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A, 24,

MINUTES OF A MEETING OF DIRECTORS OF FACTORS LIMITED
AT "ST. n UEEN 'S ROAD, MELBOURNE

ON_12TH JANUARY, 1959,
DIRECTORS PRESENT s

Mr. S. Korman (in the Chair)
Messrs, I.K, Redpath, D, Korman, E,J.K. Thompson
and c.R. Dal.Y.

QUEENSLAND MINES LIMITED.

It was resolved that this Company should enter 10
into an agreement with Australasian 0il Exploration
Limited to form a Company to be known as Queensland
Mines Limited and acquire leases from a syndicate
known as Andersons Syndicate,

It was further resolved as follows -

1, That the Company be registered in Canberra with
a Nominal Capital of £3,000,000, divided into
12,000,000 Ordinary Shares of 5/- each,

2. That Australasian 0il Exploration Limited be

issued with 980,000 fully paid Ordinary Shares 20

of 5/- each as consideration for the transfer

of the leases to the Company,

3. That Factors Limited apply for 1,020,000 Or-

dinary Shares of 5/- each payable one penny

per share on application and calls from time

to time as required,

4, That the New Company is to commence drilling
within three months,

5. That representations be made to the Atomic
Energy Commission for contracts to the value 30
of not less than £6,000,000,

6. That when the Company has made arrangements

for the sale of the uranium oxide, Factors

Limited will make funds available up to a

total of £1,000,000, by ==

(a) Paying up the balance of the Share Capital
as required,

Exhibit 108 = Minutes
of Meeting of Factors



Exhibit 108 « Minutes
of Meeting of Factors
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(b) By Loans at an interest rate not to exceed
10% peor annum,

It was resolved to enter into a second agree-
ment with Australasian 0il Exploration Limited
whereby the first agreement would not be binding un-
less certain conditions in that agreement have been
carried out,

RE AND CONFIRMED

Se¢ Korman
CHAXRMAN,

25/2/59

Exhibit 108 - Minutes
of Meeting of Factors
768, Limited - 12.,1,.59
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Companics Ordinznce 1954

A Company Limited by Shares

ARTICLES OF ASSOCIATION
of

Queensland Mines Limited

The Regulations contained in Table "A" in the Second Schedule
of the Companies Act 1936 shall not apnly to the Coumpany oxcent
so far as the same are repeatezd or contained in these presents.

The bagis on which the Company is established ic ihat the Company
may acquire any assets on suck terms an:i conditions as the
Directors may think fit. Where the Vendurs zre persocnally
interested in the tercs uvon which any proverty is to be purchesed,
it shall bc no objecticn to any such purchasc that the Venders are
Directors of the Ccmpany ana stand in a fiduciary poszition towards
the Company or that the Directors do not in the circumstances
constitute an independent Board and every wember .of the Company
present and future is to be decmed to join the Company on this
bagis.

In these presents the following terms shall have the meanings next
hereinafter respectively assigned to them if not inconsistent with
the subject matter or context:

"The Company" means "Queensland Mines Limited".

“These presents" means and includes thase Articles of Associa-
tion.

9.
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"Dividend" means any swn arising from the division of the
profits of the Company.

"Directors" means the Directors for the time being of the
Company .

"The office" means the registered office for the time being
of the Company.

"The Register" means the register of members to be kept
pursuant to the Companies Act.

"Month" means calendar month.

"Special Resolution" and "Extrazordinary Resolution" have
the meanings assigned to them respectively by the Companies
Act 1936.

"The Statute" means and includes "The Companies Act 1936"
and every other Act from time to time in force concerning
joint stock companies and affecting the Company.

Words importing the singular number only shall include the
plural number and vice versa.

Words importing the masculine gender only shall include the
feminine gender.

Words importing persons shall include corporations.

GENERAL FROVISIONS

None of the funds of the Company or any subsidiary thereof shall
be employed in the purchase of or lent on the sccurity of shares
of the Company.

The business of the Company shall comprise all the businesses
mentioned or included in the kiemorandum of Association and all
incidental matters and may be commenced as soon as the Directors
shall think fit notwithstanding that part only of the shares may
have been applied for allotted or issued.

Any dbranch or kind of business which the Company is authorised
to carry on nay subject to any direction of the Company in

10.
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9.

10.

11.

12.

General Meeting be underiaken and may be suffered to be in
abeyance vhether such brench or kind of business may have becen
actually commenced or not so long as the Directors may deem it
expedient.

The business shall subject to the provisions of these presents
be carried on by or under the management of the Directors and
according to such regulations as the Directors from time to time
prescribe.

The Directors shall meet and the office business of the Company
shall be carried on at the registered office of the Company or

at such other place or places as the Directors shall from time

to time deem advisable.

The registered office shall be at Canberra in the Australian
Capital Territory or at such other place as the Directors shall
from time to time appoint. The Directors may also establish an
office or branch of tke Company in any part of the world.

CAPITAL

The original capital is Three million pounds (£3,000,000) divided
into ‘Twelve million (12,000,000) shares of Iive shillings (5/-)
each.

SHARES

The shares shall be under the control of the Directors who may
subject to the provisions of the Articles allot or otherwise
dispose of the same to such persons on such terms and conditions
and at such times as the Directors think fit.

Any of the original shares for the time being unissued, and any
new shares from time to time to be created may (subject to the
special rights privileges or advantages for the time being
attached to any existing class of shares) from time to time be
issued with any such guarantee or any such right of preference,
whether in respect of dividend or of repayment of capital or
both or any such other special privilege or advantage over any
shares previously issued or then about t~- be issued or at such a
prerium or with such deferred rights as compared with any shares

11.
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13.

14.

15.

16.

17.

previously issued or then about to be issued or subject to any
such conditions or provisions and with any cuch rights and
generally on such terms as the Company by extraordinary resolution
of the generzl meeting creating such issue or by extraordinary
resolution of any other general meeting previous to the issue of
the said shares, or as the Board if so authorised by an extra-
ordinary resolution passed at a general meeting shall direct.

Save as herein and otherwise provided the Company shall be entitled
to trcat the registered holder of any share as the absolute owner
thereof and accordingly shall not except as ordered by a Court of
competent jurisdiction or as by Statute required be bound to
recognise any equitable oxr other claim to or interest in such

share on the part of any other person.

The fact of any person becoming a. sharcholder either by applying
for and having any share or shares allotted to him or by accepting
a transfer of any shares shall be conclusive evidence that he
agrees to all and every the lMemorandum and Articles of Association
of the Company and any regulations and by-laws which may be made
thereunder.

UNDERTRITING CO.2JISSION AND BROKERAGE

Upon an offer of shares to the public for subscription it shall
be lawful for the Company to vay to any person an underwriting
commission or brokerage (either in cash or by the allotment of
shares or in any other manner) not exceeding tén pounds per
centum on the nominal valuz of the shares underwritten.

SHARE CERTIFICATES

The Certificate of Shares shall be under the Seal of the Company
which shall be affixed in the presence of two Directors and the
Secretary or other authorised officer and shall bear evidence

that the issue of the certificate has been audited by the Company's
Auditor.

Each Shareholder shall be entitled to one certificate covering his
bolding or to several certificates in reasonavle denominations,
provided that where the company, with the consent of the Share-
holder issues onc certificate for a great:r number than 100 shares,

12.
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18.

19.

20.

21,

22,

23.

such certificate shall on request be subdivided without delay in
accordance with Stock Exchange requirements.

The ccrtificate of sharces registered in the names of joint holders
shall be delivered to the holder whose name stands first in the
register,

If any share certificate be worn out or lost it may in the dis-
cretion of the Directors be renewed on'paymenit of such fee (if
any) not exceeding one shilling and on such terms (if any) as to
evidence and indemnity as the Directors may think fit.

CALLS ON SHARES

The Directors may from time to time make such calls as they may
think fit upon the members in respect of all moneys unpaid on

the shares held by them respectively. A call shall be deemed to
have been made at the time when the resolution authorising it

was passed by the Directors and may be made payable by instalments.

Ezch member shall be liable to pay the amount of every call so
made on him to the person or perscns and at the time and place
appointed by the Directors within fourteen days after notice
shall have been given of such call and of the time and place so
appointed for the payment thereof and of the person or persons
to whom the same is to be paid.

The joint registered holders of a share shall be severally as well
as jointly liable for payment of all instalments and calls due in
respect of such share and such several liability shall notwith-
standing anything herein contained remain and be enforceable
egainst the estate of any deceased joint registered holder.

