g disposal or
sale in agcordange: withi:«the wnetied sounderwiticle 7.5(d) is
registered, vote at a general meeting in respect of that
voting share.

The adce eﬁkal'ﬁé iné&&éiﬁgnt onission to give a notice to a
person under articla 7.5(b) or {a} shall not affect the
validity of any other notice given under this article.

&
®

{a}
@
L

{(e)
&

(£3
L

{g)
@

(h)
®

(a)
[ ]

(b)
¢ (a)
®

The registration of ﬁransferafmzy:be:ausPEndad gt such timesn
and far such periocds as the directors from time to tima
determine not exceeding in the whole 30 days in any year,

The dizecéars may close the register in scwordance with the
ligting mules: '

ekl 41l §§§ E

The company shall retain every imstrument or other record of
tranefer-which is- registered for such period as the directors
determine, .
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{b) Where the directors refuse registration of a transfer the
instrument of transfer (if any) shall be returned to the
person who deposited it if demand is made within 12 months of
the giving of notice of refusal to register unless there hac
been an sllegation of fraud concerning the transfer or the
trangaction te which it relates,

7.8 Branch regigter

The cempany may, in accordance with the Corporations Law, cause to
be kept im any place cutside the Territory a bhranch register of
members and the directors may at theilr discretion, subject to the
Corporations Law and the listing rules, make provisions for transfer
of shares of the company betwean the register and branch registers.

7.9 . Automsted security transfer gystems
{a}) The cowpany mey participﬁte in any computerised or electronic

gyatem egstablished or recogniged by law or by the listing
rules for the purpose of fagilitating dealings in shares.

{b) Where the company participates in any such system, then
notwlthetanding any other provision of these articles
relating to the transfer of shares and the isgne of
certificates for shares: ; ‘

(1) shares may be transferred and the transfers registered
in a manner permitted or recognised by law or the

listing ruleg: and

(i3} the directors may decide not to issue certificates for
ghares or mey decide to cancel such certificates
without issuing any replacement certificates wherever
such a practice ig not contrary to applicable law or
the reguirements of the listing rules.

4., Transmisgipn of shares

8.1 Transmission of ghares on death of halder

In the cege of the death of a member, the survivor or survivers of g
deceasad member whe was a joint holder, and the legal personal
reprecentatives of a decessed member who was @ sole holder, shall be
the vnly persons recognised by the company as having any title to
the member's interest in the shares, but this article does not
reieage the estate of a deceased joint holder from any liability in
raspect of a phare that had been jointly held with other persons.

B,2 Right of regigtration on death ox bankruptoy

(a) Bubject to the Bankruptoy Act 1968, a pPRrson beloming
entitled to a share in conseguence of the death or bankrupktcy
of a member may, upen such information being produced as is
properly required by the directors, elect either to be
registered as belder of the share or +o nominate some other
perscn to be recistered as the transferee of the share.
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{b) A person beconling so-enﬁitled who elects to be registered
ghall deliver or génd to the company & notide in writing
signed by that person advising of the election.

ALa) A person whe slects to heve another parson registered shall

execute o trancsfsr of the share to that other person.

{(ay All the limitations, restrictions and provislons of these
articleg relating to the 'right to transfer, and the
registration of transfarg of, shares are spplicable to any
such: notice or transfer as if the death or bankruptecy of the
member had not ooaurred snd the notica or tranafer were a
transfer signed by that member.

)% iggion

(a} Where a member dies or hecomes bankrupt, the member's legal
personzl sepresentativae or the -trustes of the member's
egtate, as the case way be, is, upon the production of such
information as iz pgoperky required by the directors, .
ontitled té the same dividends and other advanteges, and to
the pame rights (whether ‘in relation to meetings of the
company; or.to voting or atherwise), as the reglstered holder
would have been entitled to if he or she had not died or
hecome bankrupt. : '

{(h) Where two or more persond are jointly entitled: to any share
in conseguence of the death of the registered holder they
shall, for the purpose of these articles, be deemed Lo be
joint heolders of the share.

The company shall in addition ko sny cther meoting held by it, hold
a general meeting to be called the “annuald. general megting”, at
least once in every calendar year and within £ive wmonths of the end
of each of the company's financial years.

ral meetin
(a) The directors may whenever they think Fit convens & general
mesting . :
{) The directers shall forthwith convene az general meeting upon

the requisition of the Commonweslth ox of not less than 10
membars holding, in total, not less than five percent {(5%) in
nominal value of the vobting shares.

(&) Notige of every genera]l meeting shall be given in a manner
authorised by article 17 and: in acrordance with the
Corporations Law and the 1listing rules tol

(i) evary member;
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(il every director)

(iii) the secretary (unless the secretary despatches the
® notice):

{iv) the auditor; and
(v} the home exchange.

L {H) o other person is entitled to receive notices of general
nmeetings, except & person entltled to receive notice by law
or pursuant to any other -obligation of the company.

9.4 Notice of gencral meetinq

L (a) A notice of a general meeting shall specify the place, the
day and the hour of maeting and shall state the general
nature of the businegs td be transacted at the meeting.

{b) A general meeting, other ‘than a meeting for the passing of a
special resolution, shall be convened by hotice in writing of

L not less than 14 days or may be convened by shorter notice if
g0 agreed: .

(i} in the case of a meeting convened as the annual
general meeting, by all the voting members; or

L {ii) in the case of any other mesting, by a majority in
number of the voting membars being a majority that
together hold not lese than 9% percent {95%) 1in
nominal wvalue of the voting shares,

{e) The non-recelpt of noctice of a general meebting or of a proxzy
e form hy, or the acczdental or erroneous omisslon to give
notice of a gensral meetlng or @ proxy form to, a perscn
entitded to recelve notice of & general meseting shall not L
1nva11ﬁate any resolutlon passed st the general meeting.
(4] ropaadin eneral mee
P :
egentation
{a) A member may he represented by a proxy or attorney.
() {1} The Conmonwealth may glso under hand of the Treasurer;
» and

(ii) a member which is a body corporate msy also, by
resolution of its directors or other geoverning bedy;

) sauthorise such pergon (who may, in the case of the
] Commonwaglth, he the Treasurer or any other person nominated
by the Tressurer) as it thinks f£fit to sct az its official
rapresentative either akt 8 particular general meeting or at
all general meetings of the company or of any class of
members, An suthorising member may also degignate an
alternate officiel repraseonbative who may act in the absence
) of the official representative.
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() An official representative is, in scocordance with his or her
authority and until it is revoked by the suthorlsing member,
entitled to exzercise +¢he same powearg on bhehalf of the
authorising member as the member coulld exercize 1f it ware s
natural persaon.

{d} A refarence to a voting meamber in the succeading provisions
6f thim article 10 -includes & proxy, attorney or official
repregentative, ’

10,2 Cuoxrum

(a) No business shall be transacted at any general meeting unless
a quorum is present at the time when the neeting proceeds to
buginegssg. ' ’

" (b} Wkile the Commonweslth is the mole membey, the official

representative of ths-Commonwealtl shall congtitube a quorum
for a ganeral meeting. Thereafter the official
representative of the Commonwealth and two other persons who
ara woting members ‘shall ‘sonstitute a guorum for a meeting.

