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COMPANIES ACT, 1936.

COMPANY LIMITED BY GUARANTEE
MEMORANDUM OF ASSOCIATION
OF

ASCHAM SCHOOL LIMITED

1 The name of the Company is"Ascham School Limited.”

2. The registered office of the Company will be situated in Sydney or in such other place
in New South Waes as may be determined.

3. The objects for which the Company is established are as follows:

@

e

©)

(4)
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To take over and continue with an improved congtitution the Ascham School

for Girls which has been for many years past carried on by

Miss Margaret Ann Bailey a Darling Point near Sydney in the State of

New South Wales and to develop and extend the same and for such purposes
or any of them to make dl such arrangements financial and otherwise as may

be necessary or expedient.

To enter into and carry into effect with or without modification:

@ an agreement expressed to be made between
Miss Margaret Ann Bailey as vendor of the one part and
Wadter Stuart Godfrey of 31 Hunter Street, Sydney, on behaf of the
Company therein mentioned (namely this Company) as purchaser of
the other part being an agreement for the purchase of the assetstherein
mentioned; and

(b) an agreement expressed to be made between Walter Stuart Godfrey of
31 Hunter Street, Sydney on behaf of the Company therein mentioned
(namely this Company) of the one part and the said
Miss Margaret Ann Bailey of the other part being an agreement
gppointing her Headmistress of the said school. Copies of the said
two agreements have for the purposes of identification been
respectively sgned by Mess's Minter Smpson & Company of
Sydney, Solicitors.

To provide ingtruction and education for girls and/or boys, together with
physicd and mora training and to provide for the ddivery and holding of
lectures concerts exhibitions public meetings classes and conferences
caculated directly or indirectly to advance the cause of education whether
generd professiond or technicd.

To establish and carry on a any place or places which may be thought fit any
branch or branches or subsidiary, afiliated or other schools for the education
of girlsand/or boys whether in connection with the abovementioned school or
otherwise and for such purposes or any of them to make such arrangements
financia and otherwise as may be necessary or expedient.
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To establish and carry on or to become associated with the carrying on of
finishing schoolsin Greet Britain Europe or esawherefor girlsleaving
Ascham School.

To acquire or congtruct, establish, maintain and subsidise boarding houses
hostelries and other premises for mistresses, teachers, students, pupils and
others connected with or attending any branch or branches or subsidiary,
affiliated or other schools.

To erect, congtruct, lay down, enlarge, dter and maintain any buildings, works,
meachinery and plant necessary or convenient for the Company's business.

To grant and establish bursaries, exhibitions, scholarships, prizes and gratuities
to or for pupils and past pupils and to make payments towards the expenses of
teachers pupils or scholars by way of travelling grants, or for research or
otherwise.

To print, publish buy and s&ll books, magazines and other publications and
generdly school and educationd requisites of every description relating to or
for the purposes of the Company or of education generdly.

To carry on any other trade or business whatsoever which can in the opinion of
the Council be advantageoudy carried on by the Company in connection with
or as ancillary to the generd business of the Company.

To purchase and sl schoal clothing, uniform equipment and al other
materias of every description relating to or for the purposes of the Company
and aso to provide medls and refreshments for day girls.

To provide means for training teachers and studentsin the theory and practice
of education.

To make provision for persons employed by or formerly in the employ of the
Company or its predecessors or for the dependants of the persons either by the
grant of money, pendons, travelling dlowances or otherwise and to insure such
persons and to establish employees assurance schemes and provident and
benefit funds.

To I let mortgage dispose of or turn to account al or any of the property real
or persond of the Company as may be though expedient.

To invest moneys of the Company not immediately required for its purposesin
such investments and in such manner as may from time to time be determined.