If the sum payable in respect of any call or instalment be not
paid on or before the day appointed for peyment thereof, the
holder for the time being of the share in respect of which the
call shall have heen made or the instalment shall be due shall
pay interest upon the same at the rate of eight pounds per centum
per annum from the day appointed for payment thereof to the time
of the actunl payment or at such lesser rate as the Directors may
determine.

13.
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24,

25.

26.

27.

28.

On the trial or hearing of any action or suit by the Company
against any member for the rccovery of any nonecy payable on any
allotment of shares or due under any call it shall be sufficient
to prove that the name of the member sued is entered in the
register as the holder or onc of the holders of the shares in
respect of which such debt accrued that the resolution making
the allotment or call is duly recorded in the minute book and
that notice of such allotment or call was duly given to the
member sued in pursuance of these presents and the proof of
these matters aforesaid shall bo conclusive cvidence of the
fact,

The Directors may if they think fit receive from any member
willing to advance the same all or any part of the money unpaid
upon any of the shares held by them beyond the sums actually paid
up thereon as a payment in advance of calls. Upon the moneys so
received or upon so much thereof as from time to time exceeds the
amount of the calls then made upon the shares in respcct of which
such advance has been made the Company may nay interest at such
rate as the member advancing the same and the Directors may agree
upon.

FORFEITURE LND LIZI

If any member fail to pay any call or instalment on or before the
day appointed for the payment of the ssme the Directors may at
any time thereafter during such time as the call or instalment
remains unpaid serve a notice on him requiring him to pay the
same together with any interest that may have accrued and all
expenses that may have been incurred by the Company by reason of
such non-pajynment,

The notice shall name a day (not being less than fourteen days
from the date of the notice) on or before which such call or
instalment as aforesaid and 2ll interest and expenses that may
Lave accrued by rcason of such non-payment are to be paid. It
shall also name ithe place whers payment is to be made and shall
state that in the event of ron-payment at or before the time and
at the place appointed the sharcs in respect of which such call
was made or instalment is payable will be liable to be forfeited.

If the requisitions of any such notice as aforesaid are not
complied with any shares in respect of which such notice has been

14.
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29,

30.

31'

32'

33.

given may at any time thereafter before payment of all calls or
instalments interest-.and exvenses due in respect thereof be
forfeited by a resolution of the Directors to that effect. Such
forfciture shall include all dividends declared and other moneys
payable in respect of the forfeited shares and not actually paid
before the forleiture.

For the purpose of the provisions of these presents relating to
lien sale and re-allotments of shares the sum payable upon allot-
ment of shares shall be deemed to be a call payable upon such
sharcs on the day of allotment.

Any share so forfeited shall be deemed to be the property of the
Company and may be re-allotted sold or otherwise disposud of in
such manner as the Directors think fit. But the Directors may
at any time before any share so forfeited shall have been re-
allotted sold or otherwise disposed of annul the forfeiture
thereof upon such conditions as they may think fit; Dbdut in the
event of any sharcs being forfeited and sold any residue after
the satisTacticn of the moneys due and unpaid in respect of such
shares and accrued interest and expenses shall be paid to the
person forfeiting his executors administrators or assigns.

Any member whose shares have been forfeited shall notwithstanding
such forfeiture be liable to pay and shall forthwith pay to the
Company all calls or moneys interest and expenses owing in respect
of such shares at thc time of the forfeiture together with interest
therefrom the time of the forfeiture until payment at the rate of
ten pounds (£10) per centum per annum or such less rate as may be
fixed by the LCirectors and the Directors may enforce the payment
thereof if they think fit.

The Directors shall not have the power to accept the surrender
of any shares except fully paid up shares or unless such surrender
is for subdivision or consolidation purpoee.

The Company shall have a first and paramount lien for unpaid
capital and unpaid calls upon the specific shares registered in

the name of each member in respect of which such capital or calls
is or are unpzid respectively and upon the proceeds of sale thereof
and such lien shall extvend to all dividends from time to time
declared in respect of such shares.

15.
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34.

35.

36.

Unlegs otherwise zcgreed the registration of a transfer chall
operate as a waiver of the Company's lien (if any) on such shares.

Vhenever in respect of any shares or stock registered as held by
any member either solely or jointly or otherwise in connection
with the holding whether joint or sole of any member and whether
in congequence of the death of such member or for any other

recason any law for the time being of the Commonwealth of Australia
or of any Australian State or of any oiher country or place shall
impose or purport to impose any immediate or future or possible
liability upon the Company to make any payments to any Government
or taxing authority or otherwisc the Company shall in respect of
any such liaopilities be fully indemnified by such member or his
exccutors or edministrators whercsoever constituted. Any moneys
paid by the Company in respect of any liability imposod or pur—
ported to be imposed on the Company as aforesaid may be recovered
by action from such membexr or his exccutors or administrators
whercesosver constituted as a debt due by such memter or his

estate to the Company with interest at cight per centum per annum
from the date when such moneys were so paid until repayment. In
respect of its rights to bec indemnified or to be repaid as herein
declared the Company shall havo a lien upon all sharcs or stock
registered as held cither jointly or solely by such member as
aforesaid and upon any dividends thercon. Nothing herein contained
shall prejudice or affect any right or remedy which in respect of
any such payment by the Company as aforesaid any such law as afore-
gaid may confer or purport to confer upon the Company and it is
hereby expressly deoclared that as between the Company and such
member or his estate or his eoxccutors or adminisirators whereso-
ever constituted any such right or remedy shall be cnforceable bty
the Company.

For the purpose of caforcing any lien the Directors may sell the
shares subjcct thereto in such manner as they think fit but no
sale shall bc made until such period as aferesaid shall have
arrived and until notice in writing of the intention to sell shall
have been left at the lagst knowm address of such mcember his
exccutors or administrators and default shall have becen made by
him or them in the payment fulfilment or discharge of such debts
liabilities or engagcmonts for scven days aftor such notice.

The net procceds of any such sale shall bo applicd in or towards
satisfaction of tho said debts liabilitius or cngagements and the

16.
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37.

residue (if any) paid to such member his exccutors administrators
or agsigngse.

In the event of the re-allotment or sale of a forfeited or
surrendercd chare or the sale of any share to enforce a lien

the Company's certificate in writing under the seal of the
Company that the share has been duly forfeited surrendered or
sold in accordance with the regulations of the Company shall be
sufficient cvidence of the facts hercin stated as against all
persons claiming the share. A certificate of proprietorship
shall be delivered to the purchaser or allottee and he shall be
registered in respect thereof and thereupon he shall be deemed
the holder of the share discharged from all calls or other money
interest and cxpenses due prior to such purchase or allotment and
he shall not be bound to see to the application of the purchase
money or consideration nor swall his title to the share be
affected by any irregularity in the forfeiture surrender or sale.

TRANSFER OF CHARES

Subject to the provisions hereinafter contained shares in the
Company may be transferred in the common form or in the follow-
ing fomm or as near thereto as circumstances will permiti:-

QUEENSLAND MIMNZS LIILITED

I, of

in consideration of the sum of paid to
me by of

hereby transfer to the said

the shares numbered to

inclusive standing in my name in the register of Queensland
Mines Limited to hold the same unto the said

absolutely subject to the conditions on which I held the same
immediately before the execution hereof.

And I the said hereby agree to take the
said share (or shares) subject to such conditions. and I
declare that I the said transferee am over the age of 21 years.

As witness our hands the day of
(Signatures of transferor and transferee)

Witness to the signatures of

17.

Exhibit "AZ" -~ Articles

of Association of
T77. Queensland Mines Limited



39.

40,

41.

42,

43.

44,

The Direciors may however in their discretion accept any form
of transfer by insirument in writing signed by the transferor
and transferee,

Every instrument of transfer shall contain the number of every
share desired to be transferred and the name residence and
occupation of the proposcd transferee and shall be cxecuted by
the transferor and transferes.

The transferor shall be deemed to remain the holder of the skares
purperted to be trdnsferred until the name of the transferee is
entered on the rcgister of members in respect thereof.

Every instrument of transfer shall be prosented to the Company
duly stamped and accompanied by tho certificate of the shares
to be transferred and such evidence (if any) as the Company may
require to prove the title of the transferor, When registiered
the instrument of transfer shall be retained by the Company.