0 Fad hiev LM

{a) Where a general meeting is convened upon the regquigition of
nmenbars and-a guorum ig not present within haltf an hour from
tha time gppointed for the mesting, the meeting shall be
diseolved.

{b) Where a genaral meebing is .convened in any other way and &
gquorum is not present within helf an hour from the time
appointed for the mesting:

= -

(i) th
:Et.'l_ < 3ein]
no deEarminatio
tha naxt week &

(ii} if at the adjourned mesting a quorum is noi prasent
within half an houtr f¥ow Ethe £ime aipointed for the
macting, the voting members present shall constitute =
HUOTUN. .

meeting

{a) While a person holds office as chairman of directors, that

person shall preside as chalrman at general meetings. During
any absence or vacancy in that office, Ehe person (if any)
who holde offige acs députy clairmsn of directors ghall
predide as &hairfman at geéeneral meetings.

{b) Where & general mesting is held and;

{1} there is no chairmen entitled to preside under article

I0.4(dY7 or
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(ii) the chairman g0 entitled is not present within 1B
ninutes after the ltime appointed for the holding of
® the meeting or is mnable or unwilling to act,

the directors present ghall elect one of their numbar to be

chatrman of the meeting, or, if no Qirector shall be present

or if all directors present decline to take the chalr, the

voting members present shall elegct ong of their number to be
®» chairman of the meeting. .

(c) The chalrman of the mesting shall be responsihle for the
general conduct of a gendral meeting &nd may meke rulings and
in addition to any general power to adjourn may adjourn the
meeting without putting the muestion to the vote if =much

® . action is reguired to engure the orderly conduct of the
meeting. ,
. H
1 A nt of e b dn
{a) sgubject to article 19, 5(0} the chalrman of tha meeting may,
®» ) with the consent of any meeting at which & guorum ig preseant,

and s£hall if so directed by the meeting, adjourn the meeting

or any businsss, motion, iguestion or resolutlon or any dsbate

or @lgcussion in relation thereto from time to time and from

ylace to place, but no buszness shall bs transscted at any

adjourned meeting other than the bueiness left unfinighed at
® the meeting from which the adjournmsnt toock place.

(b} The cheirman of the meeting may also in his or her discretion
during a general meetlng adjounrn any business, motion,
gquestion or resclution or any debatez or dAiscussion in
relation thereto to a latar time at the game meeting.

» : .

{c) After any motion o adjocurn @ general meeting has heen
defeatnad, the chairman of the mgeting shall have an absolute
discretion ag to whether to put to the meeting any further
matlon to adjourn the m&atlng.

'Y (dy} When a meat:mg is adjourned for 30 daye or more, notice of
the adjourned meeting shall be given ar in the c¢ase of an
original meeting.

{e) Except as provided by article 10,5{d) it is not necessary to
give any notice of an adjournment or of the hus;ness to bho

® transacted at any adjourned meeting.

{(£) Any wolting members may attend an adiourned meeting.

0.6 oti a neral
» {g) At any general meeting a 'resolotion put to the vote of tha

meating shall be decided on &8 show of hands unless a poll is
{before ar on the declaration of the resuli of the show of
hands) demended:

(i)

by the chairman of the meeting;
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(1i) by at least 10 voﬁing membars present;

(iii) by = veting member or voting members present and
holding or representing voting shares in the company
conferring not less than ten percent (10%) of the
total voking rights of all the voiting members having
£He right to vota at the moekting; or

(iv) by a woting nember or voting members holding or
representing voting shares in the company conferring a
right to vote at the meeting being voting shares on
which an aggregatd sum has been paid up egual to not
lese than ten percent (10%) of the total sum paid up
on 81l £He voting ghares conferring that right,

(b} . Unless a poll is so demandied, a declaration by the chairman
of the meeting that a resolution has on a show of hands been
cartried or carried unsnimougly,.or by a particular mejority,

or lost, and an entry to thal @ffect in the Book conteining
the minutes of the proceedings of the company, is conclusive

gvidence of the fact witHout proof of the number or
propsrtion of the votes recorded in favour of or against the
resgolution, )

(a)  Tf a poll is duly demanded, it shall he takem in such manner

and (subject to artiale 10.7(b)) eithar st once or after an
interval or adjournment or otherwise as the chairman of the
meeting directs, and the result of the poll shall bs the

resoiution 'of the mesting £ wiioh the poll wias demanded.

{b) 2 poll Gemanded Qﬁfthé:eiéétian_nf a chairman of the meeting
or on a question of ad nnent shall be taken forthwith.

(e} ThE Aémand for a poll ﬂaY békéié§ﬁfaw5f'

(a) The demand for a poll shall not prevént the contimmanae of a
meeting for the transaction of any businegss other than the
quastion on whidh a poll Mas been demanded.

{e}) If & poll ig taken the cheirman shall appbint tellers ko
connt the votes,

(£} In the case ¢f any dispute sg to the admission or rejection
of a vote, kMe chairman shall deternine the same and such
determinaticn made in good faith shall be final and
gonclugive. ' .

1G.8 FEqls

In the case of eguality of votes, whether on ¢ show of hands or on a
poll, the chajrman of the meeting @t which the show of hands takes
place or at which the poll is demanded, is entitled to a cagting
vote in addition to any vetes to which he or she may be entitled axg
a voting member, :
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10.9 _ Entitlement +to vote '
(a) Subiect to any rights or'restrlctluﬁs for the time being

attached to any class or-'clagses of shares ang sunbject to
this article 10,.9;:

{i) on & show of handq every person prasent who iz &
voting member hasg one vote; and

(ii) on & poll, every person prasent who i & voting member
shall have one vote for each voting share that the
voting member holds or represents (as the csme may be),

(L) If 2 member is present in person, sny proxy or attorney of
such member shall not be entitled to vote,

{c) If more than one proxy, official representative or attorney
for a member is present at any meeting of the cempany then no
such proxy, official representative or attorney zhall be
entitled to vote on 8 show of hands and on & poll the vote of
each one shall be of no effect unless sach such persgon ls
appointed to represent & specified proportion of the member's
voting rights, not exceeding in the aggregste 100 percent
(100%) of those rights. !

|
(4) A veoting member holding or representing a partly paid voting
ghare subscribed for as a result of an offer of partly paid
voting shares made pro- rata to all members has, on a poll,
one vote for each much voking share. :

{e) A voiting member holding nr repregenting a partly paid voting
share subscribed for ag a result of an cffer of partly paid
vating shares made other ‘than pro-rata to all membars has on
a pell that frection of a vote for each such voting share as
equals the fractien genserated hy dividing the tetal amount
paid on the voting share by the issue price of the voting
ghare.

10 Join erg' v :

' [ . '
In the case of jolint holdere of ‘a share the vote of the senior who
tenders a wvote, whether in person or by proxzy, official
reprogentative or attorney, shall be accepied to the sxclusion of
the voter of the pther joint holders and, for this purpose,
geniority shall be determined by the order in which the names stand
in the register, but the other or cthers of the joint holders are
entitled to be present at general meetings.