To accept by way of gift to purchase lease or otherwise acquire any property
real or persona and to apply such property or any of original or other property
of the Company in the acquisition congtruction development management and
carrying on of the said Ascham School or any branch or branches or subsidiary
affiliated or other school or schoolsin dl or any of the manners aforesaid or in
promoting or advancing education for such persons or classes of persons of
such kinds and upon such terms and by means of such undertaking or at such
Ingtitutions whether owned by the Company or not as the Company may from
time to time think fit.
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To receive and apply donations whether made by gift or by will or otherwise
and to make donations towards such charitable, public educationa or other
objects as may be deemed proper.

To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company's business and to mortgage and charge the
undertaking and all or any of the real and persona property and assets, present
or future, for the time being of the Company, and to issue a par or a a
premium or discount, and for such consideration and with such rights, powers
and privileges as may be thought fit, debentures mortgage debentures or
debenture stock payable to bearer or otherwise and either permanent or
redeemable or repayable and collaterally or further to secure any securities of
the Company by atrust deed or other assurance.

Tojoin or become members of any association company or society formed or
to be formed for the protection of the interests of persons engaged in school
teaching or to subscribe to or subsidise any such association company or
ociety.

To filiate or enter into partnership or amagamate with any other association
company or society Smilarly congtituted and having Smilar objects and
whether by sde or purchase or otherwise.

To purchase or otherwise acquire and undertake dl or any part of the business
property ligbilities and transactions of any person, firm or company carrying on
any business which this Company is authorised to carry on or the carrying on
of which is caculated to benefit this Company or to advance its interests or

possessed of property suitable for the purposes of the Company.

To establish or promote or concur in establishing or promoting any other
company whose objects shdl include the acquisition and taking over of dl or
any of the assets and liabilities of or shdl bein any manner caculated to
advance directly or indirectly the objects or interests of this Company and to
acquire and hold shares stock or securities of and guarantee the payment of any
securities issued by any other obligation of any such company.

To act as Trustee of any misson home or other ingtitution established or to be
established or carried on or to be carried on in connection with the said
Ascham Schooal or otherwise in connection with the Company and to manage
or as3€ in the manegement thereof.

To apply or petition for or promote any Act of Parliament or Roya Charter in
furtherance of the objects of the Company or to support or oppose legidative or
other measures affecting or caculated or likely to affect directly or indirectly
any of the objects or purposes of the Company.

To do al such other lawful things as may be deemed incidenta or conducive to
the above objects or any of them.

PROVIDED THAT the Company shdl not support with its funds any object or
endeavour to impose on or procure to be observed by its members or others any
regulation redtriction or condition which if an object of the Company would makeit a
Trade Union.
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4, The income and property of the Company whencesoever derived shdl be applied soldy
towards the promotion of the objects of the Company as set forth in this
Memorandum of Association and no portion thereof shdl be paid or transferred directly
or indirectly by way of dividend bonus or otherwise howsoever by way of profit to the
members of the Company, PROVIDED that nothing herein contained shdl prevent the
carrying out of any of the provisons of the agreements mentioned in subclause (2) of
clause 3 hereof nor the payment of interest or repayment of principa to any member in
respect of any money which may at any time be lent to the Company nor the payment in
good faith of remuneration to any officer or servant of the Company or to any member
in return for services actualy rendered to the Company.

5. The ligbility of the membersislimited.

6. Every member of the Company undertakes to contribute to the assets of the Company in
the event of the same being wound up during the time that he isamember or within
one year afterwards for payment of the debts and liabilities of the Company contracted
before the time a which he ceases to be amember and of the costs charges and
expenses of winding up the same and for the adjustment of the rights of the
contributories amongst themsalves such amount as may be required not exceeding two
pounds.