The Directors shall be entitled to refuse registration of any
transfer of shares upon which the Company has a lien or where
the proposed transferee is an infant and in the case of shares
not fully paid may refuse {0 register a transier to any verson
whom they do not approve as transferee without being called
upon to assign any reason for such refusal,

The transfer books and register of members shall be kept by the
Secretary under the control of the Directors and may be closed
during such time as the Directors think fit provided tbat at
least fourtecen days! notice of such intended closure is given

to all Stock Exchanges on which the Company is listed and also
provided that they are not closed for a period exceeding in the
whole thirty days in each year. '

Vhere the instrument of transfer of shares is signed by a member
or his atiorney the Company shall be under no -liability for
registering as a member the transferee of such shares although
the transferring member was of unsound mind at the time he
executed the power of attorney under which such transfer was
signed or subsequently became of unsouné mind, provided the
Company hz2d no notice of such unsoundness of mind at the time

of the registration of such transfer.

18.
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45,

46.

47,

48.

49.

TRANSMISSION OF SHARES

Tho ecxocutors or administrators of a deceased mamber (not being
one of several joint holders) shall be the only persons recog-
nised by the Company as having any title to the shares
registered in the name of such member and in the case of the
deatk of any one or more of the joint holders of any rezistered
shares the survivors shall be tho only persons recognised by the
Company as having any title or interest in such shares without
projudice to Article 22 hereof.

The guardian of an infant member and the committee of any

lunatic member and any verson becoming cntitled to a share in
consequence of the death bankruptecy liquidation by arrangement

or insolvency of any member may with the consent of the Directors
(which they shall not be under any obligation to give in the

casc of shares not fully paid) upon producing such evidence of
title as the Pirectors shall require either be registered him-
self as holder of the sharo or may subject to the provisions

as to transfors hereinbefore contained transfer such share,.

CHANGE OF CAPITAL

i'he Company in General Meeting may increase the capital of the
Company by the creation of new shares of such amount as it
thinks expedient.

The Company may by special resolution from time to time sub-
divide or consolidate the shares of the Company into shares of
a smaller cr larger nominal amount than is fixed by the Kemoran-
dum of Association provided that the same proportionate
liability shall continue on the shares so reduced or increased
in nominal arount as existed on the original shares before such
subdivision or consolidation.

The Company may from time to time by special resolution reduce
the capital of the Company in any manner for the time being
authorised by law. Provided that should a part of the issued
capital at any time consist of preference shares the repayment
of such preference capital shall in no case be affected unless
the holders of at least three-fourths of the prefersence shares
shall so agree.

19.
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50.

51,

52.

CONVERSION OF SHARES INTO STOCK

(a) The Company by resolution in general meeting may convert
any paid-up shares into stock, and may convert any stock
into paid-up shares of any denomination. When any shares
have been converted into wtock the several holders of such
stock may thenceforth transfer their respective ilntereuts
therein or any part of such interests in the same manner
and subject to the same regulations as and subject to
which fully paid-up shares in the Company's capital may

be transferred or as near thereto as circumstances will
a.dmit.

(b) The stock shall confer on the holders thereof respectively
the same privileges and advantages as regerds rarticipation
in profits and voting at meetings of the Company and for
other purposes as would have been conferred by shares of
equal amount in the capital of the Company of the same
class as the shares from which such stock was converted.

No such conversion shall affect or prejudice any preference
or other special privileges attached to the shares so con~
verted, Save as aforesaid all the provisions herein
contained shall so far as circumstances will admit apply
to stock as well as to shares,

BORROVWING POWERS

The Directors may from time to time at their discretion raise or

borrow or secure the payment of any sum or sums of money for the
purposes of the Company.

The Directors may raise or secure the payment or repayment of
such moneys in such manner and upon such terms and conditions
in all respects as they may think fit and in particular by the
issue or sale of bonds debentures or debenture stock oxr other
obligations of the Company whether perpetual or otherwise and
payable to bearer or otherwise and either without security or
secured by deposit or pledge of the securities or properties

of the Company or by mortgages bills of exchange or promissory
notes or other instruments or in any other manner and if con—
gidered advisable for any such purposes the Directors may charge
assign and convey as security all or any of the Company's prop-
erty and assets both present and future including its uncalled
sapital (if any) for the time being,

20.
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54.

55.

96.

57.

58,

Bonds debentures debenture stock and other securities or
obligations may be rada assignable free from any equities

betwecen the Company and the person to whom the same may be
issued,

Any bonds debentures debenture stock or other securities or
obligations may be issued at a discount premium or otherwise
and with any speoial privileges as to redemption surrender
drawings allotment of shares attending and voting at General
Ueotings of the Company appointment of Directors making calls
on members for any.uncalled capital included in any such
gecurities and otherwise,

The Directors shall cause a proper register to be kept in
accordance with Section 194 of the Companies Act 1936 of all

mortgages and charges specifically affecting the property of
the Company,

MODIFICATION OF RIGHTS

In the event of a portion of the Company's issued capital
consisting of Preference shares the re-payment of such
preference capital or any alteration of the rights attaching
thereto shall in no case be made unless agreed to by the
holders of at least three-fourths of the issued shares of the
class affected. Such repayment of capital or alteration of
rights must be agreed to by a resolution of the holders (in
person or by proxy) of at least three-fourths of the issued
shares of the class at a special meeting of such holders called
for the purpose, DProvided however that in the event of the
necessary najority not baving been obtained in the manner
aforesaid, consent in writing may be secured from members hold-
ing-at least three~fourths of the issued shares of the class
and such consent if obtained within two months from the date

of the special meeting shall have the validity of a resolution
carried by vote in person or proxy.

GENERAL HEETINGS

The Statutory meeting of the Company shall be held as required
by the Statute at such place as the Directors may determine.

Other Geiieral Meetings of the Company suall be held if required
in the year 1960 and once in every subsequent year at such time
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99.

60.

61.

62.

and place as may be preacribed by the Company in General
Meeting or if no time shall be so prescribed at such time and
Place as may be detcrmined by the Directors.

The General lleetings referred to in the last two preceding
clauses shall be called "Ordinary Meetings" and all other

General leetings of the Company shall be called "Extraordinary
Meetings".

The Directors may when they think fjt and shall on a requisition
made in writing by’ the holders of not lecs than one~tenth of
such of the paid up capital of the Company as at the date of

the requisition carries the right of voting at general meetings
of the Company conve:e an Extraordinary Gcneral Meeting of the
Company and in the case of such requisition the following
provisions shall have effect:~

(1) The requisition must state the objeots of the meeting and
must be signed by the requisitionists and deposited with
the Secret.-.y at the office and may consist of several
documents in like form each signed by ons or more
roquisitionist.

(2) If the Directors do not proceed to cause a meeting to be
held within twenty-one days from the date of the requisi-
tion being deposited the requisitionists or a majority of
them in value may themselves convens the meeting but any
meeting so convened shall not be held after three months
from the date of such deposit,

Ary meeting convensd under the previous clause vy the
requisitionists shall be convened in the same manner as nearly
as possible as that in which meetings are to be convened by
Directors,

Subject to the provisions of the Companies Ordinance as to
Special Resolutions at least seven clear days! notice of every
General keeting Ordinary or Extraordinary and by whomsoever
convencd specifying the place day and hour of meeting and in
case of special business the general nature of such business
shall be given to the members entitled to be present at such
meeting a.d to such other persons as may be entitled to receive
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63.

64.

65.

66.

67.

68.

69.

notices from the Company. And at least 14 days! notice of

such Meeting chall ‘be given by advertisement in the daily press
and in writing to each Stock Exchange upon which the Company

iS listedo

Whenever any General Meeting is adjourned or postponed for
seven days or more three days' notice shall be given of the
rlace date and time of meeting but it shall not be necessary
to specify in such notice the nature of the business to be
transacted at such adjoumed or postponed meceting.

The accidental omiscion 1o give any such notice to any of the
members shall not invalidate any resolution passed at a General
Meeting or an adjournment thereof.

No special business shall be transacted at any General Meeting
except such as has been specified in the notice convening it.

PROCEDURE AT GENTERAL LEETINGS

No business shall be transacted at any General Meeting except
the declaration of a dividend unless a quorum of members is
present within fifteen minutes after the time appointed for
the holding of such General lieeting.

Such number as a General leeting shall from time to time appoint
shall be a quorum of a General leeting, Until such appointment

the quorum of a General Meeting shall be three members personally
present.

The Chairman of Directors shall be entitled to take the chair
at every General lesting or if there be no Chairman of Directors
or if at any meeting he shall not be mesent within ten minutes
after the time appointed for holding such meeting the members
present shall choose another Director as Chairman and if no
Director be present or if all the Direotors present decline to
take the chair then the members present shall choose one of
their number to be Chairman,

If within fifteen minutes from the time appointed for the

meeting a quorum is not present the meeting if convened upon
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70.

71.

72.

73.

74.