10,17 Veter of certainp menbers
{a) ‘A parent or guardian of a member who i5 @ minor may vote

instead of the minor at dny gensral meeting upon such
evidence being produced of the relatioanghip or of the
appointment of the guardian as the directors may require,
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If a member is of ungound mind or is 2 person whose Person or
estate is liable to be desalt with in eny way under the law

_relating to mental health, the committes or trustes or such

other person as properly has the management of the -member's
estake may ezercise any rights of the member in relation te a
general meeting ag if the committee, trustee or other person
waere the member. .

A wmember. is neot entitled to vote at & general meeting unless all
calls and other amounts prasently paysble in respect of the member's

ghares have been paid, 3

lg ! 3 G] L} I L3 .n t ! » n ] L] iE - I s

(8} A voting member may object to the qualification of a voter
but ¢nly. at, the.meeting. of adiouzned mesting at which the
vote objected to is given or tendered.

(b any such objection shall be referred %o 'the chalrman of the
meeting, whose decigion i final.

(c} A vote not @igallowed purgsuant to such an objection is valid

{a)

(h)
{c)

{d}

for all purpases. .

An instriment appointing a proxy shall be in writing undex
the hand .ef the sppointer or of the sppeinter's gttorney duly
authoriged: in writing or,, if the appointer.-is.a-corporatiocn,
either under seal or under the hand -of an officer or attorney
duly sutherised.

A praoxy need not be 2 member.

An instrument appointing a proxy may specify the manner in
which the prozy is®to vote in respest oft giparticnlan.
resolution and where an instrument of proxy 2o provides, the
proxy. is not entitled ko woke on the resolution except as
spacified in the instrument.

An instrument .appointing a proxy shall, unless the ingtroment
expregsly provides otheérwise, he desmed to. confer authority
to agree &o & mecting being. gonvened by shorter notice than
is required by the Corporations Law or by these articles and
to a resnlution being proposed and passed as & spsacial
resgolution st & meeting of which less than 21 deys*® notice
has been given and authorjity to demend or join in demanding a
pell. ‘

1
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An instrument appointing & prexy shall be in the following
form or in a form that is as similar to the following form as
the circumstances allow:

COMHBHWEALTHEBAHK OF AUSTRALIA
I/We, ' of

" being a membsr/members of the abovensmed company, hereby

ap901nt of

or, in his or her ahgence or if no other appointee is named,
the chairman of the meeting as my/our proxy to vote for me/us
on my/our behalf at the annual general/general meating of the
company to be held on the _ day of 19 and
at any adjournment of that meaeting.

3 Thig form is to be used %in Favour offagainst the
resolution !

1
Bigned thig , 4day -oE s .
x Strike out whichever is not desized.
# To be lnserted if desired.
The directors shall igsue with the notice of a general
meeting 3 form of proxy in blank as to the first proxy but

which may inclnde the name of any suggested alternative or
other proxy. ;

lﬂ;l5_.IEaxméJ;Axﬁ;2LQaz_gni_gghés*inﬂxxnmﬁnza

{a)

(b}

(c)

referred to in article 10.15(a) in respeck of any meeting or

An ingtrument appointing a proxy, attorney or oEficial
representative ghall not be trested as valid unless the
instrument, and the power of attorney or other anthority (if
any) under which the instrument i1s signed or a motarially
cartified copy of that power er anthority, iz or are
deposited, not less than 24 hours before the time for holding
the meeting or sdjourned meeting at which the person namad Iin
the ingtrument proposes to vote, vz, in the case of a poll,
not less than 24 hours before the time appointed for the
taking of the poll, at tHe registered office or at such other
rlace as is specified for that purpose in the notice
convenlng the meeting. A legible faczimile hransmission copy
of an ingtrument, power or atuthority may bhe provided in
srubgtitution for the original.

Article 10.13 shall apply to any obijection as to the use or
legibility of a facsimile transmission copy.

The secretary may waive or rednce elther of the periods

any member.




479268 Page 36 of 56 Doold: (USE80728 AN $123-123 124

1

¥o in rial

A vote given in accordence with the terms of an instrument of proxy
or of a power of attorney is valid notwithstanding the previous
daath’ or unsoundness of mind of .tha principsl, the revocation of the
imgtrument (or the authority under which the instrument was
executed) or of the power, o the trangfer of the share in raspect
of which the instrument or power im given, if no notige in writing
of the death, unsoundness of midd, revocation or transfer has been
received by thé company at its reglstered office before the
comnmencement of the meeting or ddjourned meeting at which the
instrument is used or the power is exercised.

0.17. Direg sptitled tie g

A director shall be entitled to jattend all -general meetings and all
separate general meetings of the holdery of any class of shares in

the capltal of the company and sghall he entitled to speak at those
meetings .

11,

The directors

11
(2)

)

11

(a)

(b)

i = :ri

On and from the Conversicn Date and until each respectively
retires £from office in accordance with the remainming
provigiens of thig article ll.l, the diregtorg of the company
shall be those who were, imfiediately prior te the
Conversion Dafd, menbers of the Commgnwdalth Banking
Corporation Board azppointed by or pursuant to the
Commonwealth Banks Ack. .

Each of thoge directors shall retire at the next annual
general meeting of the company after the date when he or shs
esn i Lk hey ‘dppointment to

On and from the Cénv pafe tntll gtherwise detérmiped in
accordanéd with FhH P :

T B 60,0 Maneging Director of the
g Corporation immédiately prior to the

Conversion Date shall be the waxiaging directer: and

thé person od

Coumonwealth Bankin

the person occupying the position of Deputy Managing Director
of the Conmonwealth Banking forpérstion immediately prior to
the Conversion Date shall be an executive director.
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t

1.3 Numher an i 1 r
I
Subject to article 11,1: ;

(2) the numbher of directors shall not be lesg thanm nine nor more
than 13 (or such lower number as the board may from time to
time determine) including; :

{i) the Becretsry to the Department of {he Treasury, while
he or ghe holds office pursuant to section 82 of the
Commonwealth Banks Ack; - :

(ii) the managing dire@tnr:.and
{iii) m=»ot more than three executive direcrors:
(b} the company may by ordindry resclution alter the maximum or

minimum number of directors, and subject to the listing rules
may also determine in what rotation the increased or reduced
number of directors ie to vacate cffice;

{ch at each annual general meeting one-third of the directors for'
the time being (apart f£rom the directors referred to in
articles 11.3¢(a)(1), (ii) and (iii) and 11,6(b)) shall retire
from office; . )

(a) if the number of the dirdctore referred %o in article 11.3(c)
le not three or a multiple of thrse, then the number nearest
one-third) shall retire; ‘and

{e) gubject to article 11.7(bh), the Airectors to retira under
article 11.3{(¢} at any annuel general meesting are those who
have been longest in effice since thair last election, but es
between persons who became directors on the same day, those
to retire shall (unless they otherwise agree among
themgelvas) be determined by lok,

11.4 El ign ir

{a) A retiring director shall be gligible for re-election and
ghall act as a director throughout the meeting (including any
edjournment thareof) at which he or ghe retiresg.

