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BZ 2
NOTICE UNDER ARTICLE 32

Exhibits
BZ22
Notice
Under
Article 32
26.11.74
NOTICE OFF PURCHASLE OF SHARES BY
FOUNDER CARATTI HOLDING CO. PI'Y. LTD.
TO: Mr. Bernardo Zampatti
Or: 73 Great Eastern lighway

Redcliffe. W.A. 6104

TAKE NOTICE that you are hereby requested by me as the
Founder of the abovenamed company and the registéred
holder of the Life Governor's share pursuant to Article
32 of the Articles of Association of Caratti Holding

Co. Pty. Limited that you sell and transfer your 1,500
ordinary shares (herecinafter called "your shares") in
Caratti liolding Co. Pty. Limited (hecreinafter called "the
Company") to me as the Founder of the Company in
consideration of the payment of $3,000.00 being a sum

equal to the capital paid upon your shares.

That the sale and transfer of your shares will be effected

Vi

. A
.on the \q“’day of '/JiiwaAw 1973 at the registered office

N
AN
s s

of the Company.

§ ’
;/’/

e

That if you make default the Company may receive the sum
of $3,000.00 being the consideration moneys on your
behalf and the Directors may authorize some Director or
OCfficer of the Company on your behalf to transfer your
shares to me being the Founder of the Company and such

transfer shall be effective for all purposes and may be

262



registered by the Company notwithstanding it may not be

accompanied by the certificate or certificates for your

shares.

pe
\\,-J ) SRV S 19'}3". ":'—1’/:,,»-'

. \\'\ .
DATED the /¢ day of
o

V-

{
SERGIO CARATTI

Founder and Registered Holder
of the Life Governor's Share

Exhibits BZ2
Notice under
Article 32

26th November 1974
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vy e INVOICE FROM—CARATTI AUSTRALIA
Exhibits

Y

Invoice

from

Caratti -

Aust.

23rd June 1975
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LXlllidles

Z

Group
Certificates
From 1964 to
1967

INCOME YEAR
Ist JULY, 1964 TO
30th June, 1965

COLMOITWIALYH DF. AUSTIIALIA --WESTERN AUSTRALIA

In .o

tar and Socfal Services L ctiribution Assesement Act, 1936-1963

EMPLOYFEIEPS COPY

HAMF OF TMPLOYER

CARATTI HOLDING Cu.

PTY.

LTD.

GROUP NUMBER

1915.

W 65
SERIAL NUMRER

405019

Form A/c

n

N!

$U'RNAME OF FMPLOYEE (block letters)

LAMPATTI.

Nornnrdon,

CHRISTIAN NAMES (in full)

ADORESS OF EMPLOYEE

279. Great Eastern Hipghway, BEIMORT..

|
Gross Salary, Wages, Bonus,
Commission, etc,, Excluding
Amounts in Columns
2and ]

£1,194.13. 04|

4

PARTICULARS OF EARNINGS Of TIHE YEAR ENDED 30TH JUNE, 1965

2

Value of Roard and/or
Quartnrs

Travelling or other
Allowance
Give Particulary

Growp Assurance and
Supersnnuation included
in Gross Salary, etc.

H

AMOUNT OF INSTALMENTS
DEDUCTED
(n Agures)

Lemp Sum Farmant oa Termine-

tion of Tmployment

TRIPLICATE

W MBS TR Pour

............................................................................... $eeeverencetserncorencobintasracresWe

Pounds only.

if rot employed for full year, state perlod-—From...~'-.1/..7/6.4.............To...2.7/ﬂ/6§;,.........

This- Triplicate should be retained by Employee as his TedNa5 .
Credit will not he allowed on this Triplicate

TRIPLICATE

TRIPLICATE

INCOME YEAR
Ist JULY, 1965 TO
'30th June, 1966

COMMONWEALTH OF AUSTRALIA—-WESTERRK AUSTRALIA

Income Taz and Social Services Coniribution Assessment Act, 1936-1084,

EMPLOYEE’S COPY

"CARAPYY BuribozIng ¢o. prY. 1D,

GROUP _INUMBER
915.

6W H 207095

Form 68 (lnst.)

SUFNAME OF EMPLOYEE (block tetters)

ZAMPATTI.

- Bernardo.

CHRISTIAN NAMES (in tull)

ADDRESS OF FEMPLOYFF

279. Great Ea

1
Gross Salary, Wages, Bonus,
Commission, ctc., Excluding
Amounts in Columns

2 and 3
S

$3,697-00c,

Value >l Beard and/or
Qua-t s

3
Travelling or other
Alluwance
Give Particulars

4

Geeupy Assurance and
Supcerannuatie n included
in Gross Salary, elc.

roat Pastern H'way, DELMONT.

H]
AMOUNT OF INSTALMENT"
DEDUCTED

{in figurcs)

$

Lump Stir Payment on Ter-
minalwn of Employment [}

E

$

s,
' 53 9-170 U

If not employed for full year, state period—From

1laras 17 cents.

This Triplicate should be reiained by Employee as his record
Credit will not he allowed on.this Triplicate

INCOME YEAR

Ist JULY, 1966 TO

30th June, 1967

COMMONWEALTH . OF AUSTRALIA--WESTERN "AUSTRALIA

Income Tax Assessment Act, 1936-1965.

EMPLOYEE’S COPY

NAME OF EMPLOYER

CARATLEI BULLDOZING CO.

Pry,

LTD.

GROUP NUMBER

1915,

29/6/66.

7W H 553391

SURNAME OF EMPLOYEE (block letters)

L AMPATLI o

CHRISTIAN_NAMES (in full)

Bernardo.

ADDRESS OF EMPLOYEE

Commussion, etc,
Amounts in dolumns

2 and 3
$

" 743-000.

PARTICULARS OF EARNINGS OF 7

1
Gross Salary, Wages, Bnnus,
Excluding

HE YEAR ENDED 3J0th JUNE, 1967,

4

2

Value ot Beard and/or
Quarters

3
Travelling or other
Alowance
Give Particulars

Group Assurance and
Superannuation included
in Gross Salary, elc.

AMOUNT OF INSTALMEN "
DEDUCTED
(In figures)

$

$

$

minatinn of Lmployment [

“Lunip Sum Paynient on Ter-

3

921~41c,

AMOUNT OF INSTALMENITS DEDUCTED (IN WORDS)

Jdne lundred. & Laent

If not employed for full year, state period—From.l.u..]./.'l./ﬁ'ﬁ_.f.To...30,/5/51...
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Exhibits INJUNCTION
ZA

Injunction

21.5.75

BEFORE THE HONOURABLE MR. JUSTICE
WICKIAM IN CHAMBERS THE 215T MAY,
1975.

UPON THE APPLICATION of the plaintiff by Motion dated
20th day of !lay, 1975 and UPON HEARING Mr. I.D. Temby of
counsel for him and the plaintiff by his counsel hereby
undertaking to abide by any order the Court may heroafter
make should it decide that the defendant has sustained
damage by xeason of this order and i{s entitled to damages

which the plaintiff ought to pay IT IS ORDERED THAT

1. The defondant be restrained and an injunction is
hereby granted restraining him from exercising or purport-
ing or attempting to exercise the power contained in Article
32 of the Artirlaes of Association of Caratti Holding Co.
Pty. Ltd. as nrgainst the plaintiff until the trial and
judgment of the action herein save upon the doefendant's
consenting to judgment for such sum (to be assessed by the
Court) as i9 equivalent to 10% of the net value of the
assets of Carrtt{ Hplding Co. Pty.Ltd.

2. Without: dorogatizh from the.foregoing, the defendant
ba restrained ~»nd an injunction is herxeby granted restrain-

ing him from t:king any further steps with respect to the

266

10



notice rofsrred to in paragraph 11 of the Statement of Claim
herein or issuing any further notice pursuant to the said
Article 32 as against the plaintiff save upon the defendant's
consenting %o judgment for such sum (to be assessed by the
Court) as ie cquivalent to 10% of the net value of the

assets of the Company.

3. The dsfandant have liberty to apply on 48 hours' notice
to vary or set aside this orxder.

4. The corts of and incidental to the application be

reserved.
By the Court,
-?wf.é'v\
DEPUTY REGISTRAR.
0. 46 R, 4.

If you the within named SERGIO CARATTI disobey this order you
will be lianhle~ to process of execution for the purpose of com-
pelling you to obey the sare.

THIS ORDER ~a~ extracted by Northmore Hale Davy & Leake of Law

Chambers, Catbedral Square, Perth, Solicitors for the plaintiff

Exhibits
ZA

Injunction dated
“1lst May 1975
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COPY AFFIDAVIT OF C.J. BOYLE
Exhibits
ZB
Copy Affi-
davit of
C.J.Boyle
3.6.75

I, CHRISTOPHER JOHN BOYLE, of 14 Traylen Road, Kalamunda
in the state of YWestern Australia articled law clerk make oath
and say as follows:-

1. On Soturday 3lst May 1975 I went to the defendant's

house at 202 Williams Road Gooseberry Hill in an attempt to
serve the wril of summons and order for interlocutory injuncticr
dated 21lst Moy in this action. A maroon and white Mercedns
Benz 230 Secdhn was parked in the carport .

2. L rang tho door bell and asked the person to whom 1
spoke - a younqg girl ~ if I could see the defendant. She did1l0
not deny the dafendant was in went upstairs as if to get him.
I then heard scveral people speaking quictly together,
apparently on the staircase. The defendant's wife then appear-
ed at the door and said the defendant was not in.

3. On Tuoesday 3rd June I visited the dofendant's business
premises at Grraot BEastern Highway Redcliffe. T went to the

office and I wis told the defendant was then engaged.

4, After some minutes two people came from an inner offian
through the reception area where I was and out of the office
block towards the work shop premises. One of those peop 1. 20

was subsequontly pointed out to me as having been the defendant.
I attempted t-» follow but could not find tha defendant.
5. I continved to look around the premises for the
defendant for =some time. Eventually I saw the defendant on thn

other side of Lbho work shop building. The defendant saw me and

268



ran towards iho Mercedes car. I had to run around the build-
ing and com~ in by the gate to reach where the car was parked.
6. As I came in the gate the defendant had started his
car and was acr :lerating around towards me. I had to move

out of the way to avoid being run over. The defendant then-

drove the Mercedes onto to Great Eastern Highway and  turned

towards Perth, at high speed.

7. phe plaintiff then joined me2 and we attempted to

follow the d~fendant in the plaintiff's car. We were unable

to do so as the defendant had apparently turned down a side 10
street.

8. The plaintiff and I, after searching the surrounding
streets for the defendant's car for some time, returned to

the defendant's premises. The defendant's car was not there
nor did we sce the defendant. The receptionist in the office
said the defrudant was not in and she did not know when he

would be in.

SWORN by the deponent

)
at Perth this 3:d day ) o 2@
of June 1975. ) V.

)

Be fore me:

a. B Ty

A Commissioner of the Supreme
Court of Wesktern Australia for
taking affidavits

Exhibits

2B

Copy Affidavit of
C.J. Boyle

3rd June 1975
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ZC

PHOTOCOPY LETTER FROM

Exhibits G.M. HANDCOCK & CO.
2C
Photocopy
Letter from
G.M.Handcock
& Co.
30.5.75
G.M. HANDCOCK & CO. voun nee, CT' 2 NDH o aanondenct a0
PROCESS SERVERS ) PERTH, 600T.
OURREF...C[‘H 9’?2
HAND DELIVERY 10
2nd. Floor,
LAW CHAMBERS,
CATHEDRAL SQUARE,
PERTH,

PHONE 25 3628

30th May, 1?7“

Nortbmore Illale Davy & Leake,
Solicitors,

Law Chambers, co c
PERTH, W.A. 6000, SR

Dear Sirs,

Writ of Summons and Order - Bernardo Zampatti -v- Sergio Caratti

We wish to advise that the documents in this matter were
collected from our office by a member of your staff this
morning.

The following attempts were made to serve the Defendant
at 517 Great Eastorn Highway, Redcliffe -

218t May, 1975 ~ Mrs, Caratti edvised that the Defendant
wn3 "up North" until late the following week.

2 th May, 1975 ~ There was no one in attendance at the 10
given address,

27th May, 1975 - Mr. Caratti was reportedly out.

28th May, 1975 - Mr., Caratti was apgain out of the office

and his staff was of no assistance.

Would you plosse allow fees of:

Attempted Services () 8. 80
Mileape (/;8KM) 9.60
$ 18.10

td

z/22§%£;§§=>r*’“"

for G.M.HANDCOCK & CO.

Yours faithfully,
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Exhibits
AS1

Chart Setting
Out Trading History.

1/7/1961

1/7/1964

1/7/1965

1967

1969

Aol

CHART SETTING OUT TRADING HISTORY

W.A., Bulldozing Co./
S. & M, Caratti ‘

Caratti

Family Zampatti

Caratti

Holding Co

Pty. Ltd. partnership

Owned plant
which was
leased to
partnership

Owned plant
ran business

Glenfallock
Contractors Pty.
Ltd. changed name
to Caratti Bull-
dozing Co. Pty.

Ltd.

Tax loss company,
Ran earthmoving
business - leased
plant from Caratti
Holding Co. Pty.
Ltd.

Ceased trading

272

Leased plant from
Caratti Holding

Co. Pty.Ltd. Ran
earthmoving business

Ceased to trade

Latec Invest-

ments Ltd,
Y
Y . |
\Z Caratti Bulldozing
Co. (1967) consist~
Caratti Con- ing of partnership
solidated - |of tax loss compan-
Ptv, Ltd > ies Carbul 1, 2, 3 &
* : 4 Pty. Ltd.
Trading for
2 years
Ceased trading
1
Commenced

trading when

Caratti Bulldozing Co. (1967)



Exhibits MEMORANDUM & ARTICLES OF ASSOCIATION
SC

Memorandum

& Articles

of Assoc-

iation.

1.7.60

VESTERI aUSTRATLIA

THIS COMPAIINS ACT 1943 AND ALIDIIBRTS

COMPANY LIMITED BY SHARES

HEMORANDUM  OF  AS30CIATION

of

CARATTI EOLDING CO. PTY. LID,

1. The neme of the Company is "CARATTI HOLUING CO., PTY. LTD,
2 The objects for which the Company is established are;-
(1) To subscribe for purchase or otherwise acquire and
or hold underwrite sell dispose of and deal in shares debent-
ures, debenture stock or securities of any compeny or corpor-

ation or any government or authority supreme local or other-

(2) To issue debenture debenture stock bonds obligat-
ions and securities of all kinds and to frume constitute and
secure the same as may be expedient with full power to make
the same transferable by delivery or by instrument of irang—
Zfer or otherwise and either perpetual or terminable and eith-
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\iedeemable or otherwise and to charge or secure the same

o ﬂﬁbyiirust deed or otherwise on the undertaking of the Company
.’Q) v

N 39&?-pon eny specific property and rights present and future
ERAN.

\

of the company (including if thought fit uncelled capitel)

or otherwise howsoever.
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"Office" shall mean the registered office for the time being

of the Company.

"SGecrctary" shall include any person appointed to perform the

duties of Secretary temporarily.

"In writing" shall include printed duplicated and typewritten.

Vords importing the singular number only shall include the

plurel and the converse shall ‘also apply.

Vords and expressions which have a special meaning assigned

t0 tnem in the Act shall have the same meaning in these

presentas.,

Words importing individuels shall include corporations,

Words importing males shall include females,

3. Tne cbmpany is a Proprietary Compeny and accordingly

the following provisions shiall have effect :

(a) The number of members for the time being of the Company
(exclusive of persons who are in the employment of the
Company and of persons who having been formerly in the

enployment of the Company were while in such employment

and have continued after the determination o such employ-

ment to be members of the Company) shall not exceed

fifty dbut where two or more persons hold one or more

ahures in the Compeny jointly they shall for the purposes

ol this cluuse be trcated as a single member,
(v) Any invitation to the publioc to subscribe for any shares
debenturcs stock a bonds of the Company is prohibited.
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(¢) Tne Company is prohibited from receiving deposits except
from its members for fixed periods or payable at call
whether bearing or not bearing intecrest.

4, The business of the Company shall include all the subjects

or business mentioned in the Memorandum of Association or sach

parts thereof as the Directors from time to time think fit.

The Company shaell be deemed formed and business may be comm-

enced when two shares have been applied for.and allotted.

Shares and Certificates,

5 Without prejudice to any special rights yreviously

conferred on the holder of existing shares in the Company,

any unclassified sheres in the Company may be issued in such

class or different classes with such designations and with

such preferred deferred or other spe ciel rishts or guch re-
strictions whether in regard to dividend, voting, return of
capital or otherwise as the Directors may from time to time
determine, and, any preference share may be issued on the terms
that it is or at the option of the Compeny, is lieble to be
redeemed.

6. The share for which Sergio Caratti (hereinafter called

"the Founder") subscribes the llemorandum of Association of

the Company shall be numbered 1 and is called "the Life

Governor's share", The Founder whilst he is the registered

nolder of the Life Governor's share and on his death his

personal representatives whilst the Life Governor's share

is registered in the name of the Founder a in the names of
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his personal representatives shall be entitled to have and
¢xereise the special rights and powers in respect of the Life
Governor's share. conferred by these Articles SUBJLOT ALYAYS

- to the provisions of any Article as to special rights and
povers which are expressly stated to be only exercisable

during the lifetime of the Founder. On the death of the
Founder his personal representatives shall be deemed to hold
the Life Governor's share until they shall sell it or transfer
it to the beneficilary entitled thereto under the FPounder's

Vill or in the distribution of his estate and wherever in 10
thuese Articles it is steted that rights may be exercised by

the personal representatives of the Founder such articles

shall be read &nd construed subject to this Article.  There-
after the rights created by these Articles in rcespect of the
Life Governor's share shall terminete and it shsall thereupon

no longer retein its identity as the Life Governor's share

and sneall thereafter rank as an ordinary share.

T Subject tothe provisions of these Articles the shares.
shall be under the control of the Directors anmd the Directors
may allot and dispose of or grant options over the same to 20
such persons on such terms and in such manner as they shall
think fit, Without in any way limiting or affecting the powers
conferred on the Governing Director by these Articles IT IS
SPLECIFMICALLY DECLARED that during-the lifetime of the Founder
and vhile he is the registered holder of the Life Governor's
share the Governing Director in exercising the powers of the
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Directors under thecse Articles may at any time and from time

to time issue or allot to himself or the Iounder and/or any

~other person or persons any shares in the Company at par a

at any premium on any class or classes with such ir eferred
deferred or other special rights as to dividends return of
capital in a winding.up and/or redemption thereof or other

rights end privileges whatsoever as the Governing Directar

may in his absolute discretion think fit and notwithstanding
that such issue or allotment or such shares may confer upon

the Governing Director or the Founder or any otaer person 10
or persons any preferences or advantages of any nature over

all or any of the other shareholders of the Company and to the
exclusion of all or any of tne other shereholders from partici-
pating in any such issue or allotment of shares and no share-

holder shall have any right to object to or make any claim

in respect of any such issue or allotment of shares or in re-
spect of any benefit or privilege arising therefrom or aceru-
ing thereunder. Any application for shares by a minor may

be accepted if signed on behalf 'of the applicant by a parent

or guardian of the applicant, 20
8. If at any time the share capital is divided into diff-
erent classes of shares, the rights attached to any class (un-
less otherwise provided by the terms of issue of the shares

of the class), may be varied with the comsent in writing of

tiic holders of three-fourths of the issued shares of that
class, or with the sanction of a syecial resolution passed at
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& separate general meeting of the holders of the snares of

the class. To every such separate general meeting the Provis-
ions of these regulations relating to general mectings shall
mutatls mutandis apply but so that the necessary quorum shall
be two persons at least holding or representing by proxy one-
third of the issued shares of the class, and that any holder
of shares of the class present in person or by proxy may
demand a poll.

9. The Company shall be entitled to treat the person

whose name appears upon the Register in respect of any 10
share as the absolute owner thereof and shall not be under
any obligation to recognise any trust or equity or equitable
claim to or partial interest in such share whether or

not it shall have express or other notice thereof.

10. Lvery member shall be entitled without payment 1o
”oneAbertificate under the Seal for all the shares registered
in his name or in the case of shares of more than one class
being registered in his name to = separate certificate for
each class of shares so registered. Every certificate shall
specify the number and class of. shares in respect of which 20
it is issued and the distinctive numbers of such snares ani
the amounts paid up thereon respectively,

11. If any certificate be defaced worn out lost or deg-
troyed a new certificate may be issued on prayment of one

shilling or such lesser swn as the Directors may presoribe
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and the person requiring the new certificate shall surrender

the defaced or worn out certificate or give such evidence' of

tiw losg or destruction of the certificate and such indemnity
to the Company &s the Directors think fit.

12, No part of the funds of the Company shall directly

or indirectly be employed in the purchase of or dealing in

or loans upon the security of or in relation to tae Company's

shares but nothing in this regulation shell prohibit trans-

actions mentioned in the proviso to Section 59 (2) of the

Act. 10

Joint Holders of Shares.

'13. Where two or more persons are registered as the

holders of any share they shall be deemed to hold the same

as joint tenants with benefits of survivorship subject to
the provisions following :

(a) The Company- shall not be bound to register more than
threc persons as the holders of any share.