5.

such rejuisition as aforesaid shall be dissolved and in any
other case it shall be dissolved unless adjourned by the
members present,

If at any adjourned meeting a quorum be not present within
half an hour after the time for holding the meeting the
business shall be proceeded with whatever may be the numder
of members present,

Except where otherwise provided by the Statute or these presents
every question to bte decided by any General Meeting shall be
decided by a simple majority on a show of hands by the mcmbers
who shall be personally present unless immediately on the
declaration of the result of the show of hands a poll be
demanded by the Chaimman or by any one or more members entitled
{to vote thereat holding or representing as proxy in the aggre-
gate at least one-~tenth of the capital represented at the
meeting.

If a poll Ve demanded in manner aforesaid the same shall be
taken at such time and place and in such manner as the Chairman
of the meeting shall direct and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll
was demanded but the demand of a poll shall not prevent the
continuance of a meeting for the transaction of any business
other than the question upon which a poll has been demanded.
The demand of a poll may be withdrawn,

The Chairman of a General Meeting may with the consent of the
meeting adjourn the same from time to time and from place to
place but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting
from which the adjournment took place.

Any poll duly demanded on the election of a Chairman of a
meeting or on any question of adjournment shall be taken at
the meeting without adjournment,

The person in the chair at a General Meeting shall in every
case of an equality of votes on a poll or otherwise have an
additional casting votee.

Exhibit "AZ" - Articles
of Association of
784, Queensland Mines Limited



76.

77'

8.

79.

Any person becoming entitled to a share as mentioned in Article
46 may vote at any General ieeting in respeot therecof in the
samo manner as if he were the registered holder of such share
provided that forty-eight hours at least before the time of
holding the moeting or adjourned moeting as the caso may be

at which he proposes to vote he shall satisfy the Directors
that he has become 30 entitled to the share or the Directors
shall have previously admitted his right to vote at such
meeting in respect thereof.

VOTES OF SHAREHOLDERS

A member rorsonally present at any General leeting may decline
to votec on any question thereat but shall not by so declining
be considered absent from the mesting,

Votes may be given either personally or by proxy, or in the
case of a company, by a representative duly authorised as
herein provided. DBvery member present in perscn shall, on a
show of hands, have one vote, and every member present in
person or by proxy or attorney shall at a poll have one vote
for every share whether fully paid or not. Where a corporation,
being a member, is present by proxy or attorney, who is not a
member such proxy ar attorney shall be entitled to vote for
such corporation on & show of hands, No objection shall bse
made to the validity of any vote except at the meeting or poll
at which such vote shzll be tendered and every vote whether
given persorally or by proxy or attorney not disallowed at
such meeting or poll shall be deemed valid for all purposes

of such mecting or poll whatsoever, The Chairman of any
meeting skall be the sols and absolute jucge of tkhe validity
of every vote tendered at such meeting or at a poll demanded
at such meeting and may allow or cdiszllow the votes tendered
according as he shall be of opinion that the same are or are
not valid.

Where there are joint registered holders of any shares any one
of such persons may vote at any meeting either personally or by
proxy in respect of such shares as if he were solely entitled
thereto ard if more than one of such joint holders be present
at any mesting personally or by proxy that one of the said
persons whose name stands first in the register in respect of
gsuch sharus shall alone be entitled to vote in respect thereof.
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8l.

82.

83.

84.

Severcl executors o) administrators of a deceased memdber in
whose name any shares stand shall for the purposes of this

. clause be deemed joint holders thereof.

No member shall be entitled to bec present or to vote on any

qQuestion esither personzlly or by proxy or by attorney at any
General Neeting in respect of any share upon which any call

due and payable by him either alone or jointly with other

persons or interest or expenses in respect thereof remains
unpaid .

A person entitled to vote may from time to time appoint any
person entitled to vote as his proxy to vote at any poll.

No member shall be entitled to vote or receive any dividend
until he shall have given to the Company pariiculars of his
name and address for registration and no member who shall
change his name or place of abode or who being a female shall
marry shall be entitled to vote or receive any dividend until
notice and reasonable evidence shall have been given to the
Company.

Every instrument or proxy shall be in writing signed by the
appointor or in the case of a corporation sealcd with its
common seal or signed by one of the Directors or its HManager
or Secretary, No proxy shall remain in force for wore than
three months from date thereof.

An instrument appointing a proxy may be in or to the effect
of the following form or in arny other form of which the
Directors shall approve:-

QUEENSLAND VITUES LIITER

I of
hereby arpoint of
or failing him of

as my proxy to vote for me and on bohalf at the (Ordinary
or Extraordinary as the case may be) General Meeting of the
Company to be held on the day of

and at any adjournment thereof.
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86.

87.

88.

As witness my hand this day of

Signed by the said
in the presence of

The attorncy of a member appointed in writing under the hand
and seal of tho member and attested by one witness or if +he
appointor be a corporatisn under its common seal may within
the limits of the authority conferred on him by such power of
attorney il himself a member of the Company attend and act
and vote at all General Meetings on behalf of his appointor
and as his or its proxy and without any special appointment
other than his power of attorney or may within the said
limits whether himself a member of the Company or not appoint
in writing as proxy on behalf of his appointor a member of
the Company who shall be decmed the proxy of such appointor.
And such attorney whether or not a memter of the Company may
on behalf of his appointor within the said limits sign any
consent which the appointor would under these presents be
required or entitled to sign. At least forty-eight hours
before any attorney or proxy avpointed by an attorney shall
be entitled to act on behalf of the appointor the power of
attorney shall be produced at the office of the Company to
the Sccretary wno shall record the same and such power of
attorney when so recorded shall be deemed to remain in force
until notice of the revocation thereof shall have been
roceived at the said office.

Any instrument appointing a proxy shall be deposited at the
office at least forty-eight hours before the time for holding
the meeting or adjourned meeting as the case may be at which
the persons named in such instrument proposes to vote.

DIRECTORS

The first directors of the Company shall be determined in
writing by a majority of the subscribers of the Memorandum

of Association, and they shall hold office until appointments
of directors are made pursuant to Article 110 or until the
General Meeting of the Company in 1960 whichever first takes
place.

Until otherwise determined by a General Meeting, the nuaber
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90.

91.

92,

of Directors shall not be less than five nor more than seven,
The Company in goeneral meeting may from time to time increase
or reduce tho number of Director3 and may mzko the appoint-
ments necessary for effecting any such increcase.

The continuing Directors may act notwithstanding any vacancy

in their body but so that if the number falls below three the
remaining Directors shall not except for the purpose of filling
vacancies act so long as the number is below three.

A Dircctor may retire from his office upon giving notice in
writing to the Company of his intention so to do., Such
resignation shall take effect upon the expiration of such
notice or its earlier acceptance by the Board.

The Directors other than a Managing Dircctor shall be entitled
to such fixed remuneration as the Company in general meeting
shall determine. The rexruneration of Directors shall not be
increased except at a general meeting and when notice of such
sugeested increase shall have been given to members in the
notice convening the meeting. Such remuneration shall be
divided between them in such proportions and manner as the
Directors may determine, and in default of such determination
within the year equally. The Directors shall not as a Board
be paid as part or whole of their remuncration a commission
on or percentage of the profits or turnover cf the Coampany.
The Directors shall not have power to fix a salary or allow-
ance for the Chairman in addition to Directdr's remuneration.
Any Director, including any alternate Director shall also be
entitled with the aprroval of the Directors to be repaid all
travelling, hotel and other expenses incurred by him in and
about the business of the Company including their expenses

of travelling to and from general Board or Committee meetings.

A Director may hold any other office urder the Company
(except that of Auditor) in conjunction with the office of
Director and on such terms as to remuncration and otherwise
as the Directors may arrange but shall not in any circum-
stances be remunerated by a commission on or percentage of
turnover.,

A Direciir may be or become a Director of any company promoted
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by this Company ox in which it may be intercsted as a vendor
shareholder or otherwise or in any subsidiary company and no
such Director shall be accountuble for any benefits received
as Director or member of such company,

94. At any meeting of Directors a Director shall have onc vote
only.
95. Any queostion which shall arise at any meeting of the Board of

Directors shall be docided by the votes of the Directors
present in person,

96. No Director shall as a Director vote in respect of any con-
tract or arrangement between the Company and himself personally
or Yetwecn the Company and any firm in which he is a partner
and if he do so vote his vote shall not be counted but subject
thereto a Director may vote in respect of any contract or
arrangement in which he is interested.