7. If upon the winding up or dissolution of the Company there remains after the
satifaction of al its debts and liabilities any property whatsoever the same shdl not be
paid or digtributed among the members of the Company but shall be given or transferred
to some other indtitution or ingtitutions having objects smilar to the objects of the
Company and which shal prohibit the ditribution of its or their income and property
amongdt its or their members to an extent at least as great asisimposed on the
Company under or by virtue of Clause 4 hereof such indtitution or inditutions to be
determined by the members of the Company at or before the time of dissolution or in
default thereof by the Senate of the University of Sydney or in default thereof by the
Chief Judge in Equity of the Supreme Court of New South Wales or such other Judge of
that Court as may have or acquire jurisdiction in the matter and if and so far as effect
cannot be given to the aforesaid provision then to some charitable object.

We the severd persons whose names and addresses are subscribed are desirous of being formed
into a company in pursuance of this Memorandum of Association:

Names, Addresses and Description of Subscribers. Names, Addresses and Description of Witnessesto Signatures.

DATED this sixteenth day of August 1937.
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THE COMPANIES ACT 1899

A COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
OF

ASCHAM SCHOOL LIMITED

In these Articles unless there is something in the subject matter or context incons stent
therewith:

"The Company" means Ascham School Limited.
"The Act" means the Companies (New South Wales) Code

"The Council" means the members for the time being of the Council of Governors
hereby congtituted.

"Governor" means amember of the Council of Governors.

"In writing" and "written" include printing lithography and other modes of
reproducing or representing wordsin avisible form.

Words importing the sngular number only include the plural and vice versa.
Words importing the masculine gender only include the feminine and vice versa.
Words importing persons include firms corporations or associations.

For the purposes of regigration the number of members of the Company isto be
deemed to be fifty but the Council may from time to time register an increase in the
number of members whenever it thinksfit.

The Company shdl forthwith enter into agreements with Miss Margaret Ann Bailey in
the terms of the draft Vendor's Agreement and the draft Service Agreement referred to
in clause 3 of the Memorandum of Association and the Council of Governors shdl carry
the same into effect with or without modification asthey shdl think fit. Thebasison
which the Company is established is that the Company shdl acquire the property
comprised in the said Vendor's Agreement on the terms therein set forth subject to any
such modifications (if any) as aforesaid and that Miss Margaret Ann Bailey the Vendor
therein named isto be an ex officio member of the Council of Governors and
accordingly it shal be no objection to the said agreement that the said Vendor asa
promoter and member of the Council of Governors sandsin afiduciary podtion
towards the Company or that the Council of Governors do not in the circumstances
condtitute an independent Council and every member of the Company present and
future is to be deemed to join the Company on this basis.

MEMBERSHIP

The subscribers to the Memorandum of Association and such old girls of
Ascham School and other naturd persons as shal be admitted to membership in
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accordance with these Articles shall be members of the Company and shal be entered in
the register of members accordingly.

5. No person under the age of twenty-one years shal become a member of the Company.

6. Every candidate for membership of the Company other than a subscriber of the
Memorandum of Association shdl be proposed by one and seconded by another
member of the Company to both of whom the candidate shall be personally known.
The gpplication for membership of every such candidate shal be made in writing and
ghdl bein the following form and shdl be sgned by the applicant and by the persons
proposing and seconding the candidature;

"| desire to become amember of Ascham School Limited which isacompany
limited by guarantee and | hereby agree if dected to be bound by the
Memorandum and Articles of Association of the Company and by its by-laws
for thetime being and | authorise my name to be entered in the register of
members. The following particulars are correct:

Full name of candidate.

Address.

Amendec Profession or occupation.
9.2.1987

Signature of candidate.

The abovenamed candidate is persondly known to us and we believe him or
her to be a suitable person to be eected a member of Ascham School Limited.

Signed (Proposer)
Signed (Seconder)

Amended
9.2.1987 Dated

7. The Council may refuse to gpprove of any gpplicant for membership without assgning
any reason therefor.

8. The rights and privileges of any member shal be persond to such member and shal not
be transferred or transmissible either by such member or by operation of law and shdll
cease on the degth of the member or upon his resgnation or expulsion as hereinafter
provided.

0. Any member may resign his membership of the Company by giving to the Company a

g’;‘ir;%ej written notice to that effect and such resignation shall take effect upon it being received
_ at the registered office of the Company.