(v) The joint holders of any share shall be liable sever-
ally as well as Jointly in respect of all peyments
which ought to be made in respect of such share, 20

(¢) On the death of anyone of such joint holders the
survivor or survivors shall be the only persons or
person recognised by the Company as having any title
0 such share; but the Directors may require such
evidence of death as they may decem fit.

(d) Any one of such joint holders may give effectual re-
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celpts for any dividend bonus or return of capital
payable to such joint holders.

(e) Cnly the person whose name stands first in the Regis-
ter as one of. the joint holders of any share shall be
cntitled to delivery of the certificate relating to
guch share or to receive notices from the Company and
any notice given to such person shall be deemed notice
to all the' joint holders.

(£f) Any one of such joint holders may vote at any meeting
either personelly or by proxy in respect of such share 10
as 1f he were solely entitled thereto; and if more than
one of such joint holders be present at any meeting per-
sonally or by proxy that one so present whose name stands
first in the Register in respect of such share shall be
entitled to vote in respect thereof.

Calls on Shares,

14. - The Directors may from time to time meke calls upon the

members or any one or more of them in respect of all monies

unpaid on their shares or any of them and each member upon

whom a call 1s made shall pay the amount called on his shares 20

to the pefsons and at the times and places appointed by the

Dircetors. A call may be made payable by instalments. The

Dircetors may differentiate between the members and also be-

tween any shares or classes of shares in the meking of any

¢nll and muy make a call or calls on any shares or class or
clasaes of shareas of a different amount to that made on others
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or to the exclusion of a call on all or any others,

15. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such call

was passed.

16. If the call peayesble in respect of any share or any in~
stelment of & call be not pald before or on the day appointed
for payment thereof the holder for the time being of such
share shall be liable t6 pay interest on the same at such

rate not exceeding ten percentum per annum &8 the Directars
shall determine from the day appointed for the peyment o 10
such call or instalment to the time of actual payment; but

the Directors may if they shall think fit waive the payment

of such interest or any part thereof.

17. If by the terms of the issue of any shares or other-
wise any amount is made payable at any fixed time or by in-
stalmentsvat any fixed times whether on account of the amount
of the shares or by way of premium every such emount or instal-
ment shall be .payable as if it were a call duly made by the
Directors of which due notice had been given; and all the
provisions hereof with respect to the payment of calls amd 2C
interest thereon or to the forfeiture of shares for nonpay-
ment of calls shall apply to every such amount or instalment
and the shares in respect of which it is payable.

18. The Directors may if they think fit receive.from any
member willing to advance the same all or any part of the mon-

ies uncalled and unpaid upon any shares held by him; and upon
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1l or uny of the monies so paid in advance the Tirectors may
(until the sanme would but for ‘such advance become presently
peyuble) pay interest at such rate as may be agrced upon be-
tween the member peying the monies in advance and.the Direcctors.

Transfer and Transmission
of Shares.

19. subject to the restrictions of these Articles sheres
shall be transferable, but every transfer must be in writ ing
in the usual comﬁon form, or in such other form as the Dir-
cctors shall from time to time approve and must Le left at 1¢
the office accompanied by the certificate of the shares to
be transterred and such other evidence (if any) as the Dir-
ectors may require to prove the title of the intending
transferor,
2C, No share shall in any circumstances be transferred to
any bankrupt or person of unsound mind.
2l. Subject and without prejudice to the provisions of Art-
icles 32 and 33 hereof no members shall be entitled tb trang-
Ter any share other than in accordance with the following
provisions: . 20
(A) Any share moy at any time be transferred to any member
of the Company. Any share or shares of the Governing
Director (if any) may be transferred at‘any time to
any person or persons and eny share_or shares of a de-
ceased Governing Directa may be transferred by his ex-

ecutors or administretors to any yerson or persons bene-
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(B)

(c)

ficially entitled thereto and shares staiding in the name
of a deccased Governing Dircctor may be tranasferrcd to
or pluced in the names of the executors or trusiees o
his %Will and upon any change of trustces may br trans-
ferred to the trustees for the time being of such Will,

oave as hereby otherwise provided no share shall be

- transferred to any person who is not a membcr of the

Company so long as any member (or any person sclected

by the Directors as one vhom it is desirable in the
interests of the Company to admit to membership) is 10
willing to purchase the seme at the feir valu2 which

shall be determined as hereinafter provided LND din

every instance of a sale and purchase of & share or

shares other than & sale or transfer permigcible under
Article (A4) herecof and unless and until the Directors

of the Cbmpany otherwise consent and dircect the sale

and purchase shall be effected through the agency of

the company to and through which the whole of the sale

and purchase monies for the shares shall be paid and
received. 20
Except. where the transfer is made pursuant to Article

(A) hereof or to Articles 32 and 33 hereof the person
proposing to transfer.any shares or share (hereinafter
called "the proposing transferor") shall give notice in
writing (hereinafter called "the transfer notlce") to the

Company that he desires %o transfer the same and at
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the some time he shell lodge with the Company tle cer-
tificate or certificates of such shares or share and a
trensfer of cach share included in the said notice duly
executed by him but without inserting the neme of any
transferece or the amount of the consideration therein.
Such notice shell specify the sum he fixes as the fair
value and shall constitute the Company his agent for the
sale of the shares or share to any member or members of
the Company (or person selected as aforesaid) at the

price so fixed, or at the Option of the purchaser or 10
purchasers at the fair value ‘to be fixed in accordance
with these Articles and contain an authority to the Com-
pany to complete the sald transfer by inserting the name
of the transferee or transferees and the amount of tile
consideration and any other necessary particulars therein,
The Secretary shall notify such fair valuation as ascer-
tained in accordance with Article (E) forthwith to the
proposing transferor who shall be at liberty to withdraw
in writing his transfer notice or allow it to remain with
such fair velue as ascertained as aforesaid substituted 20
in lieu of the value fixed by the trensferor. The trans-
fer notice may’ intlude several shares and in such case
shall operate as if 1t were a separate notice in respect
of each, The transfer notice shall not (except in the

event hereinbefore provided) be revocable except with the

sanction of the Directors.,
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(D)

(E)

ITf the Company within the space of twentyeipght days efter
being served with such notice shall in accordance with
the procedure prescribed by Article (i) find a member

(or person selected as aforesaid ) willing to purchase

the share (hereinefter called "the purchasing member")

and shall give notice thereof to the proposing transferor,
he shall be bound (unless he withdraws his offer under
the last preceding Article) upon payment in manner
hereinbefore provided of the fair value, to transfer

the share to the purchasing member, 10
In case any difference arises between the proposing
transferor and the purchasing member as to the fair

value of a share the auditor (if any) of the Company on
the application of either party shall certify in writ-
ing the sum which in his opinion is the fair value

and such sum shall be deemed to be the fair value and

in so certifying the auditor shall be considered to be
acting as an expert and not as an arbitrator; and
accordingly the Arbitration Act 1895 shall not apply.

In the event of the Company having no auditor or the 20
auditor being uneble or unwilling to certify such fair
value as aforesaid the determination of the fair value.

of a share shall be referred for dedsion to a rnriember

of an Institute of Accountants recognised by the Reg-
istrar under Section 402 of the Act agreed upon between
the purchasing member and the proposing trensferor and
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in the case of the parties being unable to egree upon

such Accountant the feir value shall be determined by

two such Accountants one to be nominated by oeach party
and an wipire nominated by such accountants in cage of
disagrecment between them.

(F) If in any cese the proposing transferor, after having be-
come bound as aforesaid makes default in transferring or
Objects in any way to the transfer of the shares or share
the Company.-may thereupon or at any time thereafter not-
withstanding any.such default or objection receive the 10
purchase money and complete the said transfers or transfer
lodged by the proposing transferor in exercise of the
power in that behalf contained in Article (G) hereof and
having entered or caused to be entered the name of the
purchasing member in the register shall hold the purchase
money in trust for the proposing transferor. The receipt
of the Company for the purchase money shall be a good dis-
charge to the purchasing member and after his name has
been entered in the Register in manner aforesaid the val-
idity of the proceedings shall not be questioned by any 20
person,

(G) If the Company shall not within the space of twentyeight
days after being served with the transfef notice find a
member willing to purchase any of the shares included
therein and give notice in manner aforesaid the proposing

transferor shall at any time within three calendar months
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(H)

(1)

afterwards be at liberty subject to Article (K) hereof

but only through the agency of the Company to sell and
transfer the shares (or those not placed) to any person

and at any price and the Company shall on demand return

to the proposing transferor the certificates or certificate
and the transfers or transfer of the unplaced shares.

(i) Unless otherwise determined by speciel resolution

of the Company the shares comprised in any transfer not-
ice shall be offered in the first place to the Founder so
long as he is the regisfered holder of the Life Governor's 10
share and thereafter to the Governing Directar (if any)

of the Company or his nominee and any not accepted by

him shall be offered to the Directars in proportion to

the shares then held by them and any not accepted by

them shall be of fered to any person selected by the Dir-
ectors as aforesaid and any not accepted by him to the
other members holding ordina&y shares in such order and
such proportions as shall be determined by the Directors.
(ii) The Directors may from time to time waive the appli-
cation either.wholly or in part of the provisions of 20
Articles (B) to (H) inclusive hereof in relation to any
particuler transfer or transfers of shares and may alseo
weive the application of Article (L) hereof in relation

to the whole or part of the shareholding of any deceased
member,

The Directors may suspend. the registration of transfers
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(J)

(K)

(L)

during the Tourteen days immediately preceding each ord-
inary general meeting.

Tue instrunient of transfer of a share shall be executed
both by thie Transferor and the transferee and the trangs-
feror shall be deemed to remain the holder of the share
until the name of the transferee is entered in the'reg-
igter of members in respect thereof.

The Directors may in their discretion and without essign-
ing any reason refuse to register a transfer o any share
to any person whom it shall in their opinion be undesir-
able in the interests of-the Company to admit to member-
ship but such right of refusal shall not be exercisable
in the case of any transfer made pursuant to Article (A)
hereof except for ihe purpose of ensuing fhat the number
of members does not exceed the limit (if any) prescribed
by these Articles. The Directors may refuse to register
any transfer of shares on which the Company has a lien,
Subject to the provisions.of Article (A) hereof and also
without prejudice to Article 33 hereof if any person shall
become entitled to any share by reason-of the death or
boankruptey of any member he shall be bound forthwith to
offer the same for sale and to sell and transfer the same
in the same manner and subject to the same provisions es
arc prescribed by Articles (C) to (H) (inclusive) hereof
for the case of a proposing transferor., If-the sald per-

gon shall fail to give the transfer notice and lodge the
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transfer required by Article (C) the Directors may uuthor-

ise some person to give such transfer notice and to trange.

fer the shares to the purchaser or purchasers thereof

(M) (a) In any case in which the Directars under the power
conteined in Article (H) (ii) hereof waive the applic-
ation of Article (Lj hereof to any shareholding of a de-
ceased member the person becoming entitled to the said
shares in consequence of the death of the said member
upon producing such.evidence that he sustains the char-
acter in respect of which he proposes to act under this
clause or of his title as the Directors think suf ficient,
may with the consent of the Directors (which they shall
not be under any obligatiaon to give) be registered as a
member in respect of such shares or may subject to the
regulations as to transfers hereinbefore conteined trans-
Tfer such shares,
(b) In any case end without prejudicing any provisions
hereinbefore contained in these Articles the Directars
shall have the game right to refuse to register a person
entitled by transmission to any shares or his nominees
as if he were the transferee named in an ordinary trans-
fer presented for registration.

22. Subject to the foregoing provisions of these Articles

und to Article 33 hereof the executors or administrators of a

deceaged member (not being one of several joint holders) shall

be the only person recognised by the Company as having any
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title to the shares registered in the name of such member, and
in case of the death of any one or more of the joint holders
of any registered shares the sur§ivors shall be the only per-
sons recognised by the Company as having any.title to or in-
terest in such shares.

Forfeiture of Shares and Lien.
23, If any member fails-to pay any call or instalment of a
céll on the day appointed for payment thereof the Directors
mgy at any time thereaftervduring such time as any part of
the call or instalment remains unpaid serve a notice on him
requiring him toApay 80 much of the call or instalment as is
unpaid together with interest accrued and any expense incurred
by reason of such non-payment.
24, The notice shall name a further day (not being earlier
than the expiration of fourteen days from the date of the
notice) on or before which such call or.instalment and all
interest accrued amd expenses incurred by reason of such non-
peyment are to be paid and it shall also name the Place where
payment is to be made such place being either the office or
sorme other place at which calls of the Company are usually
made peyable. The notice shall also state that in the event
of non-payment at or before the time and at the Place appointed
the shares in respeot of waich such call or instalment is,
payable‘will be liable to forfeiture.

25, If the requisitions of any such notice as aforesaid be
not complied with any share in respect of which such notice
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has veen given may af any time thereafter before the payment
required by the notice has been made be forfcited by ¢ resol-
utionvof the Nirectors to that effect and any such forfeiture
snall extend to all dividends declared in resject of the share
so forfeited but not.actually paid before such forfeiture.

26, . Any share so forfeited shull be deemed to be the property
of thie Company ond may be sold or otherwise disposed of in such
manner cither subject to or discﬁargcd from all colls made or
instalments due prior to the forfeiture as the Directors think
fit; or the Directors may at any time before such shares are 10
sold or otherwise disposed of annul the forfeiture upon such
terms as they may approve. TFor the purpose of giving effect to
any such sale or other disposition the directors may asuthorise
some person to transfer the sharces so sold or otherwise dis-
posed of to the purchaser thereof or other person becoming

entitled thereto.

27. Any person whiose shares have been forfeited shall cease

to.be a member in respect bf the forfeited shares but shall
notwithstanding remein liable to pey to tae Company all monies
wliich at the date of the forfeiture were presently payable by 20
him to the Compeny in respect of the shares together with in-
terest thereon at such rute not exceeding ten per centum per
annum as the Directors shell appoint down to the date of pay-
nent but his liability shall cease i1f and when the Company
receives payment in full of the nominal amount of the shares.

The Mirectors may i1f they shall {think £it remit the puyment
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of sueh 1nterect or uny part thereof.

20. Winen any shares have been forfeited &n entry shall
forthwith be made in the Register recording the forfeiture
aand the date thereof and so soon as the shares so . forfeited

hiave been sold or otherwige digposed of an entry shall also

be made of the manner ond date of the sale or diasposal thereof,

29. The Company shall have a first and paramount lien

upon all shares held by any member of the Company (whether
alone or jointly wifh other persons) and upon all dividends
and bouusecs which may be declared in respect of such shares
for 211 debts obligations and liabilities of such member to

the Company FROVIDED ALWAYS tanat if the Company shall regis-

ter a transfer of any shares upon which it has such a lien as

aforesaid without giving to the transferee notice of its
claim the said shares shall in default of agreement to the
contrary betwecn the Company and the transferee be freed anmd
dizcharged from the lien of the Company.

3o. The Directors may at any time after thedate for the

10

payment oxr setisfaction of such debts obligations or liebilities

shall have arrived serve upon any member who is indehted

or under &any obligation or liability to the Company or upon
the person entitled to his shares by reason of the death ar
bankruptecy of such member a notice requiring him to pay the
cmount due to the Company or satisfy the said obligation

or liability and stating that if payment is not made or

the soid oblipgation or liability 1s not satigfied within
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a time (not being less than fourteen days) specified in

such notice the shares held by such member will be liable

to be sold; and if such member or the person entitled to

his shares as aforesaid shall not comply with such notice

within the' time aforesaid the Directors may sell éuch shares

without further notice and for the purpose of giving effect

to any such sale the Directors mey authorise some person to

transfer the shares so sold to the purchaser thereof.

31. Upon .any sale being made by the Directors of any

shares to satisfy the lien of the Company thereon the pro- 10

ceeds shall be applied - first in the payment of all costs

of such sale; next in satisfaction of the debts obligations

and liabilities of the membef to the Company; and the residue

(if any) shall be pald to the person entitled to the shares

at the date of the sale or as he shall in writing direct.
Compulsory Purchase of Shares,

32, During the lifetime of the Founder and wailst he is the

reglstered holder of the Life Governor's share any other mem-

ber of the Company shall be bound upon the request in writing

of the Pounder to sell and transfer his shares to the Founder20

or his nominee in consideration of the payment of a sum equel

to the capital paid upon his said sheres. The said sale

shall be carried into effect at the registered office of the

Company on a day appointed by the Founder and if the member

makes default the Company may receive the considerction monies

on his behalf and the Directors may authorise some Rirector
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or officer of the Company on behalf of such member to trans-
fer the said shares to the Founder or his nominee and such
transfer shall be effective for all purposes and may be reg-
isterecd by the Company notwithstarding it may not be accom-
panied by the certifi cate or certificates for such shares,
Any request or notice under this Article shall be effectively
given if delivered to such member as aforesaid personally ar
if posted by registered post to the last address recorded for
such memver in the share register of the Company.
33. On the remarriage or death of lMaddeliene Caratti (whibh- 1c
ever shall first occur) she or her personal representatives
or any person who shall become entitled to eny share by reason
of her death shall be bound fortawith to transfer the same
to such rerson as the Directors shall appoint in consider-
ation af the payment of a sum equal to the capital paid
up on the said shares. If any person who ought in conform-
ity with this Article to transfer any share makes default,
in transferring the same the Directors may authorise some
Director or officer on behalf of such member or person as
aforesaid to transfer the said shares to such appointee 20
as aforesaid and such transfer shall be effective for all
purposes and may be’ registered by the Company notwithstanding
it mey not be accompanied by the certificate or certificates
for any such share.

Oonvaeraion of Shares into Stock,
34, The Directors may convert any pald-up shares into stock.
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and reconvert any stock into paid up snares of any denomin-

ation.

35. When any shares have been convefted into stock the

several holders of such stock shall only be entitled fo trans-

fer such stock in the same manner and subject to thesame con-

ditions eas are hereinbefore provided.for the transfer of

shares and the regulations hereinbefore contained in regard

to the rights of members to transfer shares and the powers

of the Company and the Directors in respect thereof shall

apply to the transfer of stock of as near thereto as circum4 10

stances permit.

36, The several holders of stock shall be entitled to such

benefits arising therefrom as may form the terms and stipu-

lations applicable to the issue of such stock at the time

or respective times at which the same are issued by the

Conpany.

37. Such of the regulations of the Company as are applic-

able to paid-up shares shall apply to stock, and the words

"share" and "shareholder" therein shall include "stock" and

nstockholder®. 20
Alteration of Share Capital.

38. The Company may by special resolution increase the cap-

ital by the creation of new shares such increase to be of

such aggregate amount and 1o be divided into shares of such

respective amounis as the resolution shall prescribe.

39. During the lifetime of the Pounder and while he is the
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reglstercd holder of the Life Governor's share all new slhiares
shull before issue be offered to the Governing Director and
any not accepted by him shall be offered to0 guch person or
persons as the Governing Director may nominate or if there

be no Governing Director such shares shall be dispoged of as
the Directors think fit, After the death of the Founder or
alter he ceases to be the holder of the Life Governor's share

21l such shares shall be disposed of as the Directars think
fit.

40, Any capitel raised by the creation of new shures shall 10

unless otherwise provided by the conditions of issue be con-

sidered as part of the original capital and shall be subject

td the same provisions with reference to the payment of calls
and thc forfeiture of shares on non-payment of calls transfer
cnd transmission of shares lien or otherwise as if it had been
part of the original capital.

41. The Company may by special resolution :

(a) Subdivide its existing shares or any of them into
shares of smuller amount than is fixed by the Mem-
oramlum of Association PROVIDED that in the sub-
division of an existing share the proportion between
the amount paid and the amount (if any) unpaid on each
reduced shere shall be the same as it was in the case
ol the shares from which the reduced share is derived.

(v) Congsolidate und divide its capital or any part thereof

into ghares of larger amount than its existing shares.
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(e¢) Cancel uny sharcs which at the date of the passing of

the resolution have not been taken or agreed to be

taken by any person,
42. The Company may by specialresolution reduce its share
capital and any capital rcdemption reserve fund in any manner
allowed by law,

General Meetings.

43, A general meeting shall be held once in every calendar
year at such time (not being more than fifteen months after
the holding of the last preceding general meeting) and place 10
as may be prescribed by the Company in general meeting, or
in default, at such time.in the third month following that in
which the anniversaery of the Company's incorporation occurs,
end such place as the directors shall appoint. 1In defeult
of a general meeting belng so held, a general meeting shall be
held in the month next following and may be convened by any
two nembers in the saune manner as ﬂearly as possible as that
in which meetings are to be chvened by the directors,
44. The abovementioned general meetings shall be called ord-
inary general meetings; all other general meetings shall be 20
called extra-ordinary general meetihgs.
45, The directors may, whenever they think £fit, convene an
extra-ordinary general meeting, and extra-ordinary general
neetings shall also be convened on such requisitions, or, in
default may ULe convened by such requisitionists, as provided

by Section 116 of the Act. If at any time there are not
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within the Stute of Vestern Australia sufficient directars
cepuble of acting to form & quorum, any directar or any tvio
members af the Company mey convene an extra ordinary general
“meeting in the same mammer as nearly as possible as that in
which meetings may be convened by the Directors.
Hotice of General lMeetings.