97. If any Director including an alternate Director being willing
shall be called upon to perform extra services cr to make any
special excrtions in going or residing abroad or otherwise for
any of the purposes of the Company the Company shall remuner-
ate such Director by a fixed sum to be determined by the
Directors and suck remuneration may be either in additicn to
or in substitution for his share in the remuneration above
provided and any such payment shall be disclosed to the share-
holders at the Company's next Ordinary General Meeiing.

98. Subject to any agreement to the contrary between him and the
Directors any Director who becomes a Director of any other
company as the nominee of this Company may also retain for

~his owvn benefit any remuneration to which he may become
entitled in that capacity notwvithstanding that his qualifica-
tion for such Directorship may be held by him in trust for
this Company.

99, The Directors may from time to time appoint one of the
Directors including a Managing Director or any other person
to be a General Manager of the business of the Company either
for a fixed term not exceeding five years, or without any
limitations of the term of such office and such remuneration
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100.

ag the Direclors may detcrmine not being a commission or
porcentage of turnover and may subject to the terms of any
agreement with such persons renove and discharge any such
person and may from time to time entrust to and confer upon

a General Hanager for the time being such of the powers
exercisable under these presents by the Directors as they
think fit (not including the power to make calls forfeit
shares borrow money or issue debentures) and may confer such
powers for such time and to be exercised for such objects and
purposes and upon such terms and conditions and with such
restrictions as they think expedient and may from time to time
revoke and withdraw alter or vary all or any of such powers.

APPOINTIENT OF ALTERNATE DIRECTORS

Each Director shall have power to nominate any person approved
for that purpose by a majority of the other Directors to act
as alternate Director in his place during his absence or
inability to act or attend as such Director and at his dis~
cretion to remove such alternate Directer and on such appoint-—
ment being made the alternate Director shall (except as
regards share qualification) be subject in all respects to the
terms and conditions existing with reference to the other
Directors and each alternate Director while acting in the place
of a Director shall exercise and discharge all the duties of
the Director he recpresenis but shall look for his remuneration
to the Director appointing him ard not to the Company. Any
instrument appointing an alternate ILirector shall be delivered
to and retained by the Company and shall as nearly as circum—
stances will admit be in the form or to the effect following:~

QUEENSLAND MINTES LILIITED

I a Director of Queensland Mines
Limited in pursuance of the power in that behalf contained in
the Articles of Association of the Company hereby nominate

of
to act as alternate Director in my place and to exercise and
discbarge all my duties as a Director of the Company during
my absence from The Australian Copital Territory (or my in-
ability to act or attend as a Direotor) as the case may be.,

As witness my kand this day of
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102.

103,

If the Dircctor making any such apoointment as aforesaid shall
cease to be a Director the person appoirted by him shall there-
upon cease to have any power or authority to act as an
alternate Director,

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated ipso facto:-

(a) If he becomes bankrupt or insolvent or compound with his
creditors.

(b) If he shall resign such office.

(¢) If without permission of the Directors he absent himself
from the mectings of Directors for a continuous period
of three calendar months.

(d) If be shall be declared insane or of unsound mind.

(6) 1If he fail to pay any call or other dobt due to the

Company on or before the duly appointed time for the
payment thereof.

ROTATION OF DIRECTORS

At the Ordinary General Meeting to be held in the year 1960
and at every succeeding Ordinary General lieceting one-third

of the Directors (other than a Managing Lirector) or if their
number is not a multiple of three then the number nearest to
one~third shall retire from office and be eligible for re-
election,

The one-third or other nearest number to retire as aforesaid
at the ordinary meeting to be hold in tho year 1960 shall
unless tho Directors agrece among themselves be detcrmined by
Jots but in every subscquent ycar the one~third or other
nearcst number who have been longest in office shall rotire.
As Yetweon two or more who have been in offico zn cqual length
of time the Lirector or Dircctors to roetire shall in default of
agrecment between them be determined by lot. The length of
time a Director has been in office shall be computed from his
last slection or appointment where he has previously vacated
offices A rotiring Director shall be ocligible for re-election

.
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105 L4

106 .

107.

108.

and chall act as a Director throughout the meeting at which
he retires.,

The Company at an Ordinary General Heeting at which any
Director retires in manner aforesaid or otherwise shall fill
up the vacated office by electing a person to be Director
(unless at such meeting it is dotermined to reduce the number)
and may fill up any other vacancies.

If at any Ordinary General Meeting at which an election of
Directors ought to take place the places of the retiring
Directors are not filled up the retiring Directors shall
continuc in officc until the Ordinary General Meeting in the
next year and so on from year to ycar until their places are
filled up unless it shall be determined at such Ordinary
General Meeting to reduce the number of Directors.

The Company in Gencral Meoting may from time to time increase
or reduce the nunmbor of Dircctors and may determine in what
manner or rotation such increasced or reduced number is to go
out of officae,

No person not being a rotiring Direotor shall be eligible for
oloction for the office of Dircctor at any General Mcoting
unless ho or some other member intending to propose him has at
lecast thirty clcar days beforc the meeting left at the office
of tho Company a notice in writing duly signed by the nominee
giving his consent to the nomination and signifying his
candidature for the office or intcntion of such member to
propesc him; provided that in the case of & porson recommended
for election by tho Directors nine clear days! notice only
shall bo necessary. Notice of ecach and every candidature shall
seven days previous to the meeting at which the election is to
take placo bo soerved on the registorod holders of sharcs.

The mambers of the Company may by ordinary resolution in
Goneral lecoting remove any Director before the expiration of
his period of office and may by ordinary resolution appoint
another person in his stecad but the person so appointced shall
hold offico during such time only as the Director in whose
placo ho is appointed would havo hold tho same had he not been
removed.,
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110.

Notwithstanding anything contained in paragraphs 102 to 108

of theso Articles the provisions of thoss paragraphs shall only
apply to and in respect of Directors appointed or elected other—~
wise than pursuant to the provisions of Article 110 hereof and
the word "Directors" wherever appearing in any of those para-
graphs shall mean only those of the Directers who are so
appointed or elected,

Foactors Ltd. shall so long as it shall be the registered

holder of not less than forty per cent (404) of the issued
share capital of the Company be entitled to appoint

three of the Direotors of the Company if the number of
Directors is five and four if the number of Directors is seven
and also shall at any time be entitled to fill a casual vacancy
among the Directors appointed by it and to remove any person so
appointed by it from the position of Director of the Company
and to appoint another verson in his place.

Australasian 0il Exploration Limited shall so long as it shall
be the registered holder of not less than thirty per cent (30%)
of the issued share cavital of the Company be entitled to
appoint two of the Directors of the Company if the number of
Directors is five and threce if the number of Directors is

seven and also shall 2t any time be entitled to fill a casual
vacancy among the Directors appointed by it and to remove any
person so appointed by it from the position of Direcctor of the
Company and to appoint another person in his place.

Any Director of the Company appointed pursuant to this Article
shall not be subject to retircment as provided in Article 102
and shall not be taken into account in calculating who and in
what order the other Directors shall retire,

Any appointment or removal of a Director pursuant to the pro-
visions of this Article shall be made by notice in writing under
the seal of the Company or signed by thc person or persons ecn-
titled to excrcise such power and shall take effect from the
time such notice shall have been received by the Company.

If at any time tho Company or persons or person who shall have
appointed a Director or Directors of the Company pursuant to
the provisions of this Article shall ceasc to be the holder of
the percentage of shares in the paid-up capital of the Company
in this Article hercinbefore set out tho person or persons
appointed 2s a Dircctor or Directors c¢f the Company by such
company, person or persons as aforesa:d shall ipso facto coaso
to be a Director or Direcctors of this Company.
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111, Subject to Article 110 hereof the Direotors shall have power
from time to time and at any time to appoint any other person
to be a Director to fill a casual vacancy but any Director so
appointed shall hold office only until the next folleowirg
Ordinary General Meeting of the Company and shall then be
eligible for re-election. “hen any vacancy exists in the
authorised number of Directors such vacancy may be filled by
the Company in general mecting if not already filled by the
Directors if so authorised.

112. A Director shall not be required to hold any shares or stock in
the capital of the Company.

MANAGING DIRECTORS
113. The Directors may from time to time appoint one or more of their
body tc be Lanaging Director or Managing Directors of the Company
for a fixed term not exceeding five years subject to such appointee
or appointees continuing to be a Director through the period so
fixed and may from time to time remove him or them from office
and appoint another or others in his or their stead.