() The company may, at the meeting at which a directer retires,
by ordinary resclution and in accordance with these articles
£111 the vaoated office by electing & person to that office.

{c) If the vacated office is not filled by election, the retiring
gdirector shall, if offering himself or herself for
re-election and if not disqualified under the Corporations
Law ox article 11.5 from holding office as a director, be
deemed to have been re-elected unless at that meeting:

(i) it 1s exzpressly resolved not to £ill the vacated
office; or

(ii) a resolution for the re-election of that directer is
put and lost.




479266 Pago 38 of 56 Docld: G05EB0728 -AGN 123 123 124

(d}

(e)

32

No person (not being a dlrector retiring by rotation or by
virtue of article 11.1(b) or 11.6(b)) shall be eligible for
election tu the office of dirsctor et any general meeting
unless he or she -or -a menber dmtending Lo propase him of her
has, not less than ten business days. before the meeting, left
st the registered office ja notice in writing-duly signed by
such nominee congenting to nomination and =ignifying his or
her candidsture or the irtention of such member to propose

him or her. =

L
Notice of every candidature for the office of director shall,
not less than three husiness days before the meeting at which
an election is to take place, be given to all menbers.

(a) A director must ke a patural person,

(b} A person of or ever the age of 70 years shall not be
appointed or rk-appointed as a director.

() A.difectcr shall not hea fequireﬁ to hold any share
qualification.

(4} xyﬁ_aggigp:_gag_gqt be appeinted a5 a director and a director
may not be appointed as the auditor.

11.6 Casual vacancy

{a) mﬁe_ : 'tgishmay:ﬁ&jﬂ&%}tim$4gggpint,anygparscn;(bthar than
& person igqualified under the.Corparstions Law or
article 11.5) to be a-dlrector,; either to fill -a casual
vacandy or as an addition to: the-exigting -directors, but so
that the total number of directors does not at sny time
exceed the mazimum nomber specified-pursuant to article 11.3.

{b} dnted holds office. . only ovntil the next

(b}

“then eligitle for re-clection

The company may by ordinary resolution (of which special
notice of 28 days shell have been given) remove any director
(egcephuthe,agc:gtgxy of the Department of the Treasury,

while he. or.she holdm.office pursuant to Section BA of the
Common th Banks Acgt) firom office and may by ordinary
res  end. in agcordance with these articles eppoint

arsen in his or her place.

&ﬁf:dffedﬁdr appointed pdrsuanﬁ to article 1l.7¢a} shall be
suhject to retirement at the same time as if he or she had
become a divector on the. day on which.ghe diresotor in whose

pldce he of shé was appointed was last elected s dirsator.




ﬁ

(c) Nothing in article 11.7(a) deprives 3 person 5o removed of
compencation or damages payable to such person in respect of
the termination of the person's appointment sz director or of
any eppointment terminating with that as directpr,

11.8 »Appointment of mapaging director and executive directors
(a) Prior ko appointing the ﬁanﬁging firector or a deputy

managing director pursuant fo erticle 11.8¢b) ox 1l.8(c}, the
directorg through the chairman of directors at the time shall
consult with the Treasurer on the proposed sppointment,

¢{b} The directorsx may from time to time appoint one of thair
number to the office of managing director and no more than
three full time employeess of the company or a related body
corporste as executive directors for guch period and on such
terms as they think £it and such parsons shall mot be subject
to retirement pursuant to article 11.6{b).

{c) The directors may appoint an executive director as deputy
managing diregtor who shall, in additlon to his or her role
as executive director, act as managing director (with the
same duties, functions, powers and respousibilities as the
managing director or as otherwise determined by the
directors) during any abmence of kthe managing director or any
vacancy in the offlce of managing director.

{4 The directors may at any/time remove or dismiss any managing
direckor or execntive director from his or her office.
Without prejudice to the]foregaing% the managing director and
each exeountive director shall be subject to the same
provisions as to resignation and removal as tha other
directors of the conpany.

{e) The appointment of 2 managing director or an executive
director automatically terminantes if he or she ceasess for any
reason ko be a director. v ’

CE) Nothing in thig sriicle 11.8 deprives a person remavad from
office of compensation or damages pavable to such person in
respect of the terminatign of the person's appointment as
managing director or ezecutive direoctor or of any appointment
terminating therewlth.

ney k1

{a) The directors shall, subject to the listing rules, be paid by
way of fees for services .such aggregate sum as may be
determlned from time to time by the company in general
meeting, to be divided among them in such proportion and
manner as the directors dgree and, in default of agreement,

equally. !
i
(b) All directors' fees shall be deemed to accrve from day to day.
{e) Where a director (other fhan the managing director or an

execntive directer) i3 cdlled upon to perform extra services
or to make any special exertions in going or residing abroad
or otherwisge for any business or purposes of the company, the
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directors may arrange with that directer for & special
remureration by payment gf a stated sum of money determined
by::khe-divectors - -and that- femsnerstion may be-elthér in

. addition ka or ‘in substitution ‘for his or her share in the
remuneration provided for in articléE 11.9(3).

{d) The directors may alsc bé paid an allowasnce for travelling
and other ezpenses properly incurred by them in attending and
returning from meetings. of the girectors or any comnlttee of
the directors or general: meetungs of the cumpany ar otherwise

® in connection with the exercise of their powers and the
. discharge of their duties o¢r the businets of the company.

() In sddition to any other remuneration otharwise provided by
these articles, an or after a 8irector (other than the
managing director or an exscutive divector) ceassing to hold

® office by resson .of death or otherwige hiwsosver the
diraectors shall have powsr to pay to him of“heér, or in case
of his or her desth torhis or her widow tr widower.,
dependanty or legal personal representatives, such sum as the
directore shall think £4it but in any event: not esceeding the -
sum: permitted by section.237 of the C.orp@ratians Iraw, and any

¢ such payments mey be in the form of ‘g -lump sum 6r he paid by
znsta,lments o:: thraug‘h an annu:.t:y pal:my.

The remuneration of the manag:.ng ﬁirector and any exacut:.ve director

L shall from time te-time be fixed by the -dikectors ang™ Wiy be by way
of malary, commission, participdtion inW profits or other benefite or
by all or any of these modes but shall not be by way of a commission
on, wzr a percenktoge . of,. revenus; tnrﬁﬁvef, deyget 16VELs or agset
grovth

& 1
(a3

; --niE X1 her eff‘me from
a3 nq any off1ce or placa cf pro 14 {other than that of
izectoxr may be or become

vendnr. purchaser. brakar, soliciter or -adéountan
professional person or okherwise. Any ccntract or arrangement
entered ¢r to be entered ‘iInto by or on behalf of the conpany

® in which any director shall be in any way Lnterested shall
not bg aveided for that neason.