46, Subjecy .to the provisions of Section 119 (1) of the Act
relating to special resolutions fourteen days' notice at the.
least (exclusive of the day on which the notice is served or
deemed to be served, but inclusive of the day for which notice 10
is given) specifying the place, the day and the hour of meet-
ing and in case of special business, the general natwe
that business shall be given in manner hereinafter mentioned,
or in such other manner, if any, as may be prescribed by the
Conpany in general meeting, to such persons as are, under the
regulations of the Company, entitled to receive such notice
for tne Company; but with thg consent of all the members en-
titled' to receive such notices of some particuler meeting,
thot meeting may be convened by such shorter notice and in
such manner as those members think fit. 20
47. Tne accldental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by any memver shall
not invaliduate the proceedings at eny meoting.

Procaecdings at.General lieceting.
48, A1l business shall be deemed special that is transacted
at an extra ordinary meeting, and.all that istiransacted at an
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ordinery meeting, with the exception of the consideration of the

accounts, balunce sheets, and the ordinury report of the dir-
ectors and auditors (if any), the election of directors ard
other officers in the place of those retiring by rotation, the
clection of Auditars and the fixing of the remuneration of the
directors and of the auditors,

49. No busginess shail be transacted at any general meeting
unless a quorum of members is mregent at the time when the
meeting proceeds to business; save as herein otherwise pro-
vided the Governing Director present personaliy or by proxy a
failing such, two members personally present shall form a
quorum,

50. If within thirty minutes from the time appointed for
the meeting a quorum is not present, the mecting, if con-
vened upon the requisition of members, shall be dissolved.

In any other case it shall stand adjourned to the same day

in the next week, at the same time and place and if at the
adjourned meeting a quorum is not present within fifteen
minutes from the time appointed for the meeting the members
present shall be a quorum.

51. The Governing Director (if any) or in the event of
there not being a Governing Directoar for the time being of

the Compeny the Chairman (if any) of the Board of Directors

or failing a Chairman of the Board the l'anaging Director (1f
any) of the Company shall preside as Chairman at every General
Meeting of the Company. If there be no such chairmen or if at
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any meeting he be not present within fifteon minutes alter the
time appointed for holding the meeting or is unwilling to act
as Chairman the members iresent shall choose one of the Dik-
ectors present to be Chairman; or if no Directar be present
aid willing to teke the chair the members present shell choose
one of their number to be Chairman. |

52. The Chairman, may with the consent of any neeting .et
which & quorum is present, (and shall if so directed by the
meeting), adjourn the meeting from time to time and from

place to place, but no business shall be transacted =t any . 10
ad journed meeting other than the business left unfinished at
the meeting from which the adjourned meeting took plece.

Yien a meeting is adjourned for fourteen deys or nore,

notice of the adjourned meeting shall be given as in the

cuse of an originel meeting. Save as aforesaid it shall

not be necessary to give any notice of on adjournmcnf or

o7 +he businesses to be transacted at an adjourned meeting.
53. At any general meeting a resolution put to the vote

of the meeting shell be decided on & show of hands, unless

e poll is (bvefore or on the declaration of the result of 20
the show of hands) demanded by at’least two merbers prese

e, t in person or by proxy entitled to vote or by one member
or two members so present end entitled, if that member or
those two members together hold not less than 15 percent

the peid up cepital of the Company, and, unless a poll

ls so demundad, o dacloration by the Chairman, that a resol-
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ution has, on a show of hends been curried, or curried unan-
imously, or by a particular mejority, or lost, ond an cntry
to that effecet in the book of the proceddings of the Cuipany
shall be conclusive evidence of the fact, without proof of
the number or proportion of the votes recorded in 1dvour of,
or aguinst thet resolution.
54, IT a poll is duly demanded it shall be taken in such
wnner as the Chairman directs and the result.of the poll
shall be decrmed to be the resolution of the méeting et which
the poll wvas demanded,
55. In the case of an equality of votes, whether on a gshow
oi hands or on o poll, the Chairman of the meeting at which
the show of hangs takes place or at which the poll is demand-
cd, shall be entitled to a second or casting vote.
56. L poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll de-
manded on any other question shall be taken et such time as
the chairman of the meeting directs,

Votes of Members.-
57. The .Life Governor's share shall confer on the TFounder
whilst nhe shall be the registered holder thereof or if he be
dead on his personal representatives so long as the Life Gov-
ernor's share shell be registered either in the name of the
Tounder or in the names of his personal representatives the
right 10 exercise in person or by proxy or atiorney at every
general meeting ond at any poll of the Compuny as meny votes
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co shall equal four times the total number ol votes which

cazn ve cust by all h olders of other shares including-tte holder

0ol the Life Governor's share in respect of any such other .
siiurcs. When the gpecial voting rights wttached to the Life
Governor's siare’shall have ceased then the holder thercof
shall only have the same voting rights in respect thereof as
shall for the fimevbeing be exercisable by the holder of gn
ordinery sharc. Subject to the foregoing provisions of this
Article the following Articles 58 to 63 shall apply and have
effect.

53. Subject to.any special terms as to voting upon which
any shéres may hove been issued or may for the time being be
held upon a show of hands every member present in person shall
have one vote and upon a poll every member present in person
or by proxy shall have one vote for every share held by him,
No member shall be entitled to vote at any Genercl Meeting
unless all calls or other sums presently payadble by him in
respect of the shares held by him in the Company have been
veid, If any sharcholder be & minor he may attend and vote
by his male guardian or feiling a male guardian by his female
'guardién and every such vote may be given by such guardian in
person or by proxy.

59. Upon a poll votes may be given either personally or -by
proxy or when the member is absent from the State at the time
of voting by attorney.

60. The instrument appointing a proxy shall be in writing
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under the hand of the appointor or of his attorney duly suth-
origed in writing or if guch appointor be a corporation either
under its common scal or under the hand of an officer or att-
orney. so authorised. A proxy need not be a member of the.
Conmpuny.

6l. The instrument eppointing a proxy amd the power of att
orney or other authority (if any) under which it is signed a
a notarially certified copy of such power.or authority shall
be deposited at the. office not less than fortyeight hours be-
fore the time fixed for holding the meeting or adjourncd meetl0
ing at which the person named in such instrument is authorise
to vote ard in default the instrument of proxy shall not be
treated as valid. The instrument appointing a proxy shall

ve deemed to confer authority to demand or join in demanding

& poll.

c2. A vote or act done in accordance with the terms of

an instrumept of proxy shall be valid notwithstanding the
previous death of the appointor or the revocation of the
appointment of the proxy unless notice in writing of such
death or revocation shall have been received by the Company - 2(
before the vote was given or the act was done,

63. An instrument appointing a proxy shall be in the foll-

owing form or any other form of which the Directors shall

approve:-

CARATTI HOLDING  CO, PTY. L1D.
I
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being & member of CARATTI HOLDING CO. PTY. L1D.
HEREBY APPOINT

of and failing him

of as my proxy to
vote for nme and on my behalf at the ordinary (or extraoxrdinary
as the case may be) General Meeting of the Compeny to be held
on the day of 19 , and at ny
ad journnient thereof.
64. Directars.

Unless and until the Company in Genersl lMeeting shall 10
othierwise determine the number of Directors (inclusive of the
Governing Director) shall not be less than one nor more than
Tive.

Governing Directar.
65. Sergio Caratti shall be the Governing Director of the
Company and shall hold that office until he resigﬁs or dies
or ceasges to hold the Life Governor's share and whilst holding
office by virtue of this provision shall be called Governing
Director.
66. In the event of the Governing Director resigning the 20
office of Governing Director or ceesing to hold the Life Gov-
ernor's share he shall become and be an ordinary Uirector of
the Company.
67. The government. end control of the Company shall be
vested in the Governing -Director and he may exercise all
the powers authorities and discretions hereby exprcssed to
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be vested in the Coverning Director end all those expressed

10 be vested in-the Directa s by these Articles..

68. The Governing Director may by writing under his hend

from time to time and at any time appoint any other person

or persons to be a Director or Directors of the Conmpony und
may define 1limit and restrict their powers and may fix ond
determine their duties and may in like manner remove ény

Director howsoever appointeéd and may at any time convene a-

general meeting of the Company.

69. The Governing Director shall be paid out of the funds 10

of tnc Company such remuneration for his services as the Com-

pany in general meeting may from time to time determine.

T0. The following provisions as to a Governing Director

shall have cffect.

(1) He sholl vacate the office of Governing NDirectar if
and when he ceases to hold the Life Governor's
share.

(ii) If he resigns the office of Governing Director
whilst holding the Life Governor's shafe he may
appoint some other person to be the Goveraing 20
Director in his place subject as next herelnafter
provided.

(iii) If he resigns office and appoinis & successor as
eforesaid he may whilst holding the Life Governor's
shere by noticé in writing to the Company declare
tnat he resumes the office of Governing Director

and he shall thereupon to the exclusion of his
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(iv)

(vi)

(vii)

appointec again become the Governing Ditector and
tihe above provision in this raragraph shall epply
as often as the Governing Director resumes office
as éfdresaid.
If he shall die whilst holding the Life Gerrnor's
share he may by his Will or any Codicil thereto appoint
some other person to be the Governing Director and .in
default of eny such appointment or so far as the same
does not take effect the legal personal representa-
tive of the said Sergio Caratti may make the appoint- 10
ment.
Every such appointment must be made in writing under
the hand or representative hands of the appointor
or appointors.
Notice of an appointment under paragraph (ii) or
(iv) of this clause must be served on the Company
within one calendar month after the, resignation or
death of the Governing Director and the notice
must be accompanied by the consent in writing of
the appointee to act and the appointment shall only 20
tuke effect on service of such notice and in the
event of the some being served within such period.,
It shall not be necessary for any person appointed
a Governing Director under paragreph (ii) alforesaid
to hold the Life Governor's share or uny special
gqualification if his appointor holds the Life Gov-
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(viii)

(1x)

(x)

ernor's share; ond if appointed under paragraph
(iv) eforesaid he shall not be required to hold any
special qualification,

The appointment shall have effect notwithstanding

that it shull raise the number of Directors bLeyond

+that authorised by these Articles.,

Any appointee under clause (iv) hereof shall be
entitled to exercise all the powers vested 1in the
Governing Director under these Articles excepting
that given to the said Sergio Caratti under clause
(iv) of this Article.

If the Founder whilst holding the office of Governing
Director is declared lunatic or of unsound mind or
shall be certified by two legelly certified medical
prectitioners as being on account of infirmity o
illness incapable of performing the functions of

a Direcctor then in any such case until the Governing
Director is deciared sane or certified in manner
aforesaid as being cépable of again performing the
functions of & Director the powers of the Directars
urider these Articles shall be exercisable by the
Directors then holding office as hereinafter provided
in the case of the determination-of the governing
menagement. If there is then no .other Dbirector in
office or only one such Director then Archie Bert
Pearce or failing him Frederick Lawley Edwardes may
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by writing lodged with the Secretary' of “the .Company
or lodged at the registered office of the Company.
appoint himself and/or any other person a Directar
or Direotcrs to bring the number thereof up to two
and any Director or Directors so appointed shall
continue. to hold office until the Governing Direc-
tor is declared sane or certified capable as afore-
said.,
Any Director so appointed may by writing lodged as
aforesaid be removed by the person entitled to make 10
such an appointment end another appointed in his
stead.
Ordinary Directars.
T1. Upon the determination of the Governing llanagement the
other Directors (if any) then in & fice shall retain office
until the next Ordinary Gencrel Meeting and shall forthwith
(without prejudice to the powers and prodslons hereinafter
contained relating to Directors) convene an Extraordinary
General Meeting of the Company for the purpose of electing
in the place of the Governing Director a Director who shall 2g
rotire’ rrom o fioa nt tha next Ordinary General leeting of
the Company and if the rcmoining Directors in offlce do not
convene such General Meeting as aforesaid then fourteen days
after the termination of the Governing Management or if there
is no remaining Director in office then and in such case any

member of the Company may convene such meeting.

Exhibits
aC1l

Memorandum & Articles
of Association
lst July 1960

308



12, Subject and without prejudice to the provisions above
contaelned in regard to tlic Governing Director the following
Articles nuwabered 73 to 99 inclusive shall apply.

3. 4 dircetor shall not bLe required to hold any share a
shares in the capitel of the Company.

T4 . The directors shall be paid out of the funds of the
Company by way of remuneration for their gervices, such sum
per annum for each Director as may be determined by the Com-
peny in general meeting the Company being entitled to differ-
entiate between the Directors as to rates of remuneration, 10
Such remuneration may be by way of salary, directors fees,
commission bonuses or by one or more or all of these modes.
5. The remuneration of a Director shall be deemed to
accrue from day to day.

16. The Directors shall also be entitled to be paid their
reasonable travelling hotel and other expenses incurred by
them respectively in or about the performance of their duties
as directors. If any of the Directors being willing shall be
called upon to perform exira services or make any special ex-
ertions on behalf of the Company or the business thereof the 2p
Company in general meeting may remunerate such Director by a
fixed sum end such remuneration may be either in addition to
or in substitution for his share in the remuneration herein-
before provided,

TT. The directors may from time to time appoint one or more
of their body to the office of maneging director or manager
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for such term es they may think fit, or without limitation.
&s to the period for which he or they is or are to hdl office
and a director so uppointed shall not,while holding that
officec be subjeet to retirecment by rotation, or taken into,
account in determining the rotation of retirement of direcec-
tors; but his appointment shall be subject to determination
ipso facto if he ceases from any cause to be & director;

or if the Company in genercl heeting resolve thet his tenure
of the office of managing director or manager be deternined.
Tue -remuneretion of a managing director or manager £o aypointi-1o
ed shull from time to time bLe fixed by the Company in gener :1
rneeting und may bLe by way of selary or commission or partici-
pation in profits or by any or ell of these modes. The Dir-
ectors may from time to timgentrust to.or confer upon a
unagcing Director or lonager so appointed such of the powers
exercisable by the Directors as they may think fit.

78. The management of the business of the Company shall

be vested in the Directors who in addition to the powers and
authorities by these presents expressly conferred upon then
may exercigse all such powers and do all such zcts and things 20
as mey ve excrcised or done by the Company and are not here-
by or by Stutute expressly éirected or rcquired 1o be exer-
cised or done by the Compeny in genersl meeting but subject
nevertheless to the provisions of the Statuteg wnd of these
Lrlialos wnd e any rogulations from time to time rmde by

shie Compuny in general meeting IROVIDED TIAT no regulation
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so made shall invelidate any prior act .0f the Directors vwhich

would hnave been velid if such regulation had not been made,

79. Without prejudice to the general powers conferrcd by

the last preceding clouse and the powers conferred by these

presents IT IS HEREDY LXPRASOLY DICLARED thet the Directors
suell have the following powers thuat is to say

(a) To pay the cogts and charges and expenses preliminary
and incidental to the promotion formation esteblishment
end registration of the Company.

(b) To purchase or otherwise acquire for the Company any
property rights or privileges which the Compuny ig
sutnorised to acquire ot such price and generally on
such terms and conditions as they think fit.

(¢) At their discretion to pay for eny rights wequired by ar
scrvices rendered to the Company either vhiolly or
partially in cash or in shares bonds dcbentures or- other
securities of the Company and any such share may be iss-
uced either as fully paid up with such amount credited as
peid thercon as may be agreed upon and any such bornds
debentures or other securities may be either specifically
charged upon all or any parit of the property of the Com-
pany and its uncalled capital or not so charged.

(d) To secure the fulfilment of any contracts or engagements
entered into by the Company by mortigace or charge of all
or any of the property of the Company end its unpaid cap-
ital Tor the time being or in such manner as they think
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(e) To uppoint if they think fit and at their discretion
remove or suspend any one ol their number as ménaéing
dircctor and such mandgers secretaries of ficers clerks
egents and servants from permanent temporary or speciul
services as they may from time to time think fit and to
determine their duties and fix their salaries or emolu-
ment except those of the managing director and to re-
yuire security in such instances and to such amount as
tihey shall think-.-fit.

(£) To accept from any member on such terms and conditioms 10
as shall be agreed a surrender of his share or stock
or eny puart thereof.

(g) To appoint any person or jersons to accept and hold in
trust for the Company any property belonging to the Com-
pany or in which it is interested for any other purpose
and to execute and do all such deeds and things as may
be requisite in reclation to any such trusts.

(h) To institute conduct defend compound or abandon any legal
proceedings by and ageinst the Company or its officers
or otherwise concerning the affairs of the Company and 20

eloo to gampound and allow time for payment or satis-
faction of any debts due and of any claims or demands
by or against the Company.
(1) To rcfer any claim or demands by or ageinst the Company
10 arbitration and observe and perform the awards,
(J) To make and give receipts releases and other discharges
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for money payable to the Company and for Lhe claims and
demands of the Company.

(k) Prom time to time provide for the nmunagcement of the aff-
airs of the Company abroad in such. nanner as they think
fit and in particular to appoint any person to be the
attorney or agent of the Company with such power (in-
cluding power to sub-delegate) and upon such terms as
may be thought fit.

(1) To invest and dezl with any of the monies of the Company
not immediately required for the purposes thereof upon 10
such securities and in such manner as they may think fit
and from time to time vary or realise such investmets,

(m) To execute in the name and on benhalf of the Company in
favour of any director or other person who may incur
or be about to incur any personal liability for the
benefit of the Company or to advance money to the
Company such mortgages of the Company's property (pres-
ent and future) as they think fit and any such mortguge
nay contain a power of sale and such other powers and
covenants and provisions as shall be agreed upon. 20

(n) To pay such brokerage on the sale of the Company's
suares as they shall think £it and give to uny officer
or other person employed by the Company a commission
on the profits of any particular business or transaction
or a share in the general profits of the Company or
to pay to such officer or persons such amount by way of

Exhibits
scT
Memorandum & Articles

of Association
1st July 1960

313



expenses or otherwise as they shall think fit, and

such brokerase comnission or share of profits or ex-
penses shall be treated as part of the working expenses
of the Company.

(o) To advance monies to the Company from time to time on
their own account or on the account of any of them
and to take security from the Compeny therefor,

(p) From time to time without obtaining the authority of the
Company to sell grant an-option or options of purchese or
leases or licenses of any property of the Company on such 10
terms as they think fit. The Directors may also without
any consent of the Company sell or lease on such terms as
they think fit any property real and/or personal of the
Company.

(gq) From time to time make vary and repeal by-laws for the
reculations of the business of the Company its officers
and servants or the members of the Company or any séction
thereof.,

(r) To enter into all such negotiations and contracts and re-
scind and vary all such contracts and execute and do all 20
such acts deeds and things in the name and on behalf of
the Company as they may consider expedient for or in re-
lation to any of the matters aforesaid or otherwise for
the purpose of the Company.

(s) Debentures or debenture stock and other securities may

be assignuble frce from any equities between the Jom-
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(t)

(u)

30.

pony and the person to whom the same be issued,

Any debenturesbonds or other securities may be issued

al a discount premium or otherwise and with any speo-

ial privileges as to redemption surrender drawings

allotment af shares attending and voting at general

meetings of the Company appointment of Directors and

otherwise,

If any uncalled capital of the Company is included in

cnarges by any mortgage or other security the Directors

may by instrument under the Company's seal authorise the 10

person in whose favour such mortgage or seocurity is ex-

ecuted or any other person in trust for him to make

calls on the members in respect of such uncalled capital

and the provisions hereinbefore contained in regard to

calls shell mutatis mutandis apply to calls made under

such authority and such authority may be made exercisable

either conditionally or unconditionally and either pres~

ently or contingently and either to the execution of

tae Directors power or otherwise and shall be assigned

if expressed so to be. 20
Disqualification of Directors.

The office of a director shall be vacated if the Dir-

ector -

()

becomes bankrupt or takes the benefit whether by assign-
ment composition or otherwise of any law relating to

bankruvtecy or insolvent debtars; o

Exhibits
C

Memorandum & Articles
of Association
1st July 1960



(V) bLecomes prohibited from being a director by reason af
any order made under Section 226 or 281 of the Act; oxr
(c) iz found lunatic or becomes of unsound mind; or
(a) resigns his office by notice in writing to the Company.
But any act done in good faith by a Director whose office is
vuocated as aforesaid shall be valid unless prior to the doing
of such act written notice shall havefbeen served upon the
Company or an entry shall have been made in the Directors'
Minute Book stating that such Director haes ceased to be a
Dircctor of the Company.
81. Subject to the provisions of Section 133 of the Act a
Director (which expregsion shall throughout this Article and
without in any way limiting the generality of anything contain-
ed in any other Article include a Governing Directar, Altern-
cte Director or Managing Dircctar) may hold any other office
or place of profit in the Company in conjunction with his
oflice of Director or in any Company in which this Company
shall be a shareholder or otherwise interested und may be
pppointed thereto upon such terms as to tenure of office and
othierwise (except as to remuneration) es may be from time to
tilme determined by the Directors.
82. No Dircector shall be disqualified by his office from
contracting with the Company either as vendor purchaser broker
solicitor accountant or otnerwise nor éhall any such contraoct
or any contract or arrangement entered into by on behalf of

the Compeany in which any Dircctor shall be in any way inter-
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ested be avoided nor shall any Director be liable.to account

to the Company for any profit arising from any such office or
place of profit or rcalised by any such contract or urrange-
nent by reason only of such Director holding that office or

of the fiduciary reletion thereby established DBUT IT IS DE-
CuhRLD that the nature of his intercst must be declared by
him in manner required by Section 154 of the Act. A Dir-
ector may as a Director vote in respect of any contract or
arrangement in which he 1s so interested as aforesaid and

the provisions of sub-gection 6 of Section 154 of the Act 10
shall not apply in the case of this Company. Any Director
may act by himself or his firm in a professional capaclty

for the Company and ne or his firm shall be entitled to
remuneration for professional services a business done as

if he were not a Director PROVIDED that nothing herein contain-
ed shall authorise a Director or his firm to act as auditor to
the Company. S0 long os the provisions of this Article have
been observed by any Director with regard 1o any contract or
arrangement entered into by or on behalf of the Company with
any such Director or with any firm or company in which any 20
Director shell be in any way interested then the fact thet

onc or more of such Nirectors affixes the Company's scal to.
the document evidencing such contract or arrangement shell

not in any way affect the validity of the said document.