114. A Yanaging Director shall not while he continues to hold that
office be subject to retirement by rotation and he shall not be
takon into account in determining the rotation of retirement of
Directcrs but he shall subject to the provisions of any contract
between him and the Company be subject to the same provisions as
to resignation and removal as the other Dircctors of the Company
and if he cecase to hold the office of Dircctor from any cause
he shall ipso facto and immediately cease to be a Managing
Director,

115, The remuncration of a Managing Director shall from time to time
be fixcd vy the Directors but shall not be by a commission on
or percentage of turnover,

116. The Directors may from time to time entrust to and confer upon
a Managing Director for the time being such of the powers
exercisable under thesc presents by the Directors as they may
think fit ard way confer such powers for such times and to be
exorcised Jor such objects and purposes and upon such terms and
conditions and with such restrictions as the Directors think
fit and the Directors may confer such powers collaterally with
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118,

119.

120 L 4

or to the exclusion of and in substitution for all or any of
the powers of the Dircctors in that behalf and may from time to
timo rcvoke withdraw altcx or vary all or any of such powers.,

PROCEEDINGS OF DIRECTORS

The Dircctors may meet together for the despatch of business

-adjourn and otherwiso regulate their meetings and proccedings

as they think fit and may determine the quorum necessary for
the transaction of business, Until otherwise determined two
Directors shall form a quorum. A Director who is not in
Australia shall not be entitled to notice of a meceting of
Directors. A Director may at any time and the Secretary upon
the request of any Director shall convene a meeting of the
Directors, GQuestions arising at any meeting shall be decided
by a majority of votes.

The Directors shall clect a Chairman of their mecetings and
determinc the period for which such Chairman is to hold office
but if no such Chairman is clected or if at any time the Chairman
is not present at the time appointed for holding tho same the
Directors prescnt shall choose some one of their number to be
Chairman of such meeting.

A nmeeting of the Directors for the time being at which a quorum
is present shall be ccmpetent to excrcise all or any of the
authorities powers and discretions by or under the regulations
of the Company for thc time being vested in or exercisable by
thoe Directors generally.

The Directors may delegatc any of their powers to committees
consisting of such member or members of their body as they may
think fit. Any cormitice so fomed shall in the excrcise of the
powers so delegated conform to any regulation which may from
time to timc bc imposed upon it by the Dircctors. The mectings
and procecdings of any such committees consisting of three or
more mecmbers shall be governcd by tho provisions herein con-
tained for rcgulating the mcetings and proceedings of the
Dircctors so far as the same are applicahle thereto and not
superscded by any rcgulations made by tho Dircctors in tho

last proceding clause,

35.

Exhibit "AZ" - Articles
of Association of
795. Queensland Mines Limited



121.

122,

123.

124,

All acts done at any mceting of the.Directors or by a committee
of Directors shall notwithstanding that it shall afterwards be

‘discovered that there was some defect in the appointment of such

Directors or persons acting as aforesaid or that they he or any
of them were disqualified be as valid as if every such person
had been duly appointed and was qualified to be a Director,

A resolution in writing signed by all the Directors shall be
as valid and offectual as if it had been passed at a meeting
of Directors duly convened,

POVERS OF THE DIRECTORS

The llanzagement of the business of the Company shall be vested
in the Directors wino in addition to the powers and authorities
by these presents or otherwise expressly conferred on them may
exercise all such powers and do all such acts and things as may
Yo axercised or done bty the Company and are not hereby or by the
Statute expressly dircected or required to bde exercised or done
by tho Company in General Meeting but subject ncvertheless to
the provisions of the Statute and of these presents and to any
directions from time to time grven by the Company in General
Meoting but no directions given by the Company in General Mcet-
ing shall invelidate any prior act of the Directors which would
have been valid if such dircctions had not been given,

Without projudico to the generality of the last preceding Article
and the other powers conferred by these presents it is hereby

exprcssly agreed that tho Directors shall have the following
powersi-

(a) They may pay out of the funds of the Company whother
capital or otherwiso all costs charges or cxpenses of or
incidental to the formation registration and establishment
of the Company and thc issuc of its capital including
brokers! commissions fccs and charges for or in conneotion
with obtaining applications for shares for placing or
assisting to place any sharcs debenturcs or other socurities
of tho Company or for any othor reason which the Diroctors
of tho Company may think propor.

(b) Thoy may make and carry into effact arrangements for the
purchaso or acquisition of any property rights or privileges
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(d)

(e)

(£)

(g)

(b)

which the Company ic authorisced to acquire at such price
and gencrally on such terms and conditions as they think
fit.

They may adopt such measures as they may from time to time
decm expedient for the purpose of carrying on improving
and developing the business of the Company.

They may purchase take in exchange or on lease or hire or
otherwise acquire and for any cstate or interest therein
all such machinery plant engines and other material
chattels and things in connection with the business of the
Company and any rcal estate which they may think fit
requisite or expedient to acquire for the purpose of the
Company's business and may at their discretion again sell
let or dispose of any property so to be acquired for the
purposes of the Company's business., Provided that any
salc or disposal by the Directors of the Company's main
undertaking shall be subject to ratification by share-
holders at a specially convened General Meeting.

They may pay for the acquisition of any properties which
the Company is authorised to acquire either in cash or in
shares (to be trecated as either wholly or in part paid up)
or partly in cash and partly in shares or in such manner
as they from time to time deem expedient including the
giving of an option to purchase shares.

They may make and give receipts releases and othor dis-
charges for moncy payable to. the Company and for the
claims and demands of the Company.

They may institute conduct defend compromise and abandon
legal and other proceedings and claims by and against the
Company and the Directors ard officers of the same and
otherwise concerning the affairs of the Company and also
prove in bankruptcy or liquidation for any debt due to the

Company, or appoint any clerk collector or agent for the
said purposes.

They may affix the Seal of the Company to and may subscribe
and otherwvise execute and complete or cause to be executed
and completed all arrangements conveyances grants mortgages
bonds deeds of exchange leases and all other deeds assurances
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(1)

(3)

(k)

(1)

(m)

(n)

(o)

(»)

and documents which they may from time to time think
necessary.

They may refer disputes to arbitration and compromise any
debts or claims due to or from the Company other than sums
due to the Company for arrears upon calls.

They way give time to any debtor to the Company for payment
of his debt either with or without security.

They may invest and deal with any of the moneys of the
Company not immediately required for the purposes thereof
upon such securities (not being shares in the Company) and
in such monner as they may think fit and from time to time
may vary or realise such investments, Investments may in
any case in which they may think fit be made in the names
of Trustees for the Company.

They may from time to time appoint such and as many Trustoes
for any of the purposes of the Company as they think proper
and may cause any property whether real or personal belong-
ing to or about to be acquired by or on behalf of the Company
to be conveyed or otherwise assigned to or otherwise vested
in such Trustees or any of them as Trustees for the Company.

They may from time to time receive monegy at interest on
deposit fixed or otherwise.

They may insure against damage by fire or at sea any
insurable property of the Company and against losses in
respect of Workmen'!s Compensation Acts for the time being
in force or any other insurable risks arising out of the
Company's business,

They may sct on behalf of the Company in all matters re-
lating to banlrupts and insolvents,

They may appoint suspend remove and again appoint all such
managers managing agents officers clerks workmen and

servants in the business and servants or agents either for
permanent temporary or special purposes as they may from

time to time deem necessary upon such terms in all respects
as they may think proper and determine their respective
salaries or emoluments and require security in such instances
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(a)

(x)

(s)

(t)

(u)

nnd to such an amount as they may think fit for the proper
and cfficient discharge of their dutiss respectively.

They may draw accept make endorse tiransfer discount
guarantee and negotiate such cheques bills of exchange and
promissory notes and deposit notes and other obligationg
as may seem to them to be expedient for the purposes of
the business of the Company and may determine who shall

be entitled to sign on the Company's behalf any such
cheques bills of exchange or promissory notes.

They may enter into and execute and also release modify
vary or discharge any contract agreement or engagement
lease or other instrument respecting any matter in which
the Company may be interested.

They may provide for the management and transaction of the
affairs of the Company in any specified locality whether in
Australia or abroad in such manner as they may think fit
and the provisions contained in the four next following
clauses shall be without prejudice to the general powers
conferred by this clause.

They may from time to time and at any time establish any
local boards or agencies for managing any of the affairs

of the Company in any such specified locality and may
appoint any persons to be members of such local toard or
any managers or agents and may fix their remuneration.