(b} Any d:trecto:::

(i} kolding any office or place of profit under the
® _ company ;

(i1) being & director of or otherwlse holding office or a
place of profit in any other body corporate in which
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{e) ig directly or indirectly interested in any contract ox
proposed contract with the company and fails te declare the
& nature of his or bher interest, and the directors resolve that
his or her office shall be vacated:

{£) becomes prohibited £rom heing a director pursuant to the
Corporations Law or an order made pursuant to the
Corperations Law; or i

{g) being the managing director or a&n executive director, i=s
’ dismissed or removed f!'Oﬂ'[l that office under thege articles.

12 . (=) and

*® 2,1 Di g to manage mpd

(a) Bubject to the Commonwealth Banks Act, the business of the
.epopany shall be managed by the directors, who may exerclse
all such poware of the company as are not, by the
Corporations Law or these articles, required to be exercised

& by the company in general mesting.

{b) Without 1imiting the ganerality of article 12.1(a)., the
diregtors may exercise all the powers of the company to
bozrow or raiee money, to charge any property or business of
thé company and to issue debentures or give any other

® seourity for a debt, lisbility or obligation of the company
or of any cother psrgon.

() The company in ¢general meeting may not invalidate any prior
act of the fiirectors which wornld otherwlse have been valild,
1

2. 5 of manscing or_and execukive 41
(a) f

tm:-s may, upon such terms and conditions and with
such restrictions as they think fit, confer upon the managing
director any of the powers exercisable by them.

. (k) + Any powers so conferred may be concurrent withsy' or to the
exclusion of, the powars iof the-directors,

() ‘I.‘ﬁe Adirvectors mey at any time withdraw or vary any of the
powers so conferred on the wmensging director.

(d) The managing dirsctor may, either generally or a&s otherwise
® provided by the inatrument of delegation, by instrument in
writing, delegate to an dxecutive directer or other officer
of the company any of the powers and functions exerclsable by
the managing director, other than this powar of delegation.
(a) A power or function so delegated, when exercised by the
® delegate, shall be deemed to have been exercised or perfarmed
by the managing director.

{(£) A delegation does not prevent exercise of a power or function
by the managing director.
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() The directors may authorize and determine that any or all
delegations by the managing director pursusnt to article
12.2¢d) phall continue in full force and effect as
delegatlons by the deputy managing director acting as
managing directer in accordance with article 1l.8{c) during
any absence of the managing directer or any vacancy in the
office of managing director,

2 A ent of ;

(a} The directors may, by poger of attorney, appoint any person
or persons to be the attoxney or attornays of the company for
such purposes, with such ‘powers, authorities and discretions
{being powers, avthorities and discretions vested in or
axercisable by the directorg), for such period and suhaect to
guch cenditions as thsy thlnk fit.

(b} Any such power of attorney may contain such provisgions for
the protection and convenience of pergons Gealing with the
atLorney as the dlrecturs think £it and may alsc authorise
the attorney to delegate @ll or any of the powers,
authorities and digereticng vested in him or her.

13, _Proceedings of dirsctprs

1 D tors' m n

{a) The directors may mest tégether for the despatch of business
and adjourn zmnd otherw;se ragulate their meetings as they
think Eit.

() A director may at any time, and the secretary =shall on the

regquisition of a director, convene B meeting of the -

directors. Notice of every directors' meetling and of every

adjourned meeting shall bﬁ given Lo every director end fo the

secretary, :

{c) Without limiting the digcretion of the directorz to regulate
their meetings unfer article 13.1{a}, the directors may, if
they think fit, confer by radio, telephone, closed circuit
telavision or other electronic means of avdio or audio-visual
communi¢ation and a reselution pasaed by such a conference

shall (provided that the directors in attendance can hear and

be heard by each other and, notwithstanding that the
directors are not present togethsr in one plage at the time
of the conference) be desmed to have heen passed at a meeting
0f the directors held on-the day on which and at the time at
which the conference was held {being the time 1n the
Australian Capital Territpry if the directors in attendance
are in different time sones). The provislons of these
articles relating to procdesdings of directors apply so far as
they are capable of application and mutetig mutandig to such
conferences.
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e {a) at a mesting of d1rectars. no business ghall be transacted

; unless @ quOFEM is~presanﬁ M ninbey o f 8] fectory Whoge
presende is necesssry to 'constitute a quorum ig one half of
the total nuniber of directors for the Line being in office
{rounded upwards if not a whole number} or three, whichever
is greater,

4 {b) In the event cf a vacancCy or vacancias in the office of a
dirertor or divectors, tha remarnlng directors may act; but -
if tha nunmber of remaining directors is not sufficient to
congtitute a querum at s meebing of directors, they may act
only for the purpose of inereasing the number of firectors to
a numbar sufficient to anstitute such a quorum or of

L convening a general maetihq of’ tﬁe Somipany .

£:) on anﬁ from the CGnversaan nate and - untll the directars elect
another persen as chaizfign pursuant teo artidle 13,4, the '
¢ chairman of direcstors shall be the petrzon occupying the
position of Chairman of the Board of the Commonwealth Eanking
Corporation immediately prior to the Convaersion Dute.

(b} On and from the Conversion Date and untii tha directors alect
= another person &g deputy chalrman pursuant fo artigle 13.4,
L the Geputy chalrnan of ditectors “shall De the person

oceipying the position of Deputy Chairman of the Board of the
Commonweal £h Banking Corperation immediately prior to the
Conversion Date,

]

{(a) THeE maiﬁﬂ’&i 5 Taf Y |t %
congultation with the Treasuret, elect one of their number ss
chairman of directors and determine the eriod for which he

coale I8 v H : g éxéhutzve
¢

(b) s directors after: cﬁnsultaﬁif 1

& one of th31£ number as ae uty ;

the- is g

agt

chairman ofndzrectars. 3 p~ - of “artis agle 1

to eligibility For: aﬁpaintment, Yon of dppointmént and

removel mpply also to the pasitien of deputy chairman.

L

() Where at a meeting of directors:

{i) article 13.3 does not apply snd no chairman or daputy
chairman hag been elected ag provided by article
13.4¢a) ar {(b); or

@
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(idi) the chailrmen or deputy chairman is not present within
10 minutes after the time appoinkted for the holding of
the meeting or is unable or wnwiliing to act

the directors present shall elect one of their numbar Lo be
chajirman of the meeting.

¥ a2

nesti : ori

(mn) Subject to these articles, questions arising at a meeting of
' dizecters shall be decided by a majority of wvobten of
directors present and voting and any such decislon shall for
all purposes be deemed a declsion cf the directors.

(b) In the event of thare being an eguality »f vokes, the
chairman of the meeting, in addition to his or her
deliberative vote, shall have a casting voie.

Dire ’ 3 1{n1)

{a) The directers may delegate any of thelr powers to a committes
or committeer conslsting.of at least two of their number and
such other persons as they think f£it.

{h) A committee to which the powers have been s0 fdelegated shall
exercige the powers delegated in accordance with any
directions of the directors and a power so exerciged ghall he
deemed to have heen ezercised by the directors.