83. The continuing Nirectors may act notwithstanding any

vazcaney in their body but if and so long as the number of
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Mreetors is reduced below the number fixed by or pursuent
to the regulations of the Compuny as the necessary guorum
of Nircevors the continuing birectors may act for the pur-
pose ol increasing the number of Dircetors to tihiat nunber
or of summoning o General lleeting of the Company but for no
other purpose.
Rotation of Dircctors.,

84. Subject to the provisions of-these Articles at the
first Ordinary General Meeting of the Company and at the
Ordinary General Meeting in every subsequent year one-third
of tue DLirectors for lie time being or if their numver is
notv tnhrce or & multiple of three then the number nearest to
one-tinird shall retire from of fice the Directors to retire
in each year being thosec who have been longest in office
since -taelr last clecetion but as between persons who be-
ciwie Directors on the same day those to retire shall (un-
less they otherwise wgrec wmong themselves) be determined
py lot. A4 retiring Director shall bLe eligible for re-
clection.
85. The Company at the Ordinary -General tieeting at
vhich any Director retires in menner aforesaid shall £ill
up the vecated office and may fill up eny other offices
vhich ma) then be vacant Ly clecting the necessary number
of pcrsons unlesc the Company shall determine to reduce the
nunber of Directors in orfice., The Company moay wlso &t uny
extra ordinary Cenerdl ifleeting on notice duly given £ill up
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any vecuncies in the oflice of Dircetor or uppoint uddition-

&l Direcvors provided that the maximum number fixed ags here-
inbefore mentioned be not excecded.

86. If at any General ileeting et wnich un clcetion of .Dir-
ectors ought to take place the placea of thie retiring Direct-
ors be not filled up the retiring Directors or such of them

as have not had thecir places filled up shall continue in.
office until the ordinary General lieeting in the next year

and so on from time to time until their places have been fill-
ed up unless at any such meeting it shall be determined to 10
reduce the nuwiber of Directors in office.

87. The Company from time to time in Gencrel lleeting may
incrcase or reduce the number of Directors and may clso de-
termine in what rotation such increased or reduced number is

to o out of office.

84. The Dircctors shall have power at any time and from
time to time to appoint any other person to bec a Director

of the Compeny either to fill a casual vacaney or es an cdd-
ition to the Board but so that the total number of Directors
shell not at any time exceed the maximum nwiber fixed as here-20
inbefore mentioned. Any Director so appointed shall hold offiu
only until the next following ordinary Genercl lecting when

he shall retire but shall be eligible for re-election.

89. The Company may by & special resolution remove any
Director before the expiration of his period of office und

may by an ordinary resolution appoint another person in his
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stead. The person so cppointed shall hold office during
sucii time only as the Dircctor in whose place he ig appoint-
ed would hwve nheld the same if he had not been removed.,
90. Seven days' previous notice in writing shall be
given to the Company of the intention of any memler to
propose any person other than a retiring Dircetor for elect-
ion of the office.of Director PROVIDED ALWAYS +that if the
members present at a General Meeting unanimously consent
the Chairman of such meeting may waive the said notice and
may submit to the meeting the name of any person for election. 10
Alternate Directors,
91. Any Director mey by writing under his hand from time
to time cppoint any person whether a member of the Company
or not wno is approved in writing by the Governing Director
tove his alternate director; and every such alternacte dir-
cctor shall be entitled {to attend and vqte atl meetingé of
thiec Directors and shall have and exercise all the powers
rights duties and autnorities of the Director appointing
him and such alternete shall not require any qualiflcation.
A Director may at any time revoke the appointment of an 20
alterncate appointed by him and subject to such approval as
.eforeszid appoint anothier person in his plece and if a Dir-
ector shall die or ccase 1o hold the office of Director the
appointmnent of his eltcrnate shall thereupon cease and de-
termine PROVIDED nevertheless that if a Director retires by
rotation and is re-celected by the meeting at which such re-
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tirement took effect any appointment rade by him ypirsuent
to this Article which was in force immediately prior to
his retiremeni shall continue to operate alter his re-
election as if he had not so retired.
92. Fvery person acting as a substitute for e Directar
shall be an officer of the Compény and shall alone be re-
sponsible to the Company for his own acts end defaults and
he shall not be decmed to be the.agent of or for the Dir-
ector appointing him, The remuncration of any such sub-
stitute shall be payuble out aof the remuneration payable to
the Director appointing him and shall consist of such partion
of the last mentioned remuneration as shall be agreed between
the substitute and the Director appointing him.
Froceedings of Directors.,

93. The Dircetors may meet together for the dispatch of
businhess and adjourn and otherwise regulate their meetings
a3 they think fit and determine the quorum necessary for the
transaction of business. Until otherwise determined when the
number of Directors for the time being exceeds three a quor-
um shall be constituted by three Directors and when the
number of Nirectors does not exceed three a quorum shall be
constituted by two Directors. Questions arising at any
meeting shall be decided by & majority of votes. 5o long
as berglo Caratti is Governing Director of the Company and
so long as there arc more thai two Directors then the said
Serclo Caratti or the alternate acting in hie place shall be
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entitled to such number of deliberative votes as are egual

to the numbver of Dircetors (other than himself ar his al-
ternate) present at the meeting end each other Director

or alvernate shoall beentitled to one deliberative vote.

In case of an equality of votes the Chairman shall have a
second or costing vote. A Director may and the Secretary
sinall on the requisition of a DNirector at any time summon

a meeting of the Directors. Notice of a meeting of Direc-
tors need not be given to a Director who is not in the

State of Western Australia. 10
94. The Governing Directar (if any) or his alternate

snell be the chairman of the meetings of directors. If at
eany meeting the Chairman be not present within fifteen min-
utes after the time eppointed for holding the same the Direc-
tors present shall choose one of their number to be Chair-
nan of such neeting.

95. The Directors shall from time to time determine who
shell Dbe entitled to sign on the Company's behalf bills

notes reccecipis acceptences endorsements cheques releases
contracts «nd docwments, 20
a6, A memorandum In writing signed by all the Directors
for tne time being and annexed or attached to the Direcectors!
Himite Took shall be es effective for all purposes as @&
resoluticn of the NDirectors passed, at a meeting duly con-
vened held snd constituted,

97. The Directors may delegate any of their powers to
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committees consisting of such one or more of %heir body as
they think fit. Any comnittce so formed shall in the exer-
cise of the powers so delegated conform to any regulations
thiat may be imposed on it by the Dircctors. The reguletions
herein contained for the meetings and proceedings of Direc-
tors shall so far as not altered by any regulations made by
the Directors apply also to the meetings and proceedings of
any corumittee.
98. All acts done by any meeting of the Direciars or o
a comnittee of Directars or by any person acting as Directars. 10
shall notwithstanding that it be afterwards discovered that
tliere was some defect in the appointment of any such Directars
or persons acting as aforesaid or that they or any of them
were disqualified bLe as velid as if every such person had
been duly appointed and was gualified to be a Director.
Minutes,

99. The dircctors shall cause minutes to be made in books
provided for the purpose -
(a) of all appointients of officers made Ly the directars;
(b) of the names of the directors present at each neeting 20

of the directors and of any committee of the directors.
(e¢) of all resolutions and proceedings at all meetings of

the company, and of the direotors, cnd of committees

of directors.

The Seal.

100. The Directors shall provide for the safe custody of
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the Company's Common Scel. The seal shall not be affized to
any instrwnent except by the express authority of the Govern-
ing Dircctor (if any) or of a resolution of the Trirectors and
in the prescnce of at least one Direcctor and of the Secretary
or ol such other person ag the Directors may appoint for the
purpese or in the presence of the,Governing Director alone.
Onc Director end the Secretary or other person as aforesaid
or the GoverninéNDirector shall sign every lingstrument to
which the seal is so affixed in their presence.
Dividends., 10

101. The Dircctors may from time to time declare a
dividend {0 be paid to the members entitled thereto.
102, Mo dividend shall be paid otherwise than out of
profits but it shall not be necessary to recoup trading
losses in respect of st years or capital losses before
declering a dividend.
103. Subject to the rights of persons, if any, entitled
to shares with special rights as to dividends, all dividends
suall be declzred and paid according to the amounts paid on
the shares but if and so long as nothing is paid up on any 20
of the shares in the Company, dividends may be declared and
peid according to the amounts of the shares, No amount paid
on & share in advunce of calls shall, while carrying interest,
be trcated for the purpose of this article as paid on the
snare,
104. The Dircctors, may before declaring any dividend, set
sside out of the profits of the Company, such sums us they
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think proper as a reserve or reserves which shall , at the
discretion of the directors, be epplicable for meeting con-
tingencies, or for equalising dividends, or for any other
purpose to wich the profits of the Company may be properly
applied, and pending such application may, at the like dis-
cretion, either be employed in the business of the Company,
or be invested in such investments (other than shares of tle
Company) as the Directors may from time to time think fit,
105. If et any time the capitel by reason of the creation
or lssue of shares with any preference priority or special
privilege or otherwise is divided into different classes of
shares any such dividend mey be declered and paid on the
shares of any one or more class or classes to the exclusion
of the shazres of any other class or classes and ifdivid-
ends &re declared on more than one class the dividend de-
clered on the snares of any such class may be at a higher
or lover rate than or at the same rate as the dividend
declared on the shares of the other or others o such
classes, and no sinarcholder shall be entitled to objeot or
make any claim in reletion thereto notwitnstanding that any
such dividend may give a benefit or advantage to the Govern-
ing Director or to any other sharcholder or sharcholders.
106. The Directors may resolve that any such dividend

be paid wholly or in part by the distribution of specitic
assets and in particular of paid up shares debentures or

debenture stock of the Company or paid-up schoerny debentures
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or gebenture stock of any other Company or in any one or more
of such ways. DIrovided always that no distribution shall be
made which would amount to a reduction of capital except in
the manner appointed by law.

107. The Dircetors may with the sanction of the Company
in General Mecting, resolve that any monies investments or
other ussets forming part of the undivided profits of the
Cowpany standing to the credit of the reserve fund or in

the hands of the Company and available for dividend" (or
representing premiums received on the issue of shares and
gtunding to the credit of theshare premium accouni or
stunding to the credit of eny reserve consisting of profits
arising from the rcvaluation of assets not acquired for the
purpose of recsale at a profit) be cupitalised and distiributed
amongst such of the shareholders as would be entitled to re-
ccive the sane if distributed by way of dividends and in the
sunic proportions on the footing that they become entitled
thereto as capitel and that all or any part of such capitsl -
ised fund be applied on behalf of such shareholders in pay-
ing up in full any unissued shares of the Company which
shall be distributed eccordingly or in or towards payment

of the uncalled liability on any issued shares and that

such distributlions or payment chall Ye woceplted by suEl HlIBEPE=
holders in full sutisfaction of their interest in the suid
capitulised sum,
108, Por the purpose of pgiving effect to uny resolution
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under the two lust preceding articles the directors may settle
any difficulty which may erise in regord to the digstribution
cs they think expedient ang in perticular mzy issue fractional
certificates and mey {ix the value for the distrivution of any
gpecific assets and mey determine that cash payments shell be
made to any members upon the footing of the velue go fixed orv
that fructions af less value than one pound moy "be disregard-
ed in order to adjust the rights of ell puorties and may vest
any such cash or specific ussets in trustees upon such trusts
for the persons entitled to the dividend or capitalisced fund
us may scen expedient to the directors. Where requisite a
proper contract shell be filed in eccordunce witin Jection
56 of the Lct ané +the Direcltors may appoint any person to
sign such contract on behalf of the persong entltled to
the dividend or capitalised fund and such appointment shall
be effective.
109. If several persons are registered as joint holders
of wny share, any one of them may give effectual receipts
for any dividend or other monies payable on or in resrect
of the sheare.
110. No dividend shall bear interest aguinst the Conpany.
Asccounts.

111. The Dircctors shall ceuse to be kept proper
acccounts in which shell be kept full, true and complete
weccounts of the affuirs end transoactions of tne Company.
112. The cecounts shall be kept at the reglstered

Exhibits

eCl

Memorandum & Articles
of Association
1st July 1960

327

10

2(



SCLice of thoe Company, or ot such other place or places
asthe Dircetors think £it, and shell alwaeys be open to
Lhie Ingpeetion of the Directarg,
113. Te dircetors shall from time to time deternmine
whether wnd to what extent vnd at what time und places
and undey vhat conditions or resulations the accounts
und vooks of the Company or any of them shall be open
to the inspection of members not being directors, and
no member (not being & director) shall have eny rights
of inspecting eny eccount or book or documents of the 10
Compeny cxcept as conferred by statute or authorised by
the dircctorsor by the Compeany in general meeting.
114. The Directors shall from time to time in accord-
wnce with Section 126 of the Act, cause to be prepared and
to bylaid Lefore the compeny in gencral meeting such
profit wnd loss wccounts, balence sheets, end -reports as
arc rcferred to in that section.

Audit,
115. Auditors may be appointed tnd theiyluties regu-
lzted in vccordance with Sections 137, 138 and 139 of the 20
iAct,

Notices.
116. A notice may be glven by the Company to any member
Githor persenally or by sonding it by post to him to his
registered sddress, or (if he hes no registered address

within the State of Western Australia) to the address, if
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any, within the soid State supplied by him to the Compeny
for the giving of notices to himn.

117. Viherc a notice is sent by post, service of the
notice suall be deemed to be effected by properly address—
ing, prepaying and posting & letter containing the notice,
and to have becn ciffected in the cuse of & noiice of a
meeting at the expiration of 24 hours after the letter con-
taining the same is posted, and in any other case at the
time at which the letter would be delivered in the ordinary
course of post,

118, If a member hag not a registered address within
the Stute of YWestcern Australia end hes not supplied to

the Company an address within the said State for the give-
ing of notices to him a notice addressed to him and adver-
tised in a newspaper circulating in the neighbourhood of
the registered office of the Company shall be deecmed to be
dulyvgiven at noon on the day on which the edvertisement
appears.

119. A notice may Ve given by the Compuny to the Joint
hdlders of a share by giving the notice to the joint holder
first named in the register of members in respeet of the

share,

120. A notice may be given by the Company to the persgons

10

20

entitled to a share in consequence of Lhe death or bankruptey

of a member by scndihg it through the post in a prepaid
letter addresscd-to them by name, or by the title of reme-
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gsentotives of thie deccased, or trusice of the bankrupt,,or
Ly any like deseription, at the wddress il any, within the

Stute of Yestern Australio supplied for the purpoue by the

persons claiming to be so entitled, or (until such an address

has Leen so supplied) by giving the notice in any manner in

which the same might hzve been given if the death or bank-

ruptcy had not occurred.

121. dutice .of every general meeting shall be given

in some manner hereinbefore aouthorised to -

(a) Every member except tnose members who (having no
regcistered address within the State of Western Aust-.
rolia) have not supplied to the Company an address
within the said $tate for the giving of notices to
them and also to

(b) Every person entitled to a share in consequence of
the death or bankruptcy‘of a member who but for his
death or bankruptcy would be entiled to receive not-
ice of the meeting.

(¢) The trustce for Debenture Holders (if any)

(a) The auditors (if any) of the Company. No other per-
son snall be entitled to receive notice of general
meeting.

WE Tl 3uVERAL persons whose names and addresses are
nereunto subsoribed wre desivous of bLoing Lfomned Into &
Company in pursuance of these Articles of agsociation and
we respectively agree to:§é bound therebdy.

/ 17

DATED the day QE(/m 1960.
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TS _CCLPALILG ACT 1943 aNJ AN DIy

CCULANY LINITCL BY SHARDU

ARTICLLS O AGSOCIATION

of

CAtATTI HOLDING CO, PTY. LTD

.

Preliminary.
1. The Regulations conteined in Table A in the Second

Schedule to the Companies Act 1943-1954 shall not upply to

this Company.

2. In these Articles unless the context otherwise requires:

"Tac Act" shall mean The Companies Act 1943-1954 and the
anendnents thereto and every other Act incorporated there-
with, or any Act or Acts of Tarliament substituted thercfor;
and in case of any such substitution the references in these
presents to the provisions of the Act shall be read as refer-

enccs to the provisions substituted therefor in the new Act or

Acts of Parliement.
"Honth" shull mean calendar month,

"Tho Register” shall mean the Register of lMembers to be kept

ehoregquired by "Section 103 of the Act.

"ot up" shall include "credited as paid up".

A

"ot gle’y meun the Common Seal of the Company.
{1 A

4 ™
I.‘ ‘\'\'\ ..:)
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(3) <o cerry on all kinds of promotion businesgend
in particulur to form constitute float lend money to assist
control und/or manage eny companies associations or under-
tekings whatsoever end for that purpose to appoint and re-
munerate any Director accountants o1 other experts or agents.

(4) To employ experts to investipgate and examine into
ti.e conditions prospects value cheracter and circumstances
of any business concerns and undertekings and generally of
any czscets property or rights.

(5) To carry on the business of investment and of an
investor dealer financier and/or menager of and in real and
personal property in Western Australia and/or in any of the
Stotes or Territories of the Commonwealth of Australie.

(6) To purchase for investment or re-sale and to traff-
ic in land factory office house and other property of any ten-~
ure situated as aforesaid and any interest therein and to .
create resecll and deal in freehold and leasehold ground rents
end to nake advances upon the security of land factory office
ouse or other property or any interest therein and generally
to deal in traffic by way of sale lease exchange or otherwise
with all pf0perty whether real or personal.

(7) 7To invest money at interest on security of free-
'nold cnd/or lecschold land and lands of eny other tenure
whitsoever, stock stutions wool cattle horses sheep shares
cecwrditics merchiendise and other property in the State of

tr

Jesvern sustirelia or elsewhere in eny part of the world and
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generally to deposit lend monies securities or property with
such persons firms or compenies and upon such terms and subject
to such conditions as may seem expedient and with or without
security.

(8) To acquire improve manage work develop exercise
all rights in respect of lease mortgage sell dispose of turn
to account and otherwise deel with property of all kinds and
in particular land buildings concessions patents business oon-
cerns.und undertakings.

(9) To form or assist any other company or person in
forming or promoting any other company or companies of such
capital and number of shares as may be considered advisable
for purposes similar to those of this Company or otherwisé
end to make or carry into effect all arrangements with other
companies or persons for the selling leasing or licensing for
any of the purposes herein mentioned any real or personal
property in which or in respect of which the Company may for
the time being possess any estéte or for the purchasing ac-
quiring or leasing of any real or personal property.

(10) To acquire and take over any business or undertak-
ing cerried on upon or in connection with any land or build-
ings which the Company may desire to acquire as aforesaid or
become interested in and the whole or any of the assets and
liabilities of such business or undertaking and to carry on
tne same or dispose of remove or put on and thereto or other-
wise :deal with the same as may seem expedient,
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(11) To purchase take on lease or other tenency or
obtain any license or other rights in respect of any land,
timber concegsion or forest reserve on such terms and con-~
ditions as to the Company may scem expedient.

(12) To develop the resources of and turn to account
the lands buildings and rights for the time being of the
Company and in such manner as the Company may think fit
and in particular by clearing farming and grazing by pro-
moting immigration establishing towns and settlements.

(13) To carry on the business of General Contractors

in 211 its branches.

(14) To carry on the business of agricultural clearing,

danm sinking excevation and earthmoving in all their branches,

(15) To carry on the businesses of farm stock and

station owners, sheep and cattle farmers and graziers, stock

breeders, dealers in livestock and produce, general farmers
&nd sharc fermers,

(16) To carry on the business of General carriers,
custthu shipping, railway and forwarding agents, crane op-
erators storaege proprietors, warehousemen and garage and
service station proprietors and to organise meintain and
operate for hire transportation services in any parts of

tie world for the purpose of trensporting merchandise and

freipght of every description whatsoever by means of vehicles

¢ every kind.

(17) To carry on the businegs of Manufacturers, im-
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porters, exportcrs, hirers, repeirers, storers and warehouse-
men, wholesale and rctail dbuyers sellers and déalcrs of and in
motor cars, motor wagons, motor cycles and motor vehicles of
every nature aircraft and aerial conveyances of «©ll kinds and
the component parts thercof and all kinds of machinery and
apparatus for use in connection therewith , motor boats, gas
produced plants, bicycles and vehicles of all kinds and ell
machinery implements appliances apparatus lubricants, cements
solutions, enamels and other things capable of being used
therewith or the manufecture maintenance and working thereof 10
or in the construction of any track or service adapted for

the use thereof and to comtruct equip:maintéin and work omni-
buses or other vehicles appropriate for the carriage of pass-‘
engers or goods and to carry on the business of omnibws prop-
rietors eand carriers of passengers and goods of all kinds.