10. If any member shdl refuse or neglect to comply with the provisons of the
Memorandum and Articles of Association of the Company or regulations or by-laws of
the Company or shdl become bankrupt or lunatic or shal in the opinion of the Council
be guilty of any conduct derogatory of or contrary to the interests of the Company such
member shdl be ligble to expulson by resolution of the Council provided that at least
one week before the meeting of the Council a which such resolution is passed he shdll
have had natice thereof and of the intended resolution for his expulson. Such member
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may attend the meeting and be heard therest, but shall not be present &t the voting or
take part in the proceedings other than as the Council shall dlow.

Until the Company in Genera Meeting otherwise determines there shdl be no
subscription payable by members.

GENERAL MEETINGS

The Company shdl, in addition to any other meetings held by it, hold a generd meeting
to be cdled the '"Annud Generad Mesting), at least oncein every cdendar year and
within five months of the dlose of the financid yeer.

The Council may convene a Genera Meeting whenever it thinksfit.

The Council shal forthwith convene a Generd Meeting on the requisition of not less
than five (5) per centum of members.

A requisitioned meeting shall be held as soon as practicable, and in any case not later
than two (2) months after the receipt by the Company of the requisition.

When ameeting is requisitioned the following provisons shdl have effect:

() The requisition shal sate the objects of the meeting and must be
signed by the requisitionists and deposited at aregistered office of the
Company and may consist of saverad documentsin like form each
sgned by one or more requisitionists.

(i) If the Council does not within twenty-one days from the date of the
requisition being so deposited duly proceed to convene the meeting to
be held the requisitionigts or any of them representing more than fifty
per cent may themsaves convene the meeting by any meeting so
convened shdl not be held after the expiration of three months from
the date of such deposit.

(iii) In the case of amesting a which aresolution isto be proposed as a
Speciad Resolution the Council shdl be deemed not to have duly
convened the mesting if it does not give such notice of such resolution
asisrequired by the Act.

(@iv) Any meeting convened under this Article by the requistionists shdl
be convened in the same manner or as nearly as possible asthat in
which the meetings are convened by the Counal.

(V) Any reasonable expenses incurred by the Requisitionists in convening
any such meeting shdl be repaid to the requigtionigts by the
Company.

Subject to the provisions of the Act relating to Specia Resolutions fourteen days notice
specifying the place day and hour of the meeting and in case of specid business the
generd nature of that business shdl be given in the manner hereinafter provided to dll
members of the Company but the meeting shal not be invaidated by reason only of the
accidental omission to give notice of the meeting to or the non-receipt of the notice of
the meeting by any member.
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PROCEEDINGS AT GENERAL MEETINGS

The business of any Annua Generd Meeting shdl be to receive and consider the
Accounts, Statements and Reports prescribed by Section 275 of the Act and to elect the
members of the Council and subject to the Act to gppoint an Auditor or Auditors. All
other business transacted at the Annua Generd Mesting and dl business transacted at a
Generd Meeting shdl be deemed specid.

The quorum for a Generd Meeting shal be ten members personally present.

No business shdl be transacted at any General Meeting unless the quorum requisite
shall be present at the commencement of the business.

The Chairman of the Council or in his or her absence, the Deputy Chairman, shall be
entitled to take the Chair a every generd mesting. If neither the Chairman nor the
Deputy Chairman are present within fifteen (15) minutes after the time gppointed for the
holding of such meeting, or are unable or unwilling to act, the Governors present may
choose a Chairman and in default of their so doing, the members present shdl choose
one of the Governors present to be Chairman, but if no Governor present be willing to
take the Chair, they shall choose one of their number to be Chairman.