{c) The menbers of guch a committee may elect one of their number
ag chairman of their meetingsg,

{4) Where such & meeting i= held and:

(i) a chalrman has not been elected as provxdeﬁ by article
13.6{c); oz

(ii) the ﬂhairman iz not present within 10 minutes after
the time appointed for the helding of the meeting or
iz unable cor unw1111ng to asct,

the members of kthe cmmmlttee present may elect one of thair
number Lo ba chairman of the meating.

i) A committes may meat and aﬂ:ourn as 1t thinks proper.

(L) rhe chairman of any meeting of & committee sghall arrange for
minutes of the meeting to be taken and kept.

(o) Questions ariging at a meesting of a committee shall be
determined by a majority of votes of the members of the
committee present and voting.

(h) In the svent of there being an eguality of votes, the
chairmen, in addition te his or hexr deliberative vote, shall
have a ¢asting vote,

{1i) Artiecle 13.1(c) shall apply to meekingz of directors'
committees as LF all members of the committee were directors.
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€5) The presence of one half 'of the members of the committes
{rounded upwards if -fiot a whole nuwber), of whom one must be
® a director, is nedessary to constitute a guorum, No business
may be transacted unless a guorum is present.
12,7  Written r ir
{a) I£ all the directors have signed a document containing a
: statement that thay are in favour of a resclution of the
b directors in terms set out in the document, a resolution in
those tarms shall he deemred to have buen-pagieed st a meeting
of the directors held on the day and at the time at whioh the
doemment was last signed by & director and, whete a document
is so signed, the document shall be deemed to constitute a
minute of that meeting and ghall be recaerded by the seqretary
& in the minute bhoolt. .

(b For the purposes of article 13.7{a), two cr more separate
documsnts containing statements in identical terms each of .
which i5 signed by one of more directaers shall together be
deemed ko constitute one Bocument centaining a statement in

L those. terms. signed by those directors.on the respective days
on which they signed the sepsrate-documents. -

{c) A reference in artigle 13 7Z{a) to gll the directers does not

include.-a reference -to. a- director who, at a meeting of
directors. would not.be eptitled -to-vote -on the resolution.

13.8  Validity of mcts of directors

All acts done by any meeting of the directors or of a committee of

directors or by any persgon acting asm a director are, notwithestanding
B that ik is efterwsrds discovererd that there was gome fdefagt in the
L appointment of & person to he a director or a member of the
commithesy. or-to. ack. as & Aispokor pop that a:pepson sor- appointed
was dimsgualified, or that proper notlce had not been given, as valid
ag if the person had been duly appointed and was qualified to be a
director or ta.be.a member:.off the-committee ‘on proper notice had

e

;. been given, &8 the case may he, \r

14 scr E

14.1 Ap r,tg: g- intment and
Thare shall ke at leazt one mecretary of the company whe shall be
& appointed by the directors for such term, at such remuneration and

upon such cenditions as they think £ik, The directors shell have
powar to suspend or remove 3 secretary,

.ﬁ (a) The secretaff'shall keép miﬁutes of the p:neﬁé.edinqs at all
general meectingy and all 'gii:ec.tors' meetings of the company,
(b) The directors may vest inl a Becretary such’ other powers,
duties and authcrities as: they may from time to time
L
&




rogE 47 OI D0 LOTANI UMSmOu FLU Skl i Lo Li

41

determine and the secretéry shall e=zercise all s#uch powers,
duties and anthorities subject at all times to the control of
the directors.

15.  Common Beal and certificdte seal

15.1 Custoedy of seals

The directors shall provide for the szfe custody ¢f the =eals,

15, gommnon seal
The common seal shall only be used by the authority of the directors
or of a cormittee of directozrs authorised by the directors in that
behalf and every instrument to vwhich the cemmon seal is affixed
shall he signed by two people being:

. ‘ 1

(a) two directors; !
(b) a director and a secretary; ’
{c) a director end & person anthorised Ly the board for the
purpose (an "authorised gerson");
{4) & secretary and an authoriszed person; or
{e} two guthorised persons.

i

{a) The company may have a dupllcate seal known as the
certificate seal which shell be & faceimile of the commen
se&al of the compahy and a document isswned unfsr such
cartificate seal ghall be deemed to be sealed with the common
seal. : :

{b) Tha certificate seal may bhe affixed to any document by 5 !
nechanical means unnlesz the directors determine otherwize. e BE
Any document to whith the certificate seal is affixed may
show facsimile signatures of persons entitled to witness the
affixing of the common seal. I

(<) The only documents on which the certificate seal may be used
shall be share or stock unit certificatas, debentures or
certificates of debenture stock, secured or ungecured notes,
option certificates and any other documents evidencing any

. options or rights to take up any shareg in or debenture stock
or debentures or notes of the company.

& Divi n Tves
16,1
{a) Eubject . tp the provisions-of section 32 of ths Commonwealth
Banks act, the directors may recommend to the annual general
meeting such final dividend in respect of a financial year of
1
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{b}

(g}

s

16.3 Bxtraordinary dividends : '

. (a)

. ¢b)

(a)

(b}

{c)

42

the company as, in their judgement, the positien of the
company jusgtifies. .

The annual general meeting of the company may consider that
recommendation and may ddalare a finel dividend not exceading
the amount recommended by the directors,

In i , g ‘
Subject to section 32 of the Commonwealth Banks act, the
directors may with the Tressurer‘s approval pay such interim
dividends as in thelr judgement and subject to law the
pogition of the company'jystifiesw

The directors shall take into account the amount which they
have dacided to pay by way of interim dividendg in respect of
the financial year in recommending to the annual general
meeting the amount of any f£inal dividend for the year.

Subject to section 32 of the Commonwealth Banks Act, the
directors may with the Treasurer‘sm approval recommend to a
genaral meeting ¢f the company an extraordinary dividend of
such amount ark the directors# in thgir judgement and subiect
to law consider the position of the company justifies.

The general meeting of the company may consider that
recommendation and may declare an extraordinary dividend nok
exceeding the amount recommended by the directors. The
declaration of an-extraordinary dividend gives rige to a Gebt

he company- in. respect:of: sheres issved as at the
laration, -in the same way that a final
andge o suchsasdehtz: -

an rafi 3 forw
. z - y Q- - - . . .

ng -any dividend or

£o . =) As-Het aside.gut of the

- 6f. the. IENY-ESUCHE i _ S aF

a8, to be applied, at therdiscretlon -ofr the directors,

far any purpose for which the profits of the company mey be

properly spplied. : :

Paﬁéing any suck agpliaatidn, the reserves méy; &t the
discretion of the directors, be ussd in the business of the
camginxagﬂ'be invested in such. investments as the directors
think £it. -

The directors may carry forward so much of the profits
remaining as they conslder cught not to ba distributed as
dividends without transferring those profits te & reserve,

{a}

Bubject to the £i§ht5=@£;§$rggngﬁ,mﬁ any) entitied to shares
with special rights ap to' dlvidend sll shares shall carry
equal dividend entitlements except to the extent that those
entitlements may be defined or restricted by the terms on

which the shares are issued by the directors.