(18) To finance the purchase, hire~purchase or sale of
any such vehicle or theilr accessories,

(19) To carry on all or any of the business of engin-
eers machinists, machinery merchants, contractors, builders
and storekeepers and to import, export, buy, sell, exchange 20
manufacture, let ‘on hire or hire-purchase and deal in goods
stores, consumable articles, wearing apparel, merchandise,
produce, articles, chattels and effects of all kinds both
wholesaie and retail and to transact every kind of commiss-
ion or agency business and generally to engage in any busi-

ness or transaction which may seem directly or indircctly
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conduecive to the interests of the Company.

(2 To carry on assist subsidise contribute to or take

part in any trade industry or business whatsoever (manufeo-~

turing, trading, financially commercially or otherwise) whether

gimilar to those above enumerated or not which may in the .
opinion of the directors of the Compeny be capable of being
conveniently carried on in connection with the above or cal-
culated directly or indirectly to enhance the value of or .
render profitable any of the Company's business property

or rights.

(21) To undertake and carry on the of fice or offices

and duties of trustee, custodien, trustee and executor, admin-

istrator, receiver, attorney or nominee of or for any person
company, corporation, association, estate municipal or other
body, politic or corporate and in such matters and for such
purposes to act solely or jointly with any other person com-
pany, corporation or body es the circumstances may require,

(22) To have or otherwise acquire and hold shares in
any other- company having objects altogether, or in part simi-
lar tqothose of this Company or carrying on any business cap-
eble of being conducted so as directly or indirectly to ben-
cfit this Company.

(23) To adopt such means of making known the products
ol the compony a3 may seem expedient and in particular by
advertlising in the press, on the radio, by circulars by

purciiuse ond exhibition of works of art or interest, by
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publication of books and periodicals, and by granting prizes
rewards and donations.

(24) To do all or eny of the matters hereby authorised
either alone or in conjunction with or as factors, trustees
or agents for, any other companies or persons or by or through
any factors, trustees or agents,

(25)- To effect and maintain insurances on the life or
lives of eny Director or Directors (including a Governing Dir-
ector) and other officers or servants of the Company and any
other persons in whose lives the Company has an insurable 10
interest.

(26) To do all or any of the above things and to ex-
ercige all or any of the powers implied in favour of the
Company by virtue of Section 35 of "the Companies Act 1943
-1954" either alone or in conjunction with others,

(27) To do all such other things as the Company or
the Directors may deem to be incidental ar conducive to the
attainment of the above objects and the exercise of the above
powers,

AND IT IS HEREBY DECLARED that each object specified in 20
each paragraph of this Clause shall unless otherwise therein
provided be regarded as an independent object and shall be
in no wise limited or restricted by reference to or infer-
ence from the terms of aeny other paragraph or the name of
‘the Company and shall be capable of being pursued os an in-
dependent object and either alone or in conjunction with
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zny one or more of the objects specified in the same- or
in any other paragraph or paragraphs AND IT IS FURTHER
BECLARDD tinat the objects of the Company shall be inter-
preted to include all of the powers set forth in the
Third Schedule of the Compenics Act 1943-1954 and that
nothing hereinbefore contained shall be deemed in any way
to limit or affect the generslity of those powers.
3. The 1liability of the members is limited.

4. The capital of the Company is ONE HUNDRED THOUSAID

POUILS (£100,000,) divided into One Hundred Thousand shares
of One Pound cach with power to increase or reduce the said
capital and to issue any paft of its capital original or
increased with or without any preference priority or spec-
ial privilege or subject to any postponement of rights or
to any conditions or restrictions and so that unlese the
conditions of issue shall otherwise expressly decleare every
issue of shares whether declared to be jreference or other-
wise shall be subject to the power hereinbefore contained.
WE, the several persons whose names ond addresses
are subscribed are desirous of being formed into a Company
in pursuesnce of this Memorandum of Association and we

ronyaetively agree to take the number of shares in the

[
cupttel of the Company set opposite ?1t respective names.,

S
DATZD thig '/' day of ) ) l960.
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This is the Exhibit marked "SC1" referred
to in the Affidavit of SERGIOQO CARATTI sworn the
/§-thaay of FﬁbmuaAn 1975,

Before Mo:

G.M . Rorrie ard
A Commissioner of the Supreme Court
of Western Australia for taking
Affidavits.
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Exhibits RESOLUTION OF ALLOTMENT OF SHARES

SC4
Resolution
of Allotment
of Shares

22.8.61

CARATTI HOIDING CO. PTY. LID,

RESOLUTION OF GOVERNING DIRECTOR UNDER ARTICLE 96 -

ISSUE _OF SHARES -

In order to carry out the Resolution carried at a meeting held
on 2nd August, 1961, the following fully paid up shares be and
are hereby allotted:-

3375 Ordinary Shares No'd. 3 - 3377 Sergio Caratti
3375 Ordinary Shares No'd. 3378 - 6752 Maddeliene Caratti

3375 Ordinary Shares No'd. 6753 - 10127 Sergio and-Maddelicne
Caratti as Trusteek T
.John M. Caratti (Mino

33%5 Ordinary Shares No'ds' 10128 - 13502 Sergio and-Maddelienc
1 Caratti as Trusteed
Allen B. Caratti (Mir

15002 Bernardo Zampatti

( L/) (.(/{

Sibned Governlng D1recto:

1500 Ordinary Shares No'd. 13503

22/331‘3‘31
/ / 1961.

This is the Exhibit marked "SC4" referred to in the

Affidavit of SERGIO CARATTI sworn the /(/day of
F<{rarery 1975,

Before Mé:

G.m. Rarrignnm

A Commissioner of the Supreme Court of
Western Australia for taking Affidavits.
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ORIGINAL OF ENGROSSED PARTNERSHIP
AGREEMENT

Exhibits
SC5
Original of
Engrossed
Partnership
Agreement
1.7.61

DEED OF PARTNERSHIP made the day of 1961

BETWEEN: SERGIO CARATTI of 366 Great Eastern Highway Redcliffe

in the State of Western Australia Bulldozing and Earth Moving

Contractor of the First Part MADDELIENE CARATTI of 366 Great

Eastern Highway Redcliffe aforesaid Married Woman of the Second

Part, the said SERGIO CARATTI as Trustee for JOHN MICHAEL

CARATTI of 366 Great Eastern Highway Redcliffe aforesaid a
minor born on the twentyfirst day of January 1950 of the Third

Part AND the said SERGIO CARATTI as Trustee for ALLEN BRUCE

CARATTI of 366 Great Eastern Highway Redcliffe aforesaid a minor
born on the twentyfourth day of February 1956 of the Fourth

Part, and BERNARD ZAMPATTI of 366 Great Eastern Highway Red-

cliffe aforesaid Bulldozing and Earth Moving Contractor of the
Fifth Part.
WHEREAS :

The said SERGIO CARATTI is the Trustee under

a Deed of Trust dated the first day of July 1960 of a Settlement

created by GIOVANNI PANIZZA of 178 Stirling Street Perth in the

said State Battery Examiner for the said JOHN MICHAEL CARATTI

and is also the Trustee under a further Deed of Trust dated the
first day of July 1960 also created by the said GIOVANNI

PANIZZA for the said ALLEN BRUCE CARATTI.

Such Deeds of Trust are hereinafter collectively

referred to as "the Trust Deeds".
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As from the first day of July 1961 the said

SERGIO CARATTI and the said MADDELIENE CARATTI and the said

Sergio Caratti by virtue of his office as Trustee under each

of the Trust Deeds and the said BERNARD ZAMPATTI are carry-

ing on in partnership together the said business of Bulldozing
and Earth Moving, Damsinking and Haulage Contractors subject

to the terms and conditions hereinafter appearing.

NOW THIS INDENTURE WITNESSETH that the said

SERGIO CARATTI and the said MADDELIENE CARATTI and the said

Sergio Caratti as Trustee of the Trust Deeds for himself as 10
such Trustee and for his successors under such Deeds or either

of them and the said BERNARD ZAMPATTI (hereinafter called "the

Partners") HEREBY MUTUALLY AGREE COVENANT AND DECLARE that they

have since the first day of July 1961 and shall continue to
be partners as follows :-
l.  The Partnership business shall consist of that of
Bulldozing Earth Moving, Damsinking and Haulage Contractors
and such other matters as are usually or can be conveniently
carried on in connection therewith and such other matters
as the partners shall mutually agree and determine upon 20
betwéen ﬁhem. Save and except as is hereinafter expressly
provided, no other person shall be admitted as a partner
without the consent of all partners.

On the retirement or death of any Trustee under

either of the Trust Deeds, and the appointment of a new Trust
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thereof, such new trustee shall stand in the place of the
trustee so retiring or dying as a partner hereof subject to
the terms and conditions hereinafter contained.

On the determination of any trust under either
the Trust Deeds, and the vesting of the trust estate in any
beneficiary or beneficiaries thereunder, such beneficiary
or beneficiaries shall be entitled on entering into a Deed of
Covenant to be bound by the terms and conditions hereof to sign
in the place of such Trustee as a partner or if more than one
as partners in the partnership business in respect of the share 10
in the capital assets and profits thereof held immediately
prior thereto by such Trustee.

The expressions "Partner" or "Partners" shall where-~
ever hereinafter used unless the context otherwise requires
expressly forbids be deemed to include the present partners,
the Trustee for the time being of "each of the Trust Deeds and
any such beneficiary or beneficiaries under either of such
Trust Deeds becoming a partner as aforesaid.

2,  Such Partnership business has been carried on and shall
continue to be carried on at Mount Barker in the said State or 20
at such other place or places as the partners may from tiﬁe

to time mutually agree and determine upon.

3. The partnership name shall be "W.A. BULLDOZING CO."

or such other name as the partners may from time to time

mutually agree upon.
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4. The partnership has been registered pursuant to the
Business Names Act 1943 and the partnership will comply

with the provisions of the said Act by using the said part-
ership name in all matters relating to the said partnership
business and any change which may occur in the said part-
nership shall be notifed to the Registrar as provided by

the said Act.

5.  The bankers of the partnership will be the Commonwealt!
Trading Bank of Australia Perth or such other bank as may
from time to time be mutually determined or agreed upon by 10
the partners. All cheques on the partnership accoun£ may be
signed by either the said Sergio Caratti solely or by any
other partner if countersigned by the said Sergio Caratti or
by such other person or persons as the partners may from time
to time agree upon and all cheques received by the partner-
ship may be endorsed by any partner.

6.  The partnership commenced on the firstday of July

1961 and shall continue until dissolution as is hereinafter
provided.

7._;___The capital of the partnership shall belong to the 20
partners in the shares as shown in their respective capital
accounts from time to time and shall consist of the following :

(a) The sum of ONE HUNDRED POUNDS (£100). contributed by

the partners as to the partners of the first second

third and fourth parts TWENTY TWO POUNDS TEN SHILLINGS
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(£22.10.0) each and as to the partner of the fifth part

TEN POUNDS (£10.) and to be so credited to their capital

accounts.

(b) Any further sum or sums which have been or may be con-
tributed by any partner from time to time for capital pur-
poses which shall be credited to his or her capital account

PROVIDED THAT unless the consent of the other partners is

given to any such contribution then any further advance by
any partner of any sum of money to the partnership over and
above his or her respective contribution of capital shall 10
not be allowed as a capital advance but shall be a debt due
to the partner advancing the same and shall be either free
of interest or at such rate of interest as shall be agreed
upon between the partners. Every or any such sum shall be
repaid by the partnership and received by the partner by
whom the same shall have been advanced at the expiration of
three calendar months from the time when by notice in writing
the partnership shall have signified to such partner its
intention to make such repayment or such partner shall
have signified to the partnership his or her intention of 2(
demanding such repayment.

(d) Any further sum or sums which may be contributed jointly
by the partners from time to time out of the profits:
arising out of the partnership business each partner's

capital account being credited with his or her share
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of such contribution or contributions.

(e) All stock plant vehicles and other equipment purch-
ased by the partnership from time to time whether for
cash or on hire purchase or otherwise and whether pur-
chased or hired in the name of the partnership or in
the joint names of the partners or in the name of any
of them.

(£) Any other real or personal property of whatsoever
nature and wheresoever situate which may be at any
future time purchased by the partnership out of the
partnership profits each partner's capital account
being credited with his or her share of the capital
value of such assets standing in the balance sheet of
the partnership or in the books of account thereof from
time to time in the same proportion in which the partners
share in profits.

8. The nett profits of the partnership business after
payment of all outgoings whatsoever charged or chargeable
against the said business including salaries to the partners
or any of them shall be divided between the partners in the
proportions of nine fourtieths to each of the partners of the
first second third and fourth parts and four fourtieths to
the partner of the fifth part and losses of the partnership
business shall be borne by all the partners in the same prop-

ortions.
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9.  The partnership shall keep properly posted up the

usual books of account relating to like businesses and such
books shall not be removed from the place of business without
the consent of all partners. Every partner shall have free
access to them at all times.

10.  As soon as practicable after the thirtieth day of June
in every year during the continuance of the partnership and as
soon as practicable after the date of the death or retirement
of any partner a general account (and if necessary a valuation)

shall be taken by A.B. PEARCE & CO. Accountants of Perth and 10

made up to such thirtieth day of June or up to the date of

death or retirement of the stock-in-trade, plant effects, debts
and liabilities of the partnership and of all transactions
matters and things usually comprehended in a general account

of the like nature. A copy of every such account and valuation
shall be delivered to each partner or to the legal personal
representatives of a deceased partner (in the case of the death
of a partner) and shall then be binding on each partner and on
the legal personal representatives of a deceased partner except
that if any manifest error be therein detected and pointed out 20
by one partner or by the legal personal representatives of a
deceased partner within three calendar months after the delivery
of the accounts to the partners and to the legal personal rep-
resentatives of a deceased partner, such error shall be forthwith

rectified. Immediately after the delivery of the annual
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general account each partner shall be entitled to draw out

and receive such portion of his or her respective share of

the nett profits of the business for the then past year (less

any drawings on account thereof as is provided in clause 11

hereof) as all partners shall unanimously agree and determine

upon, and failing unanimous agreement by all partners, all
such profits shall remain in the business and accumulate for
expansion purposes.

11.  The partners of the First Second and Fifth Parts may

during the continuance of the partnership draw out of the

partnership account at the bank such weekly or other period-
ical sum from time to time as drawing on account of his or
her share of profits or in anticipation of profits as all
partners shall unanimously agree and determine upon but if
when the said account is taken at the end of each period it
shall appear that any partner has drawn any sum in excess of
his or her share of the profits he or she shall forthwith re-
pay such excess to the partnership account.

12. All partners shall :-

(a) Be entitled to such holidays each year as may be agreed
upon and determined from time to time between the said
partners but will at all other times diligently attend
to the partnership business and carry out his or her
share of the work involved as may be determined from

time to time.
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(b)

(c)

(4)

13.

Punctually pay his or her separate debts and in the case

of a Trustee under Either of the Trust Deeds all debts
obligations and liabilities of the Trust and indemnify the
other partners and the assets of the firm against the same
or all expenses on account thereof.

Forthwith pay all moneys and negotiable instruments received
by him or her on account of the firm into the said bank ﬁo
the firm account.

Be just and faithful to the other partners and at all times
give to them full information and truthful explanation of 10
all matters relating to the affairs of the partnership and
afford every assistance in their power in carrying on the
business to the mutual advantage of the partners.

No partner shall without the consent of the others :-

(a)

(b)

(c)

(d)

Lend any of the moneys or deliver upon credit any of the

goods of the firm to any person or persons other than in

the normal course of business.

Give any security or promise for the payment of moneys on
account of the firm unless in the ordinary course of

business. 20
Knowingly cause or suffer to be done anything whereby the
partnership or the partnership assets may be endangered.
Assign mortgage or charge his or her share in the assets or

profits of the firm or any part of such or make or
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endeavour to make any other person a partner with him
or her therein.

(e) Draw accept or endorse any Bill of Exchange or Promissory
Note on account of the partnership.

(£) Sign any cheque on the bank account of the partnership
other than on behalf of the partnership and for the pur-
pose of the partnership.

Any partner committing any breach of the fore-

going stipulations shall so indemnify the others of them from

all losses and expenses on account thereof.
14. Save as hereinafter provided if any partner shall :-
(a) Commit any breach of any of the provisions of the two

preceding clauses of this Deed.

(b) Commit any act of bankruptcy.

(c) In the case of a working partner becoming physically or
mentally unfit to attend to the business.

(a) Do or suffer any act which would be a ground for diss-
olution of the partnership by the Court.

THEN and in any case the others may within

three months after becoming aware thereof by notice in writing
determine the partnership insofar as such partner is concerned

PROVIDED THAT in the event of any partner in default under any

of the provisions hereinbefore contained being a Trustee of

either of the Trust Deeds, such notice shall not determine the
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partnership insofar as such partner is concerned if within suc¢h

period of three months such Trustee is removed from his office

as Trustee under such Trust Deed and another Trustee is appoint-

ed in his stead.

15.  Any partner may at any time by giving a three months'

notice in writing of his or her intention so to do retire from

the partnership business.

16.  The partnership will be dissolved :-

(a) By mutual agreement by the partners to wind up the part-
nership business, or

(b) By the death or retirement of the said SERGIO CARATTI.

The retirement of any of the other partners shall not determine
the partnership save as to such partner.

"17. ___ In the event of dissolution howsoever caused other than
by mutual agreement to wind up the partnership THEN the said

SERGIO CARATTI or in the event of such dissolution having been

caused by the death of the said SERGIO CARATTI his personal

representative, shall be entitled to be the continuing partner
within the meaning of clause 18 hereof and all other partners
shall be deemed the retiring partner within the meaning of 'the
said clause hereof and the provisions hereinafter contained for
the valuation of the share of the retiring or deceased partner
and the purchase of such share shall apply.

Should the said SERGIO CARATTI or his personal
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répresentative not desire to be the continuing partner in any

such event THEN the said SERGIO CARATTI or his personal rep-

resentative as the case may be shall give notice to the other
partners in writing at least one month before the expiration
of the notice of retirement or in the case of death of the said

SERGIO CARATTI within the period between such death and three

months after the grant of probate of his Will and upon receipt
of such notice the other partners or such of them as wish so
to do shall be entitled to be the continuing partners and the

said SERGIO CARATTI or his personal representative as the case

may be and such of the other partners as do not wish to pur-
chase shall be deemed to be the retiring partner within the
meaning of the said clause.

Should none of such partners wish to purchase then
the partnership shall be wound up.

In winding up the partnership business, the
partnership business and the whole of the assets thereof shall
be so0ld either by public auction, private treaty or contract
as may be mutually determined and agreed upon by the parties
and in default of such agreement as shall be determined by the

said SERGIO CARATTI or his personal representative as the case

may be and all partners or any partner shall have full and

perfect liberty to bid or treat for the same either jointly
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or alone.

18. On dissolution otherwise than by mutual agreement to

wind up the affairs of the partnership then the retiring part-

ner or his or her personal representative as the case may be

shall be entitled to be paid :-

(a) In the case of a retiring partner the full amount standing
to the credit of his or her capital account in the books
of the partnership as shown in the dissolution accounts or
if none as at the preceding account together with any
further amount represénting an increase in his or her
capital account or his or her share in the partnership
assets to which such partner may have become entitled
since the preceding account was taken plus orminus as the
case may be such partners respective proportion of the
difference between the book value of the assets and their
reasonable market value, and

(b) In the case of a deceased partner the final value of the
deceased's interest in the partnership as assessed for
duty by the Commissioner of Probate Duties.

In either case the continuing partner shall pay such
amount or secure payment thereof to the retiring partner or his

or her personal representative as the case may be in such

manner as shall be agreed.upon PROVIDED THAT should there be

any dispute as to the value of the capital account of such
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retiring partner then the determination of such value shall
be the valuation of a valuator to be appointed by the partner-
ship accountants for the time being whose decision shall be

final and binding upon the parties PROVIDED FURTHER THAT the

continuing partner shall pay such amount or shall secure pay-
ment thereof to the personal representative of such deceased
partner or to the retiring partner in such manner as shall be
agreed upon and in default of agreement by ten equal annual
instalments the first of such instalments to be paid at the
expiration of one year from the date of death or retirement

as the case may be together with interest on the amount remain-
ing unpaid from time to time at the current bank rate of
interest for the time being on bank overdrafts such interest

to be calculated with annual rests and to be paid on the annual
date for payment of purchase money hereinbefore appointed and
in addition to the same, the first payment calculated from

the date of death or retirement as the case may be to be made

with the first annual payment PROVIDED FURTHER that the con-

tinuing partner shall enter into a covenant to indemnify the

outgoing partner or his or her personal representative as the
case may be from the debts engagements and liabilities of.the
partnership both existing and future.