And the Directors from time to time and at any time may
delegate to any person so appointed any of the powers
authorities and discretions for the time being vested in
the Directors other than the power of making calls and may
authorise the members for the time being of any such local
board or any of them to fill up any vacancies therein and
to act noilwithstanding vacancies and any such appointment
or delegation may be made on such terms and subject to such
conditions as the Directors may think fit and the Directors
may a2t any time remove any person so appointed and may
annul or vary any such delegation.,

They may at any time and from time to time by power of
attorney under the Company's Seal appoint any pcrson or
persons to be the attorney or attorneys of the Company
for such purposes and with such powers authorities and
discretions (not exceeding those vested in or exercisable
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(w)

(x)

by the Tircctors under these presonts) and for such period
and subject to such conditions as the Directors may from
timo to time think fit and any such appointment may (af
the Directors think fit) be made in favour of the members
or any of the members of any local board established as
aforesaid or in favour of any company or ef the members
Directors nominees or munagers of any company or firm

or in favour of any fluctuating body of persons whether
nominated directly or indirectly by the Directors and any
such power of attorney may contain such provisions for

the protection or convenience of persons dealing with such
attorney or attorneys as the Directors may think fit.

They may authorise any such delegates or attorneys to sub-
delegate all or any of the powers authorities and discretions
for the time being invested in them,

They may exercise the powers conferred upon the Company by
Section 86 of the Companies Act and they may subject to
Section 87 of the Companies Act make such provisions as
they think fit respecting the keeping of any branch
register and may notwithstanding any other provision of

the Articles but subject to Section 351 of the Companies
Act determine the manner in which certificates for shares
on the branch register may be sealed and signed or may
authorise the issue of an official seal of the Company for
use in any country state territory or place and deternmine
by whom the same shall be affixed to any certificate dced
or other document executed by the Company and the Directors
may from time to time appoint such person or persons or any
corporation (hereinafter referred to as "the authority") as
they shall think fit in any place in which a branch register
is kept to approve or reject transfers and to direct the
registration of approved transfers in the hranch register
of such place and every such authority may in respect of
transfers or other entries proposed to be registered in

the branch register for which such authority is appointed
exercise all the relevant powers of the Directors in the
same manner and to the same extent and effect as if the
Directors themselves were actually present in the place

and exercised the same.

They may at their absolute discretion execute and do every
assurance and thing which they may julge necessary or ex-
pedient for the purpose of carrying on the business of the
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Company except any such assurance or thing as is by these
presents or by law prohibited.

125. The Directors shall cause minutes to be duly entered in books
provided for that purpose:-

(a) Of all appointments of officers.

(b) Of the names of the Directors present at each meeting of
the Directors and of any committee of Directors.

(¢) Of all orders made by the Directors and committees of
Directors.

(d) Of all resolutions and proceedings of General Meetlngs and
meetings of the Directors and committees.

And any such minutes of any meeting of the Directors or any
committee of the Company if purporting to be signed by the
Chairman of such meeting or by the Chairman of the next
succeeding meeting shall be received as prima facie evidence of
the matters stated in such minutes.

THE COMMCN SEAL

126. The Directors shall urovide for the safe custody of the Common
Seal of the Company which skall never be used except by the
Authority of the Directors vreviously given and in the presence
of two Directors and the Secrctary or some other person a»vointed
by the Directors for the purposc and such Directors and Secretary
or other person as aforcsaid shall sign every instrument to which
the Scal is so affixed in thcir prescnce.

DIVIDIZTDS ANTD RZSERVES

127. Subject to any prioritices that may be given upon the issue of any
sharcs and the provisions hercinafter containcd as to rescrves
the profits of the Company available for distribution shall be
divisiblc among the members irrespective of the amount for the timo
boing paid up on the shares hcld by them respectively.
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129.

130.

131.

132 L[]

133.

134,

-135.

The Company in General Meeting may declare dividends but no
dividend shall exceed the amount recommended by the Directors,

The Directors may from time to time pay to the members such
interim dividends as appear to them to be justified by the
profits of the Company.

No dividend shall be paid otherwise than out of the profits of
the Company.

Any General Meeting declaring a dividend may direct payment of
such dividend wholly or in part by the distribution of gpecific
assets and in particular of paid-up shares debentures or debenture
stock of the Company or of any other company or in any one or
more of such ways and the Directors shall give effect to such
resolution and where any difficulty arises in regard to the
distribution the Directors may settle the same as they think
expedient and in particuler may issue fractional certificates

and may fix the value for distribution of such specific assets

in trustees upon such trusts for persons entitled to the dividend
as may seem expedient to the Directors. Where requisite a proper
contract shall be filed in accordance with Section 145 of the
Companies Act 1936 and the Directors may appoint any person to
sign such contract on behalf of the persons entitled to the
dividend and such appcintment shall be effective.

The Directors may retain any dividends on which the Company has
& lien and may apply the same in or towards satisfaction of the

unpaid calls interest and expenses in respect of which the lien
exists.

A1l dividends and interest shall belong and be paid (subject to
the Company's lien) to those members who shall be on the register
at the date at which such dividend shall be declared or at the
date at which interest shall be payabple respectively notwith-
standing any subsequent! transfer or transmission of shares.

If several persons are registered as joint holders of any share any
one ore more of them may give effectual receipts for any dividend
payable on the share.

Notice of any dividend that may have been ceclared shall be given
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136.

137.

138,

140,

141.

in manner hereinafter mentioned to the persons entitled to share
therein.

No dividend shall bear interest against the Company.

Unless othervise directed any dividend may be paid by not
negotiable cheques or warrant made payable to the person or
persons entitled or to bearer and sent through the post to the
registered address of the person entitled or in case of joint
holders to that one of them first named in the register in
respect of the joint holding.

ACCOUNTS

The Directors shall cause true accounts to be kept of the sums
of money received and expended by the Company and the matters
in respect of which such receipts and expenditure take place
and of the assets credits and liabilities of the Company.

The hooks of account shall be kept at the registered office of
the Company or at such other place or places as the Directors
think fit.

The Directors shall from time to time determine whether and to
what extent and at which times and places and under what con~
ditions or regulations the accounts and boocks of the Company or
any of them shall be open to the inspection of members and no
member (other than a Director) shall have any right of inspecting
an account or book or document of the Company excent such as is
conferred by Statute or by the Directors or by the Company in
General Meeting.

At the Ordinary leeting next after the Statutory Meeting and at
each subsequent Orlinary Yeeting the Directors shall lay before
the Company a profit and loss account and a Balance Sheet duly
audited containing a summary of the property and liabilities of
the Company made up to a date not more than four months before
the meeting from the time when the last preceding account and
balance sheet were made up or in thec case of the first account
and balance sneet from the incorporation of the Company and such
account shall show the total remuneration {(including fees,
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142,

143.

144,

145,

146.

147.

percentages and other emoluments) paid or payable to all Directors
of the Company and of Subsidiary Companies (if any) during the
period to which the account relates.

Every such balance sheot shall be accompanied by. a report of the

Directors as to the state and condition of the Company and as to

the amount which they recommend to be paid out of the profits by

way of dividend to the members and the amount (if any) which they
propose to carry to the reserve fund according to the provisions

in that behalf hereinbefore contained and the account report and

balance sheet shall be signed by two Directors and countersigned

by the Secretary.

A printed copy of the account report and balance sheet shall be
sent direct to the registered address of every shareholder at
least seven days before the date of the meeting at which they are
to be considered. Two copies of such account report and balance
sheet shall at the same time be forwarded to the Secretary of
each Stock Exchange upon which the Company is listed.

AUDIT

(a) Once at least in every year the accounts of the Company shall
be examined and the correctness of the balance sheet ascert-
ained by one or more Auditors.

(b) The Company's share register and branch register (if any)
shall be audited at intervals of not more than three months.

The first Auditors shall be appointed by the Directors.

Subsequent Auditors shall be appointed by the Company in General
Meeting.

If one Auditor only is appointed all the provisions herein con-
tained relating to Auditors shall apply to him.

An Auditor may be a member of the Company but no person is
eligible as an Auditor who is interested otherwise than as a
member in any transaction of the Company and no Director or other
officer of the Company is eligible during his continuance in
office and no partner or employer or employee of a Director or
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148.

149,

150,

151.

152,

153.

154.

155.

officer of the Company or firm of which a Director is a partner
shall be eligible for the position.

The election of Auditors shall be made by the Company at the
Ordinary Meeting in each year.

The remuneration of the Auditors shall be fixed by the Company
in General Meeting.

Any Auditor shall be eligible for re-election on his retiring
from office but notice of candidature of any person other than

a retiring Auditor shall be given to the Company at least eleven
days before the meeting at which the appointment is to be made.

If any casual vacancy occurs in the office of any Auditor
appointed by the Company the Direcctors may fill the same but the
person so appointed shall only hold office until the Ordinary
Meeting next after his appointment.