If within 15 minutes after the time gppointed for the meeting a quorum is not present the
mesting if convened upon such requisition as aforesaid shal be dissolved but in any

other case it shdl stand adjourned to the same day in the next week at the same time and
place or to such other day time and place as the Council may by notice to the
shareholders gppoint. If at such adjourned meeting a quorum is not present any two or
more members who are present shal be a quorum and may transact the business for
which the meeting was cdled.

Every question submitted to ameeting shall be decided by a show of hands and in the
case of an equdlity of votes the chairman shall have a casting vote in addition to the vote
to which he may be entitled as amember. Any member present at the meeting in person
or by proxy may demand apall.

At any Generd Mesting a declaration by the chairman that a resolution has been carried
or carried by a particular mgjority or lost or not carried by aparticular mgjority and an
entry to that effect in the book of proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in
favour of or againgt such resolution.

In case of any dispute as to the admission or regjection of a vote the chairman shal
determine the same and such determination shdl be made in good faith and shdl be
find and conclusve.

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

VOTES OF MEMBERS

Q) Every member may vote in person or by proxy a a generd meeting of the
company.

2 A person gppointed a proxy shal be amember of the company.
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3 @ An ingrument gopointing a proxy shal be in writing under the hand of
the gppointer or of his attorney duly authorised in writing.

(b) An indrument gppointing a proxy may specify the manner in which
the proxy isto vote in respect of a particular resolution and, where an
Instrument of proxy so provides, the proxy is not entitled to vote on
the resolution except as specified in the ingrument.

(© An ingrument gppointing a proxy shal be deemed to confer authority
to demand or join in demanding a poll.

(d) An ingrument gppointing a proxy shal be in the following form or in
aformthat is as smilar to the following form as the circumstances

dlow:
ASCHAM SCHOOL LIMITED

[, , of , being amember of the
abovenamed Company hereby appoint
of or, inhis
absence, of as my proxy
to vote for me on my behdf at the genera meeting of the Company to be held on the

day of 19 and at any adjournment of that
mesting.
*Thisformisto be used ** in favour of the resolution/s to:

*% aga'nst

Sgned this day of

** Strike out whichever is not desired
* To beinsarted if desired

(e Aningrument gppointing a proxy shall not be trested as valid unless
the instrument and the power of atorney or other authority (if any)
under which the insdrument is sSigned or anotaridly certified copy of
that power or authority, is or are deposited, not less than 48 hours
before the time for holding the meeting or adjourned meseting at which
the person named in the instrument proposes to vote, or, in the case of
apoll, not less than 24 hours before the time gppointed for the taking
of the pall, at the registered office of the Company or at such other
place within the State as is pecified for that purposein the notice.

® A vote given in accordance with the terms of an ingrument of proxy
or of apower of atorney is vdid notwithstanding the previous degth
or unsoundness of mind of the principd, the revocetion of the
instrument (or of the authority under which the insrument was
executed) or of the power, in respect of which the instrument or power
isgiven if no intimation in writing of the deeth, unsoundness of mind
or revocation has been received by the Company at the registered
office before the commencement of the meeting or adjourned mesting
a which the ingtrument is used or the power is exercised.
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COUNCIL OF GOVERNORS
The Council shdl be governed and its affairs administered by a Council of Governors.

@ Until otherwise determined by the Company in Generd Meeting the Council
shdl conss of not less than ten and no more than fifteen governors.

(b) Not less than eight weeks prior to the Annua Genera Meeting the Governors
shdl determine the number of Governorsto hold office for the ensuing year,
being no less than ten, and in the event of their failure to so do such number
shal be the number of Governors holding office eight weeks prior to the date
of the Annua Generd Mexting.

(© Where less than fifteen governors hold office following the Annud Generd
Mesting in any year the Council may gppoint additiond Governorsin
accordance with Article 31, provided adways the total number of Governors
holding office shall not exceed fifteen.

Miss Margaret Ann Balley shdl be a Governor and shdl hold such office until her degth
or resgnation, and not |ess than three of the Governors shal be old girls or former
pupils of the Ascham School, who shal be caled Old Girls Governors. The remaining
Governors shal be called Ordinary Governors.