R T e e S e T
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(B) If. any share iz issued cﬁ terms providing that it will rank
for dividend as from a particular Sate, that share ranks for
dividend acocaordingly. i

6.6 Poyment of dividengds

(a) The directors may Geduct from any dividend payeble to a
member all sums of money (if mny} presently payable by him or
har to the company in relation to shares.

(1) Any dividend, interest or othér money pavable in cash in
respact of shares may he pald by crediting it to an account
with the company nominated by the holder or by cheque sent
through the post directed:

s (i) to the regigtered address of the holder or, in the
case Of joint holders, to the registered address of
the joint holder £irst nemed in the register: or

(ii) to such other addﬁess ags the holder or joint holders
in writing dAirectsE or &irect,

{(¢) - Any one of two or more joint holders may give effectual
recaipte for any dividends, interest or other money payable
in respect of the shares held by them as joint holders.

{3} Interest is not payable by the company in respect of any
P dividand.

(e) All dividends declarsd but unclaimed may be invested by the
directors as they think fit for the banefit of the company
until claimed or until required o be dealt with in
accordance with any law relating to unclaimed moneyvs.

16.7 Digtribution of specific 'agsgebs

(a) The company in ggzneral meeting may direct pavment of s
dividend wholly or partly by the dlstribution of specific
asgets, including paid ug shares in, or debentures of, any

» othaer corporation. |

(b3 Where a difficulty arises in regard to such a distribution,
the directors may settle the matter as they consider
expedient and f£ix the value for distribution of the specific
assats ar any park of these sssets and may determine that

L 2 cash payments will be made to any pembers on the basig of the
value so fixed in order to adjust the rights of all parties,
and may vest any such speoific assets in trustees as the
directors consider expedient,

16.8 Share investment nlan
L
{(m) The directore with the Treasurer's approval and subject to

segtion 27L of the Commonwealth Banks Act may resclve (at the
same time as or before or after the company resolves to
declare any dividend or the directors resclve to pay an
interim dividend) that each holder of ordinary shares Lo the
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extent that the member's .shares are fully paig Shall have the
option to eledt S £érgo thé right to shate in such dividend
ang to receive instead un issue of ardinary ghares credited

¢ . as fully paid within the limite and on the terms and
conditions set out in this article 16.8B and as otherwise
determined by the directors with the Treasurer's approval
From time to time.

{b3 A member antitled to elect ag aforesaid shall not be
. permitted to forgo such smount of dividend per sbare as the
directors with the Treasurar g approveél may remolve sligll not
be forgone. )

{c) A member entitled to eled¢t as sforesaid may e€lect, by notlice

in writing to the company (a "notice of elsction") given in

* stuck form and within such psriod a8 ¢he dirsctors may from
time te time prescdribe, to forge the dividend which otherwise
wou 18 KEvE- Yeen paid- oh- sudh’of tha £yll¥ paid shares
conferring a right te share in sych ﬂxv:denﬁ as the meuber
skall specify in-the notite of elgs nd to receive in
1ieu thereof shares, to bd atiatted and ‘fegyed to the member

L credited as fully paid, so that the number of such shares

: allotted and ipsusd’ “Eha1T be the whole number {raunded up or
doun ad determined by the directors in their digcretion)
cgltulated by the formula

' §-x O
® c
where!
= equdls the nimber of shares in respect of which such
election hai Been made;
& e _
D equals the amount?e e ditidERa- payar1d 64 orie such
_ r <¢h el tion had been made (ezpressed
# i igs the
i1l : 4fany) ré& which the
£ . aifsctors Have resolved that £h ar of such
) ordinsry chare shall not be permitted” o forge: and
c equals the higher of:
{1) the patr vaiuq'of'one"ﬁh&fa; ang
e (ii) an amount which the directors with the

Pragsulfes ' g agytoval regclve (&t the same time as
they méke the resolution-pursuant to article
16.8{(a}) will apply £&% thé purpose of the
formula not being less than 90 percent (90%) of
the average of the middie markét giotation for
P pne Fully pald registered share (expressed in
g ' f ' iE - a8 shown

exchange for the five'busyness days preceding the
day on which the diremtors announde an inkention
to recommend any ‘dividend or pay any interim




(a)

{e)

(£)

{q)
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dividend opn the shares (or if there is no such
announcement in relation to a dividend other than
an interim dividend, the day on which the company
resolves to Geolare such dividend) after
deducting, where such prices include tha smount
of the dividend to be forgone, the amount of such
dividend to be forgone.

Following the peried prescribed by the directors pursuant to
article 16.8(c). the directors shall eppropriate from either
the share premium reperve, capital profits reserve, asset
ravaluation reserve or such other cepital reserve as the
directors mey determine of the company an amount equal to the
aggregate nominal amount ‘of the shares to be allotted '
credited as fully paid t¢ those members who have given
notices of election and shall apply the same in paying up in
full the number of shares required to be so allotied. The
shares so allotted and issued will rank parl passu with the
existing fully paid shares and will rank for all dividends on
shares Jdeclared after the date of such allotment,

The directors shall not exercise the powers conferred on them
by article 16.8(a) unless the company shall then have
sufficient unissued ghares capable of issue and reserves to
give effect to any elections which ¢ould be made under this
grticle 16.8. .

Unless the directors in their discretion Setermine that it is
not necessary to so ezelude such members, o member whose
registered address is in the United States of America or a
territory thereof shall be entitled teo elect to forge the
member's right to share in dividends and to receive in lieu
fully paid shares in zocordance with the preceding provisions
¢f this article 16.8 unless otherwlse determined by the
directors. ]

The directors with the Treasurexr's approval may mogdify
suspend or terminate the ghare linvestment plen established by
this article 16.8 from time to time on not less than one
month's written notice o a1l members of the company,

16.9 Dividend and interest reinvestment plan

(a}

The directors may with tke Yreasurer's approval and suhiect
Lo section 27L of the Commonwealth Banks Act implement and
maintain on suck terms and conditions (including the issue
pride) as they may determine from time to time dividend and
intarest reinvestment plens for cash dividends paid by the
company and interest paid by the company on unsecured notes
or debenture stock issued by the company to be relnvested by
way of subscription for shares in the ¢ompany to be allotted
by the company such shares to rank  from the date of allotment
equally in all respects {including in respect of dividends
for the period in which they are allotted) with other such
existing fully paid shares of the company and participation
in any such plan ig to be svailable to such members,
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debenture holders and unsecured noteholders of the company as
are eligible te do so unfer the termsy-and conditions of the
plan,

The directors with the Treasurer‘s approval may extend eny
such dividend and interest reinvestment plan to allow any
deslgnated cash dividend# paid by sny related Lody corporate
and any Gesignated interest paid by any such body corporate
teo-he reinvested by way of subsoriptlon for shares to be
allotted by the company dn the same terms as in the plan,

Unless the directors in their discretion determine that it is
not necessary to so exclude euch menbers, no nenxbar whosa
registered address iF inithe United States of Ametica or &
territory therecf shall be -eligible to perticipate in any

' dividend and interest reinvestment plan unless otherwise

determined by the directors.

et &"ctorszwithvﬁheJTEE&ﬁurer*nfagpfovalwmﬁy“mbaify,
suspend or terminaste any .dividend and interest reinvedtment
plan and any of the terms goverming any dividend and interest
reinvestment plan -Erom. time. ko timd on not less than one

written notlge: 4ig-—all members, debenture helders and

unSac&réd'n@tehoiﬂers of thHe company.