19. The said SERGIO CARATTI shall be the Manager of the
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said partnership business and in the event of any dispute
between the partners as to the management control direction

or policy of the partnership business his decision shall be
final binding and conclusive on the partners. As such manager

the said SERGIO CARATTI shall be entitled to sign all such

documents and to do all such matters and things necessary and
incidental to the running of the partnership business and in

the event of the absence of the said SERGIO CARATTI he shall be

entitled to appoint and nominate such person as a delegate
manager who shall have all of the powers rights and authorities of

the said SERGIO CARATTI during such appointment under this

Agreement.

20.___ Any notice or demand required to be given hereunder shall
be sufficiently served if delivered personally to the person to
whom such notice is being given or on whom such demand is being
made or if sent through the post in a prepaid registered letter
addressed to such person at his or her then last known place of
abode or business in the State of Western Australia.

21._  In the event of any dispute (other than is provided

for in Clause 19) arising between the partners or between the
continuing partners and the personal representatives or trustee
of a deceased partner and whether during or after the determination
of the partnership and whethe; in relation to the interpretation

of this agreement or to any act or omission of any of the
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partners or in relation to any other matter whatsoever
touching the partnership affairs such dispute shall be
referred to a single arbitrator if the parties can agree
upon one and if not to an arbitrator to be appointed by
each of the parties to the dispute and in‘any case in
accordance with thé provisions of the Arbitration Act 1895.

IN WITNESS whereof the parties hereto have

hereunto set their hands and affixed their seals the day
and year first hereinbefore written.
SIGNED SEALED AND DELIVERED )

by the said SERGIO CARATTI )
in the presence of: )

SIGNED SEALED AND DELIVERED )
by the said MADDELIENE CARATTI )
in the presence of: )

SIGNED SEALED AND DELIVERED )
by the said SERGIO CARATTI )
in the presence of: )

SIGNED SEALED AND DELIVERED )
by the said SERGIO CARATTI )
in the presence of: )

SIGNED SEALED AND DELIVERED )
by the said BERNARD ZAMPATTI ')
in the presence of: )
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DISSECTION OF SHAREHOLDERS FUNDS.
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This is Exhibit "SC6" referred to i+ i
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SC7

CARATTI CONSOLIDATED PTY. LTD.
DEBENTURE
Exhibits
SC7
Caratti
Consolidated
Pty. Ltd. Debenture
31.7.67

This and the following eleven pages are the
THIRD SCHEDULE
hereinbefore referred to
THIS DEED made the Thirtyfirst day of July 1967
BETWEEN CARATTI CONSOLIDATED PTY. LIMITED, a Company duly incor-
porated under the Laws of the Australia Capital Territory and having

its registered office in the said Territory (hereinafter called
"the Borrower") of the one part AND CARATTI HOLDING CO. PTY. LIMITED

a Company duly incorporated in the State of Western Australia and
having its registered office in that State AND JOHN WHITE
CONSTRUCTIONS PTY. LIMITED a company duly incorporated in the
Northern Territory and having its registered office in the said
Territory AND SERGIO CARATTI of 366 Great Eastern Highway Perth
in the State of Western Australia AND DELBAR INVESTMENTS PTY. LTD.

a Company duly incorporated in Western Australia and having its

registered office in the said State, (allhereinafter collectively
referred to as "the Lender") of the other part WHEREAS for the
considerations expressed in a certain Deed bearing date the
Thirtyfirst day of July 1967 between the parties hereto and

LATEC INVESTMENTS LIMITED a Company duly incorporated in the
State of New South Wales and having its registered office in that

State and various other parties the Borrower is indebted to the
Lender in the sum of Five Million Two Hundred and Thirty Thousand
Dollars ($5,230,000) AND WHEREAS the Lender has agreed with the
Borrower but only during the pleasure of the Lender to forbear

the payment of the said monies and for the purpose of securing
the said monies and all monies hereinafter mentioned the Borrower
has agreed, inter alia, to execute these presents AND WHEREAS the

security hereby granted is subject to and ranking after the security
granted by the Borrower to Latec Investments Limited in the form
identified by the parties by their signatures and seals appearing
upon a copy thereof and marked with the words "Second Debenture
Deed" AND WHEREAS the security hereby granted is subject to and

~ranking after the First Debenture Deed referred to in the said
document marked "Second Debenture Deed" NOW THIS DEED WITNESSETH

that in pursuance of the said Agreement and in consideration

of the premises the Borrower doth hereby charge all and singular
its undertaking and all its assets whatsoever and wheresoever both
present and future including (without prejudice to the generality)
its unsold shares uncalled capital and unpaid calls for the time
being and including all present and future book debts'of the
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Borrower (which undertaking assets and premises dre hereinafter

for brevity referred to "the mortgaged premises") with the payment
to the Lender at the registered office of DELBAR INVESTMENTS PTY.
LTD. in Western Australia free of exchange of all monies now owing

or payable or

hereafter to become owing or payable to the Lender by the Borrower
either alone or jointly with any person on any account whatsoever
also all monies which the Lender has paid ‘or shall be or become
liable to pay to for or on account of the Borrower either alone

or jointly as aforesaid either by direct advances or by reason

of the Lender paying any money for or on behalf of the Borrower

or entering into any bond indemnity or guarantee for or on behalf
of the Borrower either alone or jointly as aforesaid also all
monies which the Lender shall pay or become liable to pay in
connection with or incidental to preparing or completing these
presents and any other documents given or to be given to the

Lender as collateral security herewith or investigating or perfect-
ing the title to the mortgaged premises or exercising or attempting
to exercise any power right or remedy of the Lender hereunder or

on account of or arising out of any default by the Borrower or

by any guarantor for the Borrower or any default by any person or
corporation who has or shall give collateral security to the Lender
for the Borrower in duly performing or observing any of the
covenants or agreements on the part of the Borrower herein
contained or 6n the part of the guarantor or other person and
contained in any guarantee or other collateral security as
aforesaid (all of which monies obligations liabilities and interests
ére hereinafter referred to as "monies hereby secured ") AND THE
BORROWER HEREBY COVENANTS WITH THE LENDER as follows :-

(a) That the Borrower will on demand duly pay to the Lender the
monies hereby secured and in the event of this covenant
becoming merged in any judgment or order will pay interest
on the amount for the time being owing under such judgment
or order at the rate provided for by the Rules of Court or
any Statute in that behalf provided.

(b) That the Borrower will duly and punctually pay all rates taxes
duties charges and assessments of every description now or
hereafter charged or chargeable upon the mortgaged premises
and every part thereof.

(c) That the Borrower will duly and punctually pay all rents
and perform and observe all covenants and conditions on the
part of the Lessee contained or implied in any Lease or
Under-Lease for the time being held by the Borrower.

(d) That the Borrower will duly and punctually comply with and
observe all statutes now or hereafter in force and all .
ordinances regulations and By-laws thereunder and all

requirements and orders of any authority statutory or other-
Exhibits SC7 Caratti Consolidated Pty Ltd
Debenture, 31st July 1967
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(e)

(£)

(g9)

(h)

(1)

(k)

(1)

wise in all cases in which the non-compliance therewith

or non-observance thereof would or might impose some charge
or liability upon the mortgaged premises or any part thereof
or prejudicially affect this security.

That the Borrower will keép all such parts of the mortgaged
premises as are or might be subject to this covenant in

good repair working order and condition and will on being
required by the Lender so to do forthwith amend every defect
and want of repair therein.

That the Borrower insure and keep insured against loss or 10
damage by fire in the full insurable value thereof in the
name of Lender with reputable insurance office such of the
mortgaged premises as are of an insurable nature and will
punctually pay all monies necessary for affecting and keep-
ing up such insurance.

That the Borrower will not without the consent in writing of
the Lender first had and obtained call up or receive in
advance of calls any of the uncalled capital hereby charged
and will not without the like consent apply the same or any
unpaid calls whén paid to any purpose other than in or 20
towards the payment hereby secured and will notify the Lender
on every such occasion that any monies so paid to the Lender
represent the proceeds of a call on or payment on account of
capital hereby charged.

That the Borrower has good right to charge the mortgaged
premises in the manner aforesaid and that the same are free
from encumbrance other than any securities of which the
Lender already has notice and those already held by or now

as aforesaid being given to the Lender.

That the Borrower and all persons anyway interested in the 30
mortgaged premises at all times hereafter shall at the cost
to the Borrower until sale hereunder or foreclosure hereunder
and afterwards of the person requiring the same do all things
reasonably required for the more perfectly assuring the
mortgaged premises and every or any part thereof to the
Lender or as a Lender may direct.

That the Borrower will duly and punctually pay all monies
secured by and observe and perform all covenants on its

part contained or implied in every security (if any) taking
priority to these presents. 40
That the Borrower will whenever requested by the Lender so

to do execute in favour of the Lender for more perfectly
securing the monies hereby secured such legal mortgages
transfers assignments sub-mortgages or other securities

over all or any part of the mortgaged premises in such

forms and containing such powers (including power of sale)

and provisions as the Lender shall require.

Exhibits SC7 Caratti Consolidated Pty Ltd
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(m)

(n)

That the Borrower will once at least in every year or
oftener if so required by the Lender cause the books of
the Borrower to be duly audited by an auditor duly
registered as such under the provisions of the Companies
Ordinance 1962 (as amended) and will immediately there-
after furnish to the Lender a copy of the Balance Sheet
and Trading and Profit and Loss Account of the Borrower
duly certified by such auditor.

As and for security only the Borrower shall cause to be
taken out upon the life of SERGIO CARATTI if the said
SERGIO CARATTI shall be accepted as an insurable risk
a policy of insurance in the amount of $7,000,000 for

a period of not less than five years which said policy
of insurance shall be assigned to the Lender who shall
be entitled to the benefit thereof to the extent of
monies from time to time owing hereunder and shall
account to the Borrower for any excess PROVIDED ALWAYS

that the premium payable by the Borrower hereunder
shall be that applicable to a first class risk and
should any excess premium be demanded then such excess
shall be paid by the Lender and not charged against the
Borrower AND FURTHER PROVIDED that the Lender may at

any time and from time to time waive compliance with

the provisions hereof either in whole or in part.

AND IT IS HEREBY AGREED AND DECLARED subject to the charge

set forth in the Deed between the Borrower and Latec Investments

Limited referred to in a recital to this Deed and subject to

the security referred to in the said Deed between the Borrower

and the said Latec Investments Limited as follows :-

1.

That the charge hereby created shall operate as-a fixed
charge as regards all real and leasehold property and
uncalled capit;l and unpaid calls engines machinery
(other than stock in trade) plant the life policy
hereinbefore mentioned hire purchase agreements books
of account vouchers and other documents relating in any
way to the business transactions of the Borrower and
all securities negotiable or otherwise and documents
evidencing title to or right to possession of any pro-
perty at any time deposited with the Lender by the
Borrower and the property mentioned is covered by or
evidenced by any such documents and shall operate as

a floating security only as regards all other assets .
hereby charged but so that the Borrower shall not be at
liberty to create any mortgage or charge in priority to

or pari passu with this security except with the consent

Exhibits SC7 Caratti Consolidated Pty Ltd
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in writing of the Lender.

2. That the monies hereby secured shall not only become
payable on demand but shall also at the option of the
Lender and notwithstanding any delay or previous waiver
of the right to exercise such option immediately become
payable without any demand or notice in each or any
of the following events :-

(a) If an order is made or any effective resolution is
passed for the winding up of the Borrower or if proceed-
ings are initiated or any meeting called with a view : 10

to obtaining any such order or to passing such resolution.

(b) If a Receiver of the undertaking of the Borrower

or any part thereof shall be appointed.

(c) If any execution or other process of any Court or
other authority issue out against or be levied upon any
of the mortgaged premises.

(d) If the Borrower shall without the consent in writing

of the Lender first had and obtained create or purport or
attempt to create any charge or mortgage ranking or which
might by any means be made to rank on the mortgaged pre- 20
mises or any part thereof in priority to or pari passu

with these presents.

(e) If the Borrower shall stop payment or threaten to

stop payment or shall without the assent in writing of

the Lender cease or threaten to cease to carry on its
business.

(£) If the Borrower shall without the consent of the

Lender make or attempt to make any alteration in the
provisions of its Memorandum or Articles of Association

which might in the opinion of the Lender detrimentally 30
or prejudicially affect the interests of the Lender.

(g) If the Borrower shall fail to observe or perform

any of the covenants on its part herein contained.

3. That at any time and from time to time after the monies
hereby secured become payable the Lender may appoint in
writing any person to be a Receiver or Receiver and
Manager (hereinafter called "Receiver") of the mortgaged
premises and remove any such receiver and appoint another
in his place and fix the remuneration of any such
receiver at a rate not exceeding five percentum on the 40
gross amount of all monies received by him provided
always that every such receiver shall be the agent of
the Borrower and the Borrower alone shall be responsible

for his acts and defaults and such receiver so appointed

shall without any consent on the part of the Borrower

Exhibits SC7 Caratti Consolidated Pty Ltd
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have in addition to the powers conferred upoh a
Receiver under the provisions of Section 115 of the
Conveyancing Act 1919 of New South Wales (as amended)
the following powers namely :-

(a) To take possession of collect and get in the
whole of or any part of the mortgaged premises.

- (b) To lease in the name of the Borrower or otherwise
the whole or any part of the mortgaged premises which
are leasable from year to year or for any term of years
or for any term less than a year at such rent and upon
such terms and conditions as the such Receiver may seem

expedient.

(c) To carry on or concur in carrying on the business
of the Borrower and to make and effect all repairs
purchases and insurances and to do all acts which the
Borrower might do in the ordinary conduct of its business
for the protection or improvement of its premises or any

of them or for obtaining income or returns therefrom.

(d) To borrow from any source or sources (including the
Lender) any money which may be required for any of the
purposes mentioned in the preceding sub-clause (c) hereof
and in the name of the Borrower or otherwise to secure
monies so borrowed by mortgage or charge over the mort-
gaged premises or any part thereof and so that such
mortgage or charge may rank in priority to or pari passu
with or after the charge hereby created as and all

monies borrowed by the Receiver under this power shall

be deemed to have been borrowed by the Borrower upon

the security of these presents and shall become part

of the monies hereby secured and no person company or
corporation lending money to the Receiver shall be bound
or entitled to enquire as to necessity or propriety of.
any such borrowing or be responsible for the mis-
application or non-application of any monies so borrowed.

(e) To sell the Borrower's business and assets as a

going concern.

(£f) To sell or concur in selling all or any of the
mortgaged premises either by public auction or by private
treaty or tender for cash or on credit and upon such
other terms and conditions as such Receiver may consider
expedient and by deed or instrument in the name and on
behalf of the Borrower or otherwise convey and assure

the same to the purchaser.

Exhibits sc7 Caratti Consolidated Pty Ltd
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(g) To sever fixtures belonging to the Borrower and
sell them under the aforesaid power of sale or part of

any other part of the mortgaged premises.

(h) To employ managers solicitors accountants officers
agents auctioneers workmen clerks servants and others
for all or any of the purposes aforesaid at such salaries

or remunerations as the Receiver shall think fit.

(i) To make any arrangement or compromise which such
Receiver shall think expedient in the interest of the

Lender.

(3) To give receipts for all monies and other assets
which may come into the hands of such Receiver in exer-~
cising any power hereby conferred, and such receipts
shall be sufficient discharges therefor and any person
paying or handing over such monies or other assets shall

not be concerned to see the application thereof.

(k) To carry out and enforce specific performance of
or otherwise obtain the benefit of all contracts entered
into or held by the Borrower or entered into in exercise

of the powers or authorities hereby conferred.

(1) To make debtors bankrupt and to wind up companies
to do all things in connection with any bankruptcy or
winding up which the Receiver shall think necessary for
the recovery or protection of the mortgaged premises or
any part thereof or for the security'of the Lender, and
also to appoint any person whether an offer of the

Lender or not as proxy in any bankruptcy or winding up.

(m) To take proceedings at law or in equity or in bank-
ruptcy in the name of the Borrower or otherwise for all

or any of the purposes aforesaid.

(n) To do all things necessary to perform or observe
any of the covenants on the behalf of the Borrower herein

contained.

(o) To do all such other acts and things without
limitation as such Receiver shall think expedient in the
interests of the Lender.

That notwithstanding a Receiver may or may not have been
appointed as aforesaid it shall be lawful for but not
obligatory on the Lender at any time after default by the
Borrower in the payment of any monies hereby secured or

in the observance or performance of any covenant or

agreement on the part of the Borrower herein contained and

without giving any notice to exercise all or any of the
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powers authorities and discretions conferred on a

Receiver as aforesaid.

That all monies received by any such Receiver or by the
Lender under or by virtue of these presents shall

be applied in the manner following namely :-

(a) In payment of all rents rates and taxes and other
outgoings. '

(b) In keeping down all annual sums or other payments

(if any) having priority to the charge hereby created.

(c) In payment of all costs charges and expenses and 10
outgoings properly incurred in or incidental to the
exercise or performance or attempted exercise or per-
formance of any of the powers or authorities hereby
conferred.

(d) In payment to the Receiver of a commission at the
rate of not more than five percentum on the gross amount
of all monies received by him or at such lower rate as
shall be specified in his appointment.

(e) 1In payment to the Lender of the monies hereby secured.
The surplus (if any) shall belong to the Borrower but such 20
surplus shall not carry interest and the Receiver or
Lender shall be at liberty to pay the same to the credit
of the Borrower's bank account and shall thereupon be
under no further liability in respect thereof.

That the Lender or any officer of the Lender shall be at
liberty at any time to complete in favour of the Lender or
any appointee of the Lender or any purchaser under the
powers hereby given all instruments of whatsoever nature
executed by or on behalf of the Borrower in and deposited
with the Lender as collateral security to these presents 30
and to sign or execute the same as attorney irrevocable

of the Borrower under the power of attorney hereinafter
contained.

That upon the exercise of any power or authority herein
contained or implied no person dealing with the Lender or
any Receiver appointed as aforesaid or any attorney
hereinafter appointed shall be bound to enquire whether

any default is being made by the Borrower hereunder or

whether any money remains owing under the security of

these presents or otherwise as to the propriety or 40
regularity of the exercise of such power or authority |
and notwithstanding any impropriety or irregularity

therein such exercise shall as far as regards the safety

and protection of such person be deemed to be valid and
effectual and the remedy of the Borrower in respect of

any impropriety or irregularity therein shall be in

damages only. Exhibits SC7 Caratti Consolidated Pty
. Ltd, Debenture,
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10.

11.

12.

13.

That in the event of any loss or damage by fire the Lender

alone shall have full power to make enforce and compromise

every claim in respect of every insurance and to sue for

recovery receive and give discharges for all insurance monies
whether the policy be in the name of the trustee or the

Borrower or both and whether same shall or shall not cover

other property as well as the mortgaged premises or part

thereof and every such policy and insurance monies payable
thereunder shall be held by the Lender as further security

for the monies hereby secured. 10
That in applying the purchase money to arise from any sale by

the Lender or the Receiver hereunder towards satisfaction

of the monies hereby secured the Borrower shall be credited

with any such of the said monies available for that purpose

as shall be actually received in cash by the Lender such
credit to date from the time of such receipt.

That a statement in writing signed by the manager secretary
accountant or other duly authorized officer of the Lender

of the amount due or owing upon or secured by this mortgage

of the date mentioned in such statement shall be prima facie 20

evidence that such amount is due or owing or secured.

That it shall be lawful for the manager or any officer of the

Lender or any person authorized by or on behalf of the
Lender to enter upon any of the mortgaged premises at all
reasonable times to inspect the state and condition thereof

and to inspect and take copies of or extracts from all books

- of account vouchers and other documents relating in any way

to the business transactions of the Borrower.

That the Lender by its manager or any officer of the Lender

or any person authorized by or on behalf of the Lender shall 30
be at liberty to attend all meetings of directors of the
Borrower and all general meetings of the Borrower and to

speak at all such meetings on all matters which may be
discussed thereat and the Borrower covenants with the Lender
that the Borrower will immediately when called upon by the
Lender so amend its Articles of Association as to give the

said manager or other officer or person full and lawful
authority to attend the said meetings and to speak thereat.
That neither the taking of this security nor anything herein
contained shall be held to merge discharqé postpone or lessen 40
or otherwise prejudice any other security now held or hereafter
taken by the Lender for payment of anv of the monies hereby
secured or affect any claim or demand which the Lender now

has or may hereafter have against any other person whomsoever
as security or otherwise nor shall any other security now held
or hereafter taken by the Lender abate or prejudice the

powers of the provisions herein contained and these presents
shall be a continuing security notwithstanding any settle-
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14.

15.

16.

17.

ment of account or other matter or thing whatsoever until a
final dishcarge hereof shall have been given to the Borrowver.
That all things which under or by virtue of the security

or the covenants or agreements herein contained, the Lender
is empowered to do or the Borrower ought to do may be done

by any attorney of the Borrower appointed for such purposes
or any of them either in the name of the Lender or of the
Borrower or of such attorney and the Borrower for a consider-
ation aforesaid hereby irrevocablv appoints the Lender and
the person for the time being or from time to time being the
person so avpointed by the Lender, the attorney of the
Borrower for the purposes aforesaid with full power for all
or any of such purposes to appoint a substitute and includ-
ing in this Power of Attorney full power for the attorney if
he shall in his discretion think fit so to do to demand sue
for recover and seize and get in all book debts present and
future owing to the Borrower for the time being.