@ No person of or over the age of 72 years shall be appointed or act as a governor
of the Company provided nothing in this provison shal prevent a person from
acting as agovernor during the period commencing on the day on which he
attains the age of 72 years and ending a the conclusion of the annua generd
meeting commencing after that day.

(b) Notwithstanding the provisions of sub-section 6(b) of Section 226 of the Act a
person of or over the age of 72 shdl not be digible for re-gppointment.

The Council shal have power at any time and from time to time to appoint any other
gudified person as a Governor either to fill a casud vacancy or as an addition to the
Council but so that the total number of the Governors shdl not at any time exceed the
maximum number fixed. But any Governor so appointed shall subject to Article 35
hold office only until the next following Annua Generd Meeting of the Company and
shdl then be digible for re-dection.

A Governor may retire from his office upon giving one week's natice in writing to the
Company of hisintention to do so and such resgnation shall take effect upon the
expiration of such notice or its earlier acceptance.

The continuing Governors may act notwithstanding any vacancy in their body but so
thet if the number falls below the minimum above fixed the Council shal not except in
emergencies or for the purpose of filling up vacancies act so long as the number is
below the minimum.

The office of a Governor shdl ipso facto be vacated:

@ If he becomes bankrupt or suspend payment or compound with his creditors.
(b) If he be found lunatic or become of unsound mind.

(© If he cease to be amember of the Company.
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(d) If he absent himsdlf from the meetings of the Council for a continuous period
of sx calendar months without specia leave of absence from the Council and
the Council resolves that his office be vacated.

(e If by natice in writing to the Company he resign his office.
) If he be removed under Article 42.

A Governor may hold any other office under the Company (except that of auditor) in
conjunction with the office of Governor and on such terms as to remuneration and
otherwise as the Council may arrange.

No Governor shdl be disqudified by his office from holding any office or place of

profit under the Company or under any company in which this Company shal be
shareholder or otherwise interested or from contracting with the Company either as
vendor purchaser or otherwise nor shall any such contract or any contract or
arrangement entered into by or on behdf of the Company in which any Governor shall
bein any way interested be avoided nor shal any Governor be liable to account to the
Company for any profit arisng from any such office or place of profit or redised by any
such contract or arrangement by reason only of such Governor holding that office or of
the fiduciary relations thereby established but (except as to the agreements mentioned in
clause 3 of these articles) it is declared that the nature of hisinterest must be disclosed
by him at the meeting of the Governors at which the contract or arrangement isfirst
taken into congderation if hisinterest then exists or in any other case a the firgt
meeting of the Governors after the acquisition of hisinterest. 1f a Governor becomes
interested in a contract or arrangement after it is made or entered into the disclosure of
hisinterest shal be made at the first meeting of the Governors held after he becomes so
interested. No Governor shdl as a Governor vote in respect of any contract or
arrangement in which heis so interested as foresaid; and if he do so vote his vote shall
not be counted but this prohibition may a any time or times be suspended or relaxed to
any extent by agenerd meeting and such prohibition shall not gpply to any contract by
or on behdf of the Company to give to the Governors or any of them any security for
advances or by way of indemnity (or to the agreements referred to in clause 3 of these
articles or to any modifications of such agreements or any agreements subtituted
therefor or any matters arising thereout). A generad natice that a Governor is a member
of any specified firm or company and isto be regarded asinterested in al transactions
with that firm or company shdl be a sufficient disclosure under this dause as regards
such Governor and the said transactions, and after such generd noticeit shall not be
necessary for such Governor to give aspecia natice relating to any particular
transaction with thet firm or company.

RETIREMENT OF GOVERNORS

At the Annual Generd Meeting to be held in the year 1949 and at every succeeding
Annuad Generd Meeting the following Governors shdl retire, namely - one of the Old
Girls Governors and two of the Ordinary Governors. Any retiring Governor other than
aperson of or over the age of 72 shdl be igible for re-election.