If no election of Auditors is made in manner aforeszaid the
Directors may appoint an Auditor for the current year and fix
the remuneration to be paid to him by the Company for his
services.

Every Auditor shall be supplied with a copy of the balance sheet
and it shall be his duty to examine the same with the accounts
and vouchers relating thereto.

Every Auditor shall have delivered to him a list of all books
kept by the Company and shall at all reasonable times have access
to the books and accounts of the Ccmpany. He may in relation to
such accounts examine the Directors or any other officer of the
Company .

The Auditors shall make a report to the members upon the balance
sheet and accounts and in every such report they shall state
whether in their.opinion the balance is a full and fair balance
sheet containing the particulars required by these Articles and
properly drava up so as to exhibit a true and correct view of
the Company's affairs.
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157.

158.

159.

160.

161.

NOTICES

Every member and every person entitled by transmission to vote
under the provisions of these presents shall from time to time
leave in writing at the office of the Company a place of address
within the Commonwealth of Australia to be registered as his
place of residence and the place from time to time so registered
ghall for the purpose of the Statute and these presents be
decmed his place of residence. In default of his so doing the
office of the Company shall be deemed his place of residence and
registered address for these purposes.

Notices calling General Meetings or adjournments thercof and all
other notices to be given under or in reference to these presents
shall be given by sending letters to the persons to be notified
at their registered addresses. A4ll letters sont in nursuance of
these Articles shall be signed by the Secretary or other person
authorised by the Directors except in case of a meeting convened
by members in accordance with these presents and in that case
they shall be signed by the members convening the same, Any

such signatures may be written typewritten or printed.

The said letters may be served either personally or by sending
them through the post in a prepaid envelope addressed to the
persons to be notified at their registered addresses or at their
last known places of abode in Australia.

Any notice so sent by post shall be deemed to have been served

on the day following that on which the letter containing it was
put into the post; in proving service it shall be sufficient to
prove that the letter containing the notice was properly addressed
and put in the post-box.

All notices given to members shall with respect to any shares to
which several persons are jointly entitled be given to the one

of such persons who is named first in the register of members and
a notice so given shall be sufficient notice to all holders of
such shares.

Every person who by operation of law transfer or otherwise shall
become entitlea to any share shall be absciutely bound by every
notice so givea as aforesaid which previously to his name and
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162.

163.

164.

165.

addrcss being entered upon the register shall be duly given to
the person from whom he derives his title to such share and not-
withstanding that the Company shall have notice of the death
insanity bankruptcy or disability of such member.

No person who shall have omitted to give his address for
registration shall be entitled to receive any notice from the
Company .

Where a given number of .days'! notice or notice extending over
any other period is required to be given the day of service
shall unless it is otherwise provided be counted in such number
of days or other pexriod.

WINDING UP

If the Company shall be wound up and the assets available for
distribution among the members as such shall be insufficient to
repay the whole of the paid-~up capital such assets shall be
distributed so that as near as may be the losses shall be borne
by the members in proportion to the capital paid up or which
ought to have been paid up at the commencement of the winding
up on the shares held by them respectively. And if in a winding
up the assets available for distribution among the members shall
be more-than sufficient to repay the whole of the capital paid
up at the commencement of tho winding up the excess shall be
distributed among the members in proportion to the capital at
the commencement of the winding up paid up or which ought to have
been paid up on shares held by them respectively. If the Company
be wound up within six months of its listing on the Adelaide,
Brisbane, Hobart, Melbourme, Perth or Sydney Stock Zxchanges,
share capital issued for cash shall, in a distribution of assets
rank in priority to that issued to Vendors and/or Promotors for
other considerations than cash, to the extent of capital con-
tributed by subscribing sharcholders. This clause is to be
without prejudice to the rights of the holders of shares issued
upon special terms and conditions.

If the Company shall be wound up the Liquidator (whether voluntary
or official) may with the sanction of an extraordinary resolution
distribute in specie among the contributories any part of the
assets of the Company and in particular any shares stocks or
debentures of any other company which this Company may be entitled
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to and may with thoe like sanction vest any of the assets of the
Compuny in trustces upon such trusts for the benefit of the
conyributories or any of them as the liquidator with the like
sanction shall think fit and if throught expedient any such
divigion may be otherwise than in accordunce with the legal
rights of the contributories of the Company and in particular
any class may be given preferential or special rights or may be
excluded altogether or in »art but in case of any division
otherwise than in accordance with the legal rights of the con-
tributories any contributory who would be prejudiced thereby
shall have a right to dissent and ancillary rights a3 if such
determination were a special resolution passed pursuant to
Section 269 of the Companies Act 1936.

166. In the event of a winding up of the Company every member of the Company
who is not for the time being in The_ Australiau Capital Territory shall
be bound within fourteen days after the passing of an effective
resolution to wind up the Company voluntarily or the making of
an order for the winding up of the Company to serve notice of
the nare and address of sowe perscn in the Tcorritory upon whom
all summonses nctices orocess orders and judgments in relation
to or under the winding up of the Company may be served; and in
default of such appointment the liquidator of the Company shall
be at liberty on behalf of such member to appoint some such
person and service upon any such appointee whether anvointed by
the member or the liquidator shall be deemed to be good service
on such membar for all purposcsand where the liquidator makes
any such appointment he shall with all convenient speed give
notice thercof to such member by advertisement in.a Cenborra daily
newspaper or by registercd letter sent through the nost and
addressed to such member at his address as mentioned in the
register.

INDENITY

167. =very Director Manager Secretary and officer or servant of the
Coupany shall be indemnified by the Company against and it shall
be the duty of the Directors.out of the funds of the Company
to pay all costs losses and expenses which any such officer or
servant may incur or become liable to by reason of any contract
entcred into or act or thing done by him as such officer or
servant or in any way in the discharge of his duties including
travelling expenses.
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169.

No Director or other officer of the Company shall be liable for
the acts receipts neglects or defuults of any other Director or
officer or for joining in any reccipt ovr other act of conformity
or for any loss or expenses hanpening to the Company through the
insufficiency or deficiency of title to any property acquired bv
order of the Directors for or on behalf of the Company or for the
insufficiency or deficiency of any security in or upon which any
of the moneys of the Company shall be invested or for any loss
or damage arising from the bankruptey insolvency or tortious

act of any person with whom any money securities or effects shall
be deposited or for any loss occasioned by any error of judgment
or oversight on his part or for any other loss damage or mis-
fortune whatever which shall happen in the execution of the
duties of his office or in relation thereto unless the same
happen through his own dishonesty wilful act or default,

On the sale of the Company's main undertsking or on the liquida-
tion of the Company no commission or fee shall be paid to a
Director or Directors or Liquidaiors unless it has been ratified
by shareholders. Prior notification on the amount of such pro-
posed payments shall be given to all registered holders of shares
at leest seven days prior to the Meeting at which any such payment
is to be considered.
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WE, the secveral persons whosc names and addresses are subscribed
hereto being the subscribers to the Memorandum of sAssociation
hereby agree to the foregoing Articles of Association,

Names, Addresses and Dascriptions
of Subscribers

Witness to Signatures
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Date of Change
Jan.15, 1959

1962
Apr.17, 1963

y 12, 1964
Alternate)

F‘b.lB’

May 22, 1964
May 23, 1964
Aug, 1366

July 12, 1967
(Alternate)

Aug,17, 1967
Auge30, 1968

Mar, 1371
May 28, 1971
Aug, 1971

REDPATH*,

Resigned,

NORTHCOTT*

Deceased,

REID,
Deceased

RODGERS
RODGERS
Reesigned

BOARD OF DIRECTORS QUEENSLAND MINES LIMITED

Composition Jan 1l

HUDSON,
HUDSON,
HUDSON,
HUDSON,

HUDSON,
HUDSON,,
HUDSON*,

HUDSON*,

HUDSON,
HUDSON,

HUDSON
HUDSON
HUDSON

Chairman shown thus *

KORMAN, D.

KORMAN, D.,
KORMAN, D.,

KORMAN, D.,

Resigned
RIDGWAY,
RIDGWAY,

RIDGWAY
(Madden5

Resigned,

KENNON
KENNON
KENNON

1 to A t 196
GLADSTONES*
Resigned, KORMAN, S,
- KORMAN, S.
(Janover)
- Resigned
ROBERTS
ROBERTS
ROBERTS
ROBERTS, DOWLING, FERGUSON,
ROBERTS, DOWLING, FERGUSON,
ROBERTS DOWLING  FERGUSON
Resigned Resigned FERGUSON
FERGUSON

TILLEY
TILLEY

TILLEY
TILLEY
TILLEY
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