That the powers conferred on a Mortgagee by the Conveyancing
Act 1919 (as amended) of New South Wales shall be in augment-
ation of the powérs herein mentioned and shall be exercisable
by the Lender immediately or at any time after default by

the Borrower hereunder without any notice or expiration of
time under the said Act being necessary and all other provis-
ions of the said Act shall be deemed to be negatived or varied
only so far as are inconsistent with the terms and the
provisions herein expressed but the Borrower shall not be
entitled to exercise the power of leasing conferred by Section
106 of the Conveyancing Act 1919 as amended and Sub-Sections
5, 6, 7 and 8 of that Section shall not apply to any lease

by the Lender hereunder.

That the Borrower so far as empowered to do hereby authorises
the Lender and the person for the time being or from time

to time being the person so appointed by the Lender at any
time after the monies hereby secured become payable to make
calls on the members of the Borrower in respect of the uncalled
capital hereby charged and with power to control the making
thereof and power to veto transfers of shares and to sue in
the name of the Borrower or otherwise for recovery of

monies due or becoming due in respect of calls and to give
valid receipts for such monies and the provisions contained
in the Articles of Association for borrowing with regard

to cails shall mutatis mutandis apply to calls made under
this authority and this authority shall be exercisable

to the exclusions of the powers of the direction of the
Borrower and shall be assignable.

That any notice to be given by the Lender hereunder shall

be deemed to be duly given if the same be in writing and
signed by any officer of the Lender or by its solicitors
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18.

19.

20.

or otherwise on behalf of the Lender and be left at or

sent through the Post Office addressed to the Borrower at

the registered office or place of business of the Borrower
last known as such to the Lender or to the person so
nominated by the Lender or be affixed to some part of the
land hereby charged or some building thereon or be advertised
in the Commonwealth Government Gazette as any such mode of
service shall in all respects be valid and effectual notwith-
standing the Borrower may be in liquidation or wound up or

in process thereof and notwithstanding any other matter or
event whatsoever.

That the specialty created by these persons shall be deemed

a collateral security and shall not operate as merger of

the rights or remedies upon the any joint or several Bill

of Exchange promissory note cheque or other negotiable
instrument which may have been or may be made endorsed or

given by or on behalf of the Borrower and or any other person

‘or persons for payment of any monies intended to be hereby

secured and no action upon such bill note cheque instrument
or any renewal thereof shall be defended upon the ground of
any supposed merger and the taking by the Lender of any joint
or several Bills of Exchange promissory notes or cheques

from the Borrower and or any other person or persons shall
not in any way waive or suspend or be construed to waive

or suspend the Borrower's covenants for payment under these

presents.

- Vherever in this charge the Lender is empowered to demand or

given an option or an authority or a Power of Attorney or a
power to appoint any person for any purpose whatsoever then
and in such event such demand option authority power or right
shall be exercisable by and only by the said SERGIO CARATTI
during his lifetime provided that the said SERGIO CARATTI
may by notice in writing or otherwise determine and provided
that upon the death or bankruptcy of the said SERGIO CARATTI
such demand option authority power or right shall be exer-
cisable only by the said MADELINE CARATTI and upon her death
or bankruptcy then by DELBAR INVESTMENTS PTY. LIMITED.
Except to the extent that this interpretation shall be

excluded by or be repugnant to the context wherever the same
is used herein "the Borrower" shall mean and include the
Borrower and its assigns and "the Lender" shall mean and
include the Lender and its and their assigns and "the person"
shall include a corporation or company or partnership and
words importing the singular number or plural number shall
include the singular number and plural number respectively.
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IN WITNESS WHEREOF the parties hereto have hereunto

affixed their hands and seals on the day and vear herein-

before first written.

THE COMMON SEAL OF
CARATTI CONSOLIDATED
LIMITED WAS HEREUNTO

AFFIXED IN THE PRESENCE OF:

THE COMMON SEAL OF

CARATTI HOLDING CO. PTY.

LIMITED WAS HEREUNTO

AFFIXED IN THE PRESENCE OF:

THE COMMON SEAL OF

JOHN WHITE CONSTRUCTIONS
PTY.LIMITED WAS HEREUNTO
AFFIXED IN THE PRESENCE OF:

THE COMMON SEAL OF

DELBAR INVESTMENTS PTY.

LIMITED WAS HEREUNTO

AFFIXED IN THE PRESENCE OF:

SIGNED SEALED AND

DELIVERED BY THE SAID
SERGIO CARATTI IN THE

PRESENCE OF:

PTY.

e e St e it s N e st s Nt ot P e R L R

L L g e

Exhibjts

This is the Fxhibit marked "SC7"
referred to in the Affidavit

of SERGIO CARATTI sworn the 8th
day of April 1975

Before me,
D. Watt
A Commissioner of the Supreme

Court of Western Australia for
taking affidavits.

sCc7 Caratti Consolidated Pty Ltd
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Present: Mr.

By Invitation: Mr.

Business:
Mr.

SC8

MINUTE BOOK OF CARATTI HOLDINGS
CO. PTY. LTD.

CARATTI HOLDING CO. PTY. LTD.

MINUTES OF MEETING

HELD AT 32 BEAUFORT STREET, PERTH

ON FRIDAY THE 30TH JUNE, 1961

AT 8.00 P.M.

S. Caratti and Mr. F.L. Edwardes

A.B. Pearce

Caratti invited Mr. Pearce to comment on the

interim Balance Sheet of the Company, which was
prepared to the 28th June, 1961.

Mr.

Pearce reported on the Balance Sheet and further

advised on the scope and the use of Holding Companies
in general and after discussion, it was agreed that
the following procedure be adopted:-

(a)

(b)

(c)

(d)

That all the assets of the Caratti family be
purchased by the Company i? consideration 10
for the payment of 45,000 £1 ordinary shares

for their respective interest and that any

balance of money due to be credited to their
respective loan accounts.

That in consideration of his services to the

Company, Mr. Bernard Zampatti be given the

right to apply for 5,000£1 ordinary shares,

at par, and for future services he be given

a similar right to contribute up to not more

than 10% of the issued capital of the Company. 20

That the Company lease all its assets to a new
Partnership to be called § and M. Caratti on

the basis at a rental of £2,000 per annum, plus

the amount acquired for the annual depreciation

of all plant and equipment and all out goings

in respect of any real estate owned by the Company.
Such lease to commence from the lst July, 1961 and

to include any future acquired property. 30

That the constitution of the new partnership be,
and is hereby agreed as follows:-

(1) Sergio Caratti, 22%%
(2) Maddeline Caratti, 22%%
(3) Sergio and Maddeline
Caratti as Trustees for
John Michael Caratti 22%%
(4) Sergio and Maddeline
Caratti as Trustees for
Allen Bruce Caratti 22%% 40
(5) Bernard Zampatti 10%

and that the necessary Partnership Agreement
be drawn up accordingly.

Being no further business the Chairman declared the
meeting closed at 11.30p.m.
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CARATTT HOLDING CO. PIY. ILTD,

MINUTES OF MIETING

Held at_32 Beaufort Street, Perth

On 2nd Ausust,

1961

PRESELT :

BY INVITATION:

HINUPES OF PRE-

Mr. 9. Caratti

Messrs. #A.B. Pearce, F,L. Edwardes and B. Zoempatti.

VIOUS HEEPING:Minutes of the Meeting held 30th June, 1961, were
confirmed as a correct record.

BUSINESS:

(2)

(3)

RESOLVED (1) That B, Zompatti's bonus be as follows:

Totals Bonus
Year Ended 1959 506, 0. O
Yeor Ended 1960 493, C. O
999, 0. ©
| = e ]
Say £1,000, 0. O 1,000. O.
Year Ended 1961
Vlages drawm 1,485.11, 6
Bonus 514. .8. 6 514, 8.
£2,000. 0, 0 £1,514. 8.

tiethod of paymentv to be

Cash

(O]

el 8

as followsi=

£14. 8, 5
Crdinveary

shwes in Caratti
Holding Co. PLy

Jibd,e

That the shares to be allocated

1,500, 0. 0
£1,514, 8. &

b ey e ot — o

to the

Coratti Family Group to be limited to
£13,500, and that the sale of shares of
Zampatti be conirolled in accordence with
the Articles of Association,

That clauses (z) and (b) of the linutes of
the Meeting held on 30th June, 1961, be
hereby rescinded and that the following
cleanises take their place:-

(a)

That all the assets of the Caratti

Pamily be purchased by the Company i:

consideration for the payment of

£13,500, £1. shares for their respec

ive interest and that any bulance
money due to be credited to their
respective loan zccountis,
Exhibits
SC8
Minute Book of Caratti
Holding Co Pty Ltd
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(b) That B. Zameatti be allotted 1,500
shores in part payment of booug
ponies due to him og outlined ahove,
and for futurée services to be given
a similar right to countribute up to
not more ithan 10% of the issued
capital of the Cowpany.

There being no further business the meeting was closed.

Exhibits

SC8
Minute Book of Caratti
Holding Co Pty Ltd
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llcld at_tho Repristered Office of the Cowpany

Situate C/- A.B., Pearce & Company, Fourth Floor,

A.N.A. lousc, Ui St, George's Terrace. Perth

on Wednesday 23rd Juno, 1965,

SUSSENT @ Mr, Sergio Caratti
N ATTENDANCE 3 Mrs. M, Caratti, Mr, A.B3, Pcarce

CLENFALLOCH AGRISEMENT

TOR SALL OFF SHARES: An Agreement was tabled wherein Caratti
Holding Company Pty, Ltd, purchases from
Factors (Victoria) Pty, Ltd, three "A"
Ordinary Shares and from Yaneroo Pty, Ltd,
three "B" Ordinary Shares held by them in
the Capital of Glenfalloch Contractors
Pty., Ltd,, the consideration for the sale
being; £6, 0. 0, payable in cash on the
execution of the said Agreement,

RESOLVED that the Company's Common Secal 10
‘be and is hereby affixed to the said
Agreement for Sale,

"JCTORS COVENANT ¥

LENFALLOCH DIVIDENDS: An Indenture was tabled wherein Factors
(Victoria) Pty. Ltd, covenants with Caratti
Holding Co, Pty. Ltd, that any dividends or
bonuses paid to it by Glenfalloch Contractors
Pty, Ltd, on the four "A" Class Shares held
in that Company, it will forthwith pay sums
equivalent to the amount or amounts thereof 20
free from all deductions to Caratti Holding
Co, Pty, Ltd,

RESOLVED that the Common Seal be and is
hereby affixed to the said Indenture,

TCURTTY TRANASFERS: RESOLVED that the Common Seal of the Company
be and is hereby affixed to the following
Secunrity Transfer Forms:-

1, The purchase of three "A" Class fully
paid Ordinary Shares in Glenfalloch
Contractors Pty. Ltd, from Factors 30
(Victoria) Pty, Ltd,

2, Three "B" Class [fully Paid Ordinary
Shares in Glenfalloch Contractors Pty
L.td, from Yaneroo Pty,Lltd,

SUARANTRE @ Mr, Caratti produced for the information of
the Board, an Indenture wherein he and Mrs,
Caratti would guarantee the sum of £10,739,
being part of the amount due by Glenfalloch
Contractors Pty, Ltd, to Factors (Victoria)
Pty., Ltd, in consicleration tfor the release 40
of the debt of £291,438, 0. 0, owing to
Factors (Victoria) Pty, Ltd, by Glenfalloch.

Contractors Pty, Ltd, , the total sum for

Exhibits ../2
SC8
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CLOSE

OF MEXTILING:

N
.

the release of the whele of the debht to b

£11,739, 0, 0O,, but should Glenfalloch

Contractors Pty., Ltd, be successful again:
the Commissioner of Taxation by obtaining
deduction against income earned during th

year ended 30th June, 1965, an amount of
accumuilated losses equal to such earned

income., then Glenfalloch Contractors Pty,

Ltd, will pay to Factors (Victoria) Pty,
Ltd, a further sum of £11,739, 0, 0, on
31st December, 1965,., and the sum of
£11,738 0, 0, on 30th June, 1966,

There being no further business, the
Chairman declared the Mecting closed,

SIGNED as a correct record

Exhibits

SC8

Minute Book of Caratti
Holding Co Pty Ltd

376

10



MINUTES OF MEETING OF DIRECTORS OF

CARATTI HOLDING CO. PTY. LTD. HELD

AT THE REGISTERED OFFICE OF THE .

COMPANY 44 ST, GEORGE'S TERRACE ,

PERTH ON TUESDAY THE 15TH DAY OF .

JUNE 1965 AT THE HOUR OF 9,0 O'CLOCK
IN THE FORENOON.

PRESENT: Mr. S. Caratti, Governing Director.

IN ATTENDANCE: Mr. A.B. Pearce.

MINUTES OF LAST The Minutes of the last Meeting were taken as read
TEETING, . and confirmed,

‘URCHASE OF SHARES Resolved that the Company would be agreeable to

. N GLERFALLOCH CON- purchase the 6 Shares in Glenfalloch Contractors Pty.

T PIY. LTD.: 1ILtd., 3 "A" Class Shares from Factors (Victoria) Pty.
Ltd, and 3 "B" Class Shares from Yaneroo Pty. Ltd.
SUBJECT TO satisfactory arrangements being entered int
relating to the release of the debt owing by the Com-
pany to Factors (Victoria) Pty. Ltd. and Mr. A.B. 10
Pearce and the Company Solicitor Mr. J.J. Lalor were
authorised to negotiate for this purpose and if sat-
isfied to advise the Company, and Mr. Lalor was to
prepare drafts of Agreements carrying out the arrange-
ments made,

+LOSURE: There being no further business the Chairman declared
the Meeting closed,

SIGNED as and for a true record.

g 4«9 AN

CHAIRMAN
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‘1 ATTENDAKCE®

S IVUTES OF LAST

ZXECUTION OF

NINUTES OF MEETING OF DIRECTORS OF

CARATTI HOLDING CO. FrY. IPD., HELD

AT THE REGISTERED OFF:CE OF THE .

COMPANY 44 ST. GEORGE'S TERRACE .

PERTH ON WEDNESDAY THE 23RD DAY OF

JUNE 1965 AT THE HOUR OF 9.0 0O'CLOCK
IN THE FORENOOCN.

Mr, 3. Caratti, Governing Director.
Mr. A.,B. Pearce,

The Minutes of the last Meeting were taken as read
and confirmed,

Resolved that the Company execute under Common Seal

10

20

30

AsXokiENT FOR the Agreement for Sale and Purchase of the 6 Shares
SALD. in Glenfalloch Contractors Pty, Ltd. and the Trans-
fers thereof tabled at the Meeting.
LEASIIG OF PLANT Resolved that the Company lease to Glenfalloch Con-
. LENFALLOCH tractors Pty. Ltd. the following plant owned by the
SONTRACTORS PTY. Company and situated at Mt. Barker, namely :-
LMD
BULLDOZERS
~lachine Mo, Type. Serial Number,
No 10. Caterpillar D7. 3T 26347,
11, Caterpillar D7. 3T 18237,
12. Caterpillar D7. 3T 26041,
13, Caterpillar D7 17A. 174 10784,
15. Caterpillar D7 174, 17A 10782,
16, Caterpillar D7 17A. 174 2161,
18. Caterpillar D7 17A4. 174 2470.
16, Caterpillar D7 17A. 17A 8048.
21, Caterpillar D7 17A, 17A 8042.
22, Caterpillar D7 174A. 17A 7936.
24, Caterpillar D7 17A. 17A 10516.
30, Caterpillar D7 17A. 17A 15848.
3e. Caterpillar D7 17A. 17A 16466,
38, Caterpillar D7 17A. 17A 18782,
64, Caterpillar D6 8U. 8U 10019,
VEHICLES
1964, Holden Utility. Reg. No PI. 71.
1964, Holden Utility. UNMF.567.
1964, Holden Utility. PL. 536,
1962, International Van. UJdP. 771.
Bedford 30. cwt. PL. 1959,
Low Loader, PL. 320.
iack Truck, Pl, 589,
Workshop and plant situate at Mt. Barker
on Lot 525 Ormond Road.
The terms of the Lease to be as follows :-
(a) Terms: Une year with an option of renewal.
(b) Rental: &£500. per week, to be adjusted monthly on number
ol machines on hire.
Exhibits
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(c) Insurance and all other outgoings.

(d) That maintenance and general up-keep is to be the
: responsibility of the hirer.

(e) The Owner is to be responsible for the replacement
of any items of equipment.

REGISTRATION AS Resolved that the Company instruct its Solicitars
FOREIGN COIPANY : to register Glenfalloch Contractors Pty. Ltd. as a

Foreign Company in Western Australia and to change
its name to Caratti Bulldozing Co. Pty. Ltd, as
soon as this could be effected. 10

‘RATIFICATION OF Resolved further thet notwithstanding that the Sha:

LEASING AGRELMENT were in process of being transferred only the leasi
Agreement be based as from the 23rd of June 1965
subject to ratification by the Directors of Glenfa’
Contractors Pty. Ltd. as soon as possible,

. CLOSURE: | There being no further business the Chairman de -
clared the Meeting closed.

SIGNED as and for a true record.

8 -

/
. /s
N ’

. { -
L P . - ~§ -
A 5l

.
a—

CHATRIER
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PATIED QY VMY O e oRy OF

oL S0, L 1D, Dl

U R RO SR IS AP U VI €L A Y DR O} S S SO

SUldALRY o U e ORant L TRRAUN T,

b O TLiEspAY 1N Hs0rit O3 Juli

DOAT T LOJR OF 9.6, O'CLOCK .
L7 olis sOXwetQ0L,

sl dmiily ire, o, Caratti, Governine Uirector.

e AWl LsLion ) L. AL, vearce.

lx\;jg el Lol The inutes of the last lMeeting were’ taken as read
nalli iy and confiried.

B

e ASE O BoUT:] wiil Resolved that as from the 1st day of July 1965 the

-y GLEFATLOCH witole ot the Company's equipment be leased to o

LU MRACTORS UNY, Glenfalloch Contractors Pty. Ltd. on the sane bvasis N
bgg. as. the lease of the ilt. iarker plant save that the

v rental would ve £5,000, per month.

S

g;gg_S?.i G br. o, Caratti disclosed his interest generally as @WgE10
R h I Ji birector of Glenfalloch Contractors Pty. Ltd.

LCSURL: ' there beins no further business the Chairman de -

clared the ileeting closed.

SIGPLD as and for a true record,

Tr ALRIAL
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- anoui Ty

11 ATTRRDALCE!

FITUTHS OF MEETIN - OF DIRWCTORS OF e
CARATTI HCLLIMG (O, PTY, LTD, HELD
AT THE REGISTEREL OFFICE OF TIE
COUMPIANY 44 ST. GU0RG:E'S TERRACE
PERTH O WEDNESDAY THE 4TH DAY OF
AUGUST 1965 AT TF® HOUR OF 9.0. .
' O0'CLOCK IN THU FORLIIOOU.

EAECUTION OF
AGREEMENTS?

CLOSURE:

¥r, 5. Caratti, Governing Lirector.

Hr., A.B. Pearce,
Mr, J.J. Lalor, Solicitor for the Company.

The Minutes of the last Meeting were taken as read
and confirmed,

Mr., Lalor advised that lMr., Xorman of Factors Limite
had been present at a lMeeting held and the final
Agreement had been approved and had been signed by
Mr, and Mrs. Caratti who were parties to the same,

Resolved that the documents tabled at the leeting 10
be eXecuted under the Common Seal of the Company.

There being no further business the Chairman de -
clared the Meeting closed.

SIGNED as and for a true record.

y Y
X/
e / /f ;

. o

CHALRFMAN

'\!\

..
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PRESENT :

IN ATTENDANCE:

MINUTES OF LAST

MEETING:

EXECUTION OF
AGREEMENT :

CLOSURE:

G dad e i lor, ool

MINUTES OF MEETING OF DIRECTORS OF

CARATTI HOLDING CO. PTY, LTD. HELD

AT THE REGISTERED OFFICE OF THE

COMPANY AT 44 ST. GEORGE'S TERRACE,

PERTH ON MONDAY THE 19TH DAY OF

JULY 1965 AT THE HOUR OF 9.0 O'CLOCK
IN THE FORENOON

S re e vnrabbl, doveryain Sivecior.

e Tl e L 0IIVQO,

| S ‘- ) .
Lavy dox Doy Lo Uns vy,

s iabes 00T L Le ol L G e o e v
S BN N IR TER

D e Ao (o lniaed Ao Lo T Do T
L L L L O T P ¥ T S B Tt T S Cloirir Tt
Lron Lodonny ¢ Lolowss In Lo lourne oa Gobos the
“ain duly, the necond thee 01 oo Lo Ghiard i
Ly .. DI 1 f . . . N -
fet Jduid ovnion e 1o TEITOT LUy U o wibiy 1.

soilaee sw ey wnre bl Wt L p s e Sl Satur—
LUoCeording dy.
Hesol cd thet

L .. . 1.
ol Alreencnt
e oexceutes cnd I )

v benie ol bhe sleogin e
Drveracs o boldowby ooolonby.