The icswe price of shayes allotted pursuant 6 any dividend
and interest reinvestment plan shall not be less than the
amount defined as *C* in article 16.8{(c).

egolve to-capitilise any sum,
: mt -fop. EHe o tine:

ﬁm:nﬂﬁd by the directors, the

o X 2 = e~k
standing to the oredit of agny resgrve acoolnt or “p
and ioss account or otherwisze avallable for distribution to
T X8 . that that applied. for the benefit

snm hE
in a-dls rihutionjof that sum by way of

Ty

A sum may only be agpiiad:ﬁqr*the*benafit of nembers under
article 16.10{a}: . :

i) in. paying up anymamauntﬁ'unpaia on shares held by
members; g

iy infﬁéying up in full unissuved ghares or debentures to
he igsued to membars as fully patdy or

(iii) §£r$1y gngent$aneﬂ in paragraph (i) and partly as
mentioned in paragraph (ii}.

The. directors shall do all things necessary to give effect to
a resclution referred to i article 16,10{a) and in
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1
particular, to ths sxtent necessary to adjust the rights of
the membere among themselves, may:
® (i) issue fractional certificates or make cash payments in

cases where shares or debentueres become issuable in
fractions; and

{i1) anthorise any perton to make, on behalf of all the
- members entitled te any further sharez or dehentures
L 4 upon the capitalisation, an agreement with the company
providing for the issue to them, credited as fully
pald up, af any such further shered or debenturezs or
for the payment up by the company on their behalf of
the amounts or any part of the amounts remaining
unpaid on their existing shares by the application of
L . thelr respective proportions of the sum resclved to be
capitaliged, ,

1
and any agreement mede under an suthority referred to in
article 16.10(e)(iil) is mffective and binding on sll the
members concerned, '

L
17, i Notioas |
{a) A notice may be given {o any member or £o any other parson

entitled to notice under these articles elther by merving it
on that person persconzlly or by sending it by post, telegram,
) telex or facsimile trangmiseion to the member‘'s registerad
addrees or the address supplied by that other person to the
company for the purpese of notieces, In the case of overseas
members or other persons documentg shall be forwarded by air.

{h) Where a notlce is sent by post, seifvice of the notice shall
Y be deemed to be effected by proparly addressing, prepaying,
and pesting a letter containing the notice, and to have besen
effected, in the case of '2 notice of & mesting, on the day .
after the date of its posting snd, in any other case, st the
time a2t which the letter would be delivered in the ordinary
course of post.

® )
{c) A notice may be given by the cempany to the joint holders of
a share by giving tha notice te the joint holder first named
in the register in respect of the share, '
{d) 3 notice may be given by the company to 8 person entitled to
» a2 share in consequence of the death, bankruptcy or

unsoondnees of minfd of a member by serving it on him ¢r her
parsonally or by sending it to him or her by post addressed
to him or her by neme, or by the title of representative of
the deceased or assignee of the bankrupt or committes or
trustee @f the member of unsound mind, or by any like

- description, at the address (if any) supplied for the purpose
by the person oi, if such an address has not been supplied,
at the address to which the notlce might have been sent if
the death, bhankruptcy or unsoundnesg ¢of mind had not cccurred.
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{e) BEvery psrson who by opergtion of law, transfer or other means
bedones entitlied to any share shall be bound by every notice
given in accordance with -this article fo the person from whom

g . he or ghe gerives his ox her tirle pricr to registration of
his or her title in tHe register.

ITus of rec

>

b

Except as otherwxse required by 'the . Corporstions lLiaw, the directors
shall dstermingé whethér and to what exkent, and at what times and
places and under what conditions, the accounting records and other
documentis’of the comBwny of any of rthem will be open to the
1nspect10n of members othér than directors, and a member other than
4 a director does not have the right to inspect any dogument of the
company except as provided by law or authorised by the directore or
by the company 1n general msating.

18.2 Mgmhﬁtﬁ not gﬂtitlgﬂ tao ﬂlgcaverx

L No member shall be entitled to reguirae-discovery of or any
information respect1ng any detall of the company's trading, or any
matter which iz or may be in thé nature of a trade sacret or secret
process wh oh may reiate to ghe-c. duct _;the huslgess of the

&
Everf‘off;cer ‘of the company BRETL be lnaemnifled out of the
progertg-of the company against -any liahil xrlncu;red iy him or her
H 6F o o _whether
® er favour
Ny
in - notoTEny A o ; “h relief is
; corpnrati Jhaw g g-to him. ar hen the.Court where
_ the ¢fficer Has obtdined the company 5 prior wrltten approval of the
. caostks thereof.
-»
gsanction of a spacial
kingd ‘the whole or dny ] £ 18 company and
Y may for that purpese set s he or she copsiders
£ai "upcn any praperty to be so diwvii and. may determine how
T vigton'is €6 be GArried oit #§ Detween the members or
dlffarent classes of wenbers, .
) 3 i
» _ part of any suc:h property
) T 1P ,Jﬁxu tﬁ Eﬁr the benefil of the
cen_rihutarzes ag the ator thinks fit, but so that no
mémber iE ‘cofipdiled to-d “any ghares’ or other securities
in regpect of whkich there ig any lisbility.
L
»
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21. ¥Yendor gecurities

Notwlthstanding any other provigion of these articles., at 81l times
while the company ie admitted to the official list:

(a) the company shell refuse:to acknowlasdge, deal with, accept or
register any sale, asgigument or transfer of vendor
securitles which is or might bs in bresgh of tha listing
rules Or any escrow agre?ment entered into by the company
under the listing rules in relation to the vendor gsecuritiesn:

. F

(b} in the event of a breach of any escrow agreement entered into
by the company under the listing rules in relation to shares
which are classgified under the listing rules or by the home
exchange as vendor gecurities, the membar holding the ghares
in question shall cease to be entitled to any dividends and
to any voting rights in respect of those shares for go long
as the breach subsists; and

{c) on a winding up of the company, thé holders of shares which
are clagsified under the :listing rules or by the home
exchange as vendor securities and which are subjedt Lo escrow
restrictions at the commencement of the winding up shall xank
on & return of ¢apital behind 31! cther Eharas in the company.,
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Pursuant to section 27¢(1) (e} of the Commonwealth Bonks Act 1859,

the Commonwealth Bank of Audbraltia proposes the within memorandum”

and articles of asmociztion e thofe WHIEK Will betoms “the

memorandum and articles of gssociation of the Commonwsalth Bank of

Austrelia - mpon its converdion td s public company in adeordance with
¢ gectian 27D(1)(c) of the said Aét.

' DATED the 161 day of :l AY;‘L 1991

. Signed for and on behalf of
COMMORNWEALTH BANK OF AUSTRALIA
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D M Banders, Mansging Dlrector
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A C Booth, Member of tha Board