Chere beluy no Dby vusiness o Chieirne e declarea
tie cetin  closed,

ol LU om cnd for oo true rocnpd.
23K . g R
! ‘ e .)'/. N avd
-~ V'{rc

wasatdau L.,

Exhibits

SC8

Minute Book of Caratti
Holding Co Pty Ltd

382



PRESENT :

IN. ATTENDANCE:

MINUTES OF LAST
MEKTING?

ENJORSEMENT OF
PROMLSSORY NOTES:

CLOSURE:

b e awanfricae o Llio.. tuao OF
CARATTI HOTLDING CO. PTY. ITD., HELD
AT 366 GREAT BASTHIN HIGEWAY
RLDCLIFFL ON SUNDAY THE 8Ti DAY OF
AUGUST 1965 AT THE HOUR OF 11.0. .

O'CLOCK IN THE FORENOON.

Mr, S. Caratti,
Mr, A.B., Pearce.

Mr. J.J. Lalor, Solicitor for the Company.
Mrs. M. Caratti.

The Minutes of the last Meeting were taken as read
and confirmed,

Resolved that the three Promissory Notes tabled at
the Meeting made by Glenfalloch Contractors Pty. Ltd
as Drawers for the sum of £13790.15. -., £13095.10.
and £12500. 5. -. payable on the 31st of July 1966, 1
the 31st of July 1967 and the 31st of July 1968 re -
spectively be endorsed by Mr. Caratti as duly
authorised officer of the Company.

There being no further business the Chairman de -
clared the Meeting closed.

SIGNED as and for a true record.

CHAIRMAN
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BMA

CARA T TOLDING CO. Py, 11D,

MINUTES OF THE ANNUAL GENERAL MEETING OF SHAREHOLD:

HELD AT THE REGISTERED OFFICE C/O A. B. PEARCE & CO.

44 ST. GEORGE'S TERRACE, PERTH AT 5.00 P. M. ON TUESDAM
9TH MAY, 1967.

PRESENT: Sergio Caratti
A. B. Pearce
Mrs. Maddelienne Caratti.

NOTICE OF As all members of the Company were present, it was UNANI MOUE
MTETTING: RESOLVIED that sufficient notice of the meeting and business had b-
given.

MINUTTS OF

PREVIOUS

MITETING: The Minutes of the previous Meeting were read and signed by the
Chairman as a correct record.

ACCOUNTS: RESOLVED that the Accounts for the year ended 30th Tune 1966 an
the Balance Sheet as at the 30th Tune, 1966, as presented to the 10
Meeting, be received and adopted.

DIRECTORS RESOL/VED that no remuneration be paid to the Directors for the
REMUNERATION: year ended 30th June 1966.

DIVIDEND: RESOLVED that as the Company had incurred a loss for the financ
year, no Dividend be declared.

AUDITORS: UNANIMOUSLY RESOLVED that no Auditors be appointed for the
financial year ending 30th June 1966.

CLOSE OF © There being no further business the Chairman declared the meeti:

MEETING: closed.
Signed as a correct record., 7
.’:' i /
vyl /7
'/ /./l‘/ P . N

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

CITATR AN,
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PRESENT

REPORTS

RESOLUTION

CARATTI HOLDING CO, PTY, LTD,

'MINUTES OF MEETING OF DIRECTORS

HELD AT 5 p.m, ON WEDNESDAY 31ST
MAY, 1967

Mr. Sergio Caratti (Chairman)
and Mr, A.B, Pearce.

Mr, Pearce reported that the Company had
been successful in obtaining Port Hedland,
Lot 819 from Messrs. B.P,A. Properties
Ltd. for $900.

It was RESOLVED that the Common Seal be
affixed to the copy of the Transfer.

There being no further business, the
Chairman closed the Meeting.

; \

)
b i A
/_U/ //\ ////7

e 0 @ 0 @ 0 000t 00 g0 s

- CHAIRMAN
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PRESEN(:

LEASE

OF PLANT:

CARANTTI UHIOLDING CO., PPY. LTD,

MINUTES OF MEETING OF DIRECTORS IELD AT THE
REGISTERED OFFICE OF THE COMPANY, FOURCI FLOOR,
ANCAL HOUSE, Wl ST. GEORGE!'S TERRACE, PERTH
ON MONDAY, 22ND MAY, 1967 AT 10 P.M.

Mr. S. Caratti (in the chair)
Mr. A.B. Pearce

1t was RESOLVED to cancel the lease of this Company '’
plant and equipment to Caracti Bulldozing Co. Pty,.

Ltd. as from the 24th May, 1967, 1t was further

RESOLVED that this plant be leased to Latec Financ.
Pty. Limited for the period, 25th May, 1967 to 31s:
July, 1967 for the sum of $1.00

There being no further business the meeting was
declared closed at 10.15 a.m. 1

Certified a Correct Record.

) -
/\ - -
e )/ $ Li el

{ -
y
N I PR D N )

Chairman .,
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CARATTI HOLDING CO

PTY. LTD,

Sy oo

Toaita e

MUTTING OF DIRRCTORE GFLD AT G MUTUAT BULTTDIING,

CANETEI

SNV Y L SR U AP A U

PRESENT

IN ATTENDANCE:

FNECUTION OF
\GREEMENT :

SALE OF
FREFHOLDS

Exhibits
SC8
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Messrs., 5. Caratti (in the chair)
A.BB. Pearce
Mr. J.,A. Mazza

RFSOLVED that the Common Seal ot the
Decd tabled at this

It was
Company be affixed Lo &
Meeting dated 31lst July, 1967 betlween Latec
Investments Limited and otlhers, and to the
Deed contained in the Fit'th Schedule of
that Agreement,

REDCLIFFE

1t was RESQLVED to affix the Common Seal of
the Company to the transfer of the Redcliffe
lT.md and Workshops, subject to the tirsct

morLgage ol $9,000 in tavour of .. and
D.W.R., Stewart, to Caratti Consolidated Pry,
Limited for the sum of &138,000. Title

particulars of Lhis property being -

Location Part of Swan 28

Lot No. .o 1

Diagram eu 1hoho

Volume ... 1108

Folio e 1373

Area oo 2 acres, 1 rood;

10 perches.

MOUNT BARKER

It was RESOLVED to affix the Common Seal of
the Company to the transler of the Mount
Barker Land and Workshops Lo Caratti
Consolidated Pty. Limited for ithe sum of

330, 000. Title particulars of this property

being -
Location .o tay
Lot No. .o 525
Volume “ee 1293
Folio . e 219
Area oo 3 roods, 33.73 per,

MEDTEFDIN
It was RVSOLVED to
the ompany to the

Land a:i.d Workshops
Pryv, Limited

alff'ix the Common Seal of
transter ot the Merredin
to Caratti Consolidated

for the sum of £12,000. Title

387
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particulars of this property being -

Localion cee Part Avon 4171
Lol No. BEPIN 1 '
Diugram “e 22167

Volume . e 1209

Folio oe o 53

Area cen i acres, 2 roods,

35 perches.
ESPERANCE

It was RESOLVED to affix the Common Seal of
the Company to the transfer of the Esperanc:
Land and Workshops to Caratti Consolidated
Ply. Limited for the sum of $20,000. Titl.
particulars of this property being -

Location “e Part East Location 21

Lot No. .o o

Diagram .o 3338

Volume e 14

Folio ' .o 9A

Arca .o 5 acres ’ 2(
SALE OF PLANT: 1t was RESOLVED that, pursuant Lo the Agree

ment. dated 31lst July, 1967 between Latec
Tuvestments Limited and others, the Company
Plant and Equipment be sold, subject to the
encunibrances thereon, to Caratti Consolidant:
Pty. Limited for the sum of §&

SHARES 1IN CARATTI
BULLDOZ ING CO,

PCY., Lib.: T was RESOLVED thatl, in pursuance of the
Deed dated 31lst July, 1967 bLetween Latec 3¢

Tnvestments PlLy. Limited and others, that
the TEN $2 shares owned in Caratti Bulldozil
Co. PLy. Ltd. be sold to Caratti Consolidat.
Pty. Limited for the sum of $20.

COMMON SEAL: It was RESOLVED that James Antonio M-/,
empowered to sign under the Commoi scuas ovp
behalf of the Secretary - in relation Lo the

Exhibits Record dated 31st July, 1967 between Caratti
llolding Co. Pty. Ltd. and others and Latec
Minute Book of Caratti Investments Ltd. and others. 41

Holding Co Pty Ltd

There being no furiher bLusiness the meeting
was declared closed at 2.30 p.m.

(thIFIFD)a ojrect record.

)/7 '7 4[//

LHA]RMAN

- Y;/
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MINUTES OF MEETING OF CARATTI HOLDING CO. PTY. LTD.
HELD ON THE 9TH DAY OF MAY, 1968 AT 515 GREAT
EASTERN HIGHWAY, REDCLIFFE |

The governing Director RESOLVED to affix the seal to the
following documents: -

(a) The Transfer by the Company ;to Caratti Consolidated
Pty. Ltd., in consideration of the sum of $138, OO0
in that piece of Land being portiion of Swan Location
28 and being Lot 1 on Diagram 14040 and being whole
of the land comprised in Certificate of Title Vol.
1102 Folio 133.

(b} The Transfer by the Company to Caratti Consolidated
Pty. Ltd., in consideration of the sum of $20, 000 ]
in that piece of land being portion of East Location
21 and being Lot 46 on Diagram 3338 and being the
whole of the land comprised in Certiificate of Title
Vol. 14 Folio 9A,

(c) The Transfer by the Company to Caratti Consolidated
Pty. Ltd., in consideration of the sum of $12, 000
in that piece of land being portion of Avon Location
4171 and being L.ot 1 the subject of Diagram 22167 and
being the whole of the land comprised in Certificate

of('l‘itle Vol. 1209 Folio 453.

Chairman Date
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CARATTI HOLDING CO PTY. LID,

MINUTES OF TIE ANNUAL GENERAL MEETING OF SHAREHOLDERS HELD AT
THE REGISTERED OFFICE OF THE COMPANY, 515 GREAT FASTERN HIGHWAY,
REDCLIFFE, ON 10TH JUNE 1968 AT 9.15 P.M.

PRESENT .

IN ATTENDANCE:

NOTICE CF MEETING:

MINUTES OF_PREVIOUS

ek .

SECRLTARY :

ACCOUNTS :

DIRELTORS
REMUINATION:

DIVIDEXD:

AUDITORS :

CLGSE OF IEETING:

Sergio Caratti,
A.B, Pearce
Mrs. Maddelienne Caratti,

P. Forbes and A. Shepherd.

As all members of the Company were present, it
was UNANIMOUSLY RESOLVED that sufficient notice
of the meeting and business had been given.

The Minutes of the previous Meeting were read

1
'

<ud sizned by the Chairman as a correct record.

Mr. A.B. Pearce's resignation as Secretary 10
of the Company was received and Mr.P.Forbes

and Mr,A.Shepherd were appointed as ‘

Secretaries of the Company.

RESOLVED that the Accounts for the year ended
30th June 1967 and the Balance Sheet as at
39th June 19€¢7 as jpresented to the Meeting

be received and adopted.

RESOLVED that no remuneration be paid to the
Directors for the year ended 30th June 1967.

RESOLVED that as the Company has made a profit 2¢
for the financial year no dividend be declared

as the profit was not sufficient to cancel the
accumulated losses brought forward from previous.

years' trading. '

UNANIMOUSLY RESOLVED that no Auditors be appointed

“for the financial year ending 30th June 196§.

There being no further business the Chairman
declared the meeting closed. :
\ s
/

Signed as a correct record. 4«‘/5/z /“f‘itk
D.’.I'&‘O_":':"l.
Chairman
Exhibits
{0} : I
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CARATTI HOLDING CO PTY LTD.

Minutes of a Meeting of the Di ectors held at 10,00 a. o

30th December 1970 at 515 Great Lastern Highway Redcliffe. 6104,

PRESENT:

OPENTING
REMARKS ¢

I\ NTUT

TN MNITY

CLOSE_OF
UFETING e

Governing Director - Sergio Caratti
Secrctary - Peter Forbes

The Goverming Director, Mr. Sergio Caratti, stated that

the lending policy of finance companies required his personal
guarantee to be given as collateral sccurity to any loan ad-
vanced by then to Caratti Holding Co Pty Caratti Consolidated
'ty Ltd and Tercon Holdings Pty Ltd. lle was prepared to give
such guarantees provided that Caratti Holding Co Pty indemni-
fied ham against all claims and demands made whatsodever hy

any finance companies to which he had given such guarantee 10
in respect to loang advanced to the &foresard compani ey,

It is resolved that in consideration of Scerwlo Carated
guaranteeing the companies' debts in the [uture the company
hereby undertakes to indemnity and to keep him indemnified
against all claims, costs, demands, actions or proceedings
whatsoever that may be brought against Sergio Caratti in
respect of all and any debts to whichh he has guaranteed and
has personally become liable for of the companies Caratti
Holding Co Pty Ltd Caratti Consolidated 'ty Ltd and Tercon
Holdings Pty Ltd their subsidiary companies and other companies20
in whichCaratti Holding Co Pty Ltd may have a direct or in-
direct beneficial interest

There being no further business, the Governing Director
declared the meeting closed

Signed as a correct record -

-
.......'.'.....'....'.......0..0

GOVERNING DIRECTOR
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CARATTI HOLDING CO, PTY, LTD,

MINUTES OF THE ANNUAL GENERAL MEETING OF SHAREHOLDERS IIELD AT THE
REGISTERED OFFICE OF THE COMPANY, 517 GREAT EASTERN HIGQIAY, REDCLIFFE
AT 6.00 P.M, FRIDAY 29th DEC[MBFR, 1972

PRESENT: Sergio Caratti (Chairman)
Mrs, Maddelienne Caratti.

IN ATTENDANCE: P. Forbes

NOTICE OF MEETING: Notice of Meeting was taken as read convening
the Meeting,

MINUTES OF PREVIOUS
MEETING: Minutes of the previous Meeting were read and
signed by the Chaiman as a correct record.

ACCOUNTS @ RESOLVED that the Accounts for the year ended
30th June, 1972 as presented to the Meeting
be received and adopted,

DIRECTORS

RENUVERATION : RESOLVED that no renumeration be paid to the
Directors for the year ended 30th June, 1972,

DIVIDEND: RESOLVED no dlvidend be declared.

AUDITORS : Unanimously resolved that no Auditors be appointed
for the Financial Year ended 30th June, 1972,

CLOSE OF MEETING: There being no further business the Chairman

declared the meeting closed at 6.15 p.m,

Signed as a\correji}record.

e, 0/\/2,

ooou-.oloco o.o.o.ooooot.. (A NN NN N

“Chairmman
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CARATTI HOLDING CO PTY LTD

Minutes of meeting of Directors held at the
Registered Office of the Company 517 Great
Eastern Highway Redcliffe at 9 a.m. on 3rd
June, 1975

PRESENT: Sergio Caratti - Governing Director

IN ATTENDANCE: Peter Forbes

BERNARDO ZAMPATTI:

Mr Caratti tabled a letter of advice received from the Company's
Solicitors concerning the outcome of the Appeal to the Full

Court whereby the Court discharged the injunction restraining

him from exercising the power to purchase the 1,500 ordinary

shares held by Bernardo Zampatti in the capital of the Company

at par under Article 32 of the Articles of Association. The

court had not discharged the injunction restraining the Company, 10
its Directors, servants and agents from registering any transfer

of shares held by Bernardo Zampatti in the capital of the Company.

It was noted that Mr Caratti had by Notice dated 26 November, 1974
and served on Mr Zampatti on 27 November 1974 requested Mr Zampatti
to sell and transfer his shares to him pursuant to Article 32 and
had appointed 10 December 1974 as the date upon which the sale was
to be carried into effect. Mr Caratti stated that he had been
advised that Mr Zampatti was in default under the Article.

- Mr Caratti tabled a bank cheque for the sum of $3,000.00 in

favour of the Company on account of the purchase price of 20
Mr Zampatti's shares together with a form of share transfer of

such shares and share certificate No. relating thereto.

IT WAS RESOLVED THAT -

1. The Company receive and hereby acknowledges receipt of the
sum of THREE THOUSAND DOLLARS ($3,000.00) for and on behalf
of Bernardo Zampatti being the consideration moneys payable
by Sergio Caratti to Bernardo Zampatti on the purchase of
1,500 ordinary shares numbered 13503 to 15002 inclusive in
the capital of the company pursuant to Article 32 of the
Articles of Association. 30

2. Sergio Caratti being a Director of the Company be and he is
hereby authorized on behalf of the said Bernardo Zampatti
to transfer the said shares to the Founder (Sergio Caratti)
pursuant to Article 32 of the Articles of Association and for
that purpose to execute for and on behalf of the said '
Bernardo Zampatti the form of transfer of the said shares
tabled at the meeting.

3. The sum of $3,000.00 be paid by bank cheque to the Solicitors
for the Company with instructions to pay or tender that
amount to Bernardo Zampatti or as he may direct.

4, The said transfer be stamped but in accordance with the
order of the Honourable Mr Justice Wallace dated 6 December
1974 in company No. 108 of 1974 it be not registered so long
as such order shall remain in force.

Exhibits SC8 Minute Book of Caratti
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The Company's Solicitors be instructed to make such
application to the Court as may be necessary under
Section 227 of the Companies Act to validate the
said transfer of shares.

SIGNED .???g}?-??Foa?;t]:c S?%????Z es 00000

SERGIO CARATTI
Governing Director

3.6.75

DATE: ® © 00 000 00O O OO O PO O T OO OO SO OEP e OSSN
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PF1l

COPIES OF GENERAL LEDGER CARDS
TRANSACTIONS BETWEEN COMPANY
" AND ZAMPATTI

Exhibits

PF1l

Copies of
General Ledger
Cards Trans-
actions between
Company and

Zampatti
“PF'].“ '/( 1\’”‘ B .2 AMPA TT I
T woenes ewemewas | e | ewon | oatance
4 10,464. LOAN A/C B.ZAMPATT)
DEP,COMM OF TAX TAX ‘
B.ZAMRATTH 43215, 0+ 432.15. Qe

\Tﬂnﬁhu&; by ; H}B Lnii)

ted by Advanece Press for
sache Pypiug Sensiatic

This is exhibit marked"PFl"referred to in the Affidavit of
PETER FORBES sworn the \sx day of Mo~ 1975,

Before me, N . TN anMo
A Commissioner of the Supreme Courtof Western
Australia for taking affidavits.
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Exhibits
PFI —— DETAILS OF LOAN ACCOUNT FOR

KENT RIVER, ALBANY FORTS,
CHAPMAN VALLEY, BULLFINCH,
CARATTI FREEHOLDS AND DELBAR

Details of loan
account for Kent

River,Albany
Forts,Chapman
Valley,Bullfinch,
Caratti Freeholds
and Delbar
CAPATTY 170075 o0 FIY 1D
NDETATLS OF JLOAN AQUOUNT Fo» CAALTT (KENT hIvER) ]’,'j."'l'" SO ErY LT 1.7.63 to 50;(5.'/
Cash Advances 09,4300+
Purchase of Stock, supei-
phosphate and clover secd 20,721:¢

Cartage 100: (0
Shearing and Stock expenses,
wages and lusiness expensced 13,807:00
Lan:l Development 27,028:00
Repairs ' 305:00
Fencing G09:CU
Legal Expenses 185:09

572,189:(0
lLess Rent received §9,550: (M

$12,639:C0

anqQ



Exhibits

PF4

Details of Loan
Account for Kent
"River, Albany
Forts, -Chapman
Valley, Bullfinch,
Caratti Freeholds
and Delbar.

PF4

DETAILS OF LOAN ACCOUNT FOR
KENT RIVER,ALBANY FORTS,
CHAPMAN VALLEY, BULLFINCH,
CARATTI FREEHOLDS AND DELBAR

CARVTIT TIOLDING CO 1Y L1,

DETAILS OF LOAN ACCOUNT FOn ALBANY FORTS IMERIOLOS PTY 11D, November 1964 < January 1973

Capital ~ Payirent for land

Department of Intcrior

Rates and Taxes paid to

Town of Albany

Cash advances made through

E.S. & A. Bank

Development Costs

Sundry Expenses

dnterest on nortgase

Less Interest Received

29,224:00

3,704:00

10,194.:00
11,864:00
68:00
3,770:00

858,824.:00

8,914:00

549,910:00
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CARATTI HOLDING CO PTY LTDH

SUNAYY OF DETAIL  OF LOAN ACOOUNT OF CARATTI (CIIAPMAN VALLEY) PTY L'I'ﬁ .

FXPENDTIURE ON BEMALF OF CARATTI dU\l’h'N\I VALLEY PTY LTh, “oriod 1.7.64 to 30.6.67
Purchase of P"lant 35,7723 i
lerairaz & haintenance 2,861 0
Cash advances 8,62%:( "
Capital - I'urchase of fam etc., 124,538s( 0
Jand Devdorment | 9,478
Freight & Cartage 4,898:( )
General Farmm Expenditure 2,602:(
Seed YYheat 88:(C )
Fertilizers . 6,493:C )
Cron Spraying 6,842:C )
Motor Vehicles exnenses 363:C )
Wages 4,366:C )
Fencing 321:0 ¢
. Fuel & 0ll= 6,350:0 !
Telephone rental and calls 373:0)
Lesal Bxnenses 105:d }
Administrative expenses 2,400:0
$216,455:00

LESS cash received ectc.,
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