The Governors of each classto retire as aforesad a the Annud Meeting in the year
1949 shdl unless they agree among themselves be determined by lot but in every
subsequent year the Governor of each class who has been longest in office shdl retire.
As between two or more who have been in office an equd length of time the Governor
to retire shal in default of agreement between them be determined by lot. The length of
time a Governor has been in office shdl be computed from his last eection or
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appointment where he has previoudy vacated office. A retiring Governor shal be
eigible for re-dection and shal act as a Governor throughout the meeting at which he
retires.

The Company at any Generd Meseting a which any Governor retires in manner
aforesaid may fill up the vacated office by decting a qudified person of the same class
to be a Governor.

No person not being aretiring Governor shal be digible for eection to the office of
Governor at any General Meeting unless he or some other member intending to propose
him has a least twenty-eight clear days before the meeting left at the office of the
Company anatice in writing, duly sgned, signifying his candideture for the office or

the intention of such member to propose him provided that in the case of a person
recommended by the Council for eection twenty-four clear days notice only shal be
necessary. Notice of each and every candidature shal fourteen days previoudy to the
meeting a which the eection is to take place be given to the members of the Company.

Where there are insufficient nominations to fill any vacandesin the Counail of
Governors those persons nominated shal be declared gppointed and the members
present at the Annua Generd Meeting may with the consent of the candidate or
candidates elect an eligible candidate or digible candidates to fill the remaining vacancy
or vacancies a the case may be.

Notwithstanding any decision of the Council determining the number of positionsto be
filled pursuant to Article 28 the Company at the Annua Genera Meeting may subject
to Article 28(a) increase or reduce the number of members of the Council and any
further vacancies so created by such a decison shdl befilled at that meeting.

Subject to the provisons of any agreement for the time being subsisting the Company
may by Ordinary Resolution remove any Governor before the expiration of his period of
office and may by ordinary resolution gppoint another qualified person of the same class
in his stead.

The person so gppointed shall hold office during such time only as the Governor in
whose place he is gppointed would have held the same if he had not been removed.

PROCEEDINGS OF THE COUNCIL OF GOVERNORS

The Council of Governors may meet together for the despatch of business adjourn and
otherwise regulate its meetings and proceedings as it thinks fit and may determine the
quorum necessary for the transaction of business provided that the Council shall meet at
least once in each school term. Until otherwise determined three Governors shdl be a
quorum.

A Governor may a any time and the Secretary upon request of a Governor shdl
convene ameseting of the Council. A Governor who isa any time not in the State of
New South Waes shdl not during such time be entitled to notice of any such meeting.

Quedtions arisgng a any meeting shdl be decided by amgjority of votes and in case of
an equality of votes the chairman shal have a second or casting vote.

The Council may elect a Chairman and a Deputy Chairman and determine the period for
which such offices shal be hdd. Unless otherwise provided by the Council the
Chairman and Deputy Chairman will be dected annualy. The Chairman shdl preside

a al meetings of the Council and the Company or in hisor her absence the Deputy
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Chairman shdl preside. If the Chairman and Deputy Chairman are both absent at the
time gppointed for the meeting or are unwilling or unable to act the Governors present
shdl choose one of their number to be Chairman of the mesting.

48. A mesting of the Council for the time being at which aquorum is present shal be
competent to exercise dl or any of the authorities powers and discretions by or under
the regulations of the Company for the time being vested in or exercisable by the
Council generdly.

49, The Council may delegate any of its powers to committees congsting of such members
or member of itsbody asit thinks fit and may from time to time revoke such delegation.
Any committee so formed shdl in the exercise of the powers so delegated conform to
any regulations that may from time to time be imposed upon it by the Council. The
meetings and proceedings of any such committee conssting of two or more members
shdl be governed by the provisons herein contained for regulating the meetings and
proceedings of the Council so far as the same are gpplicable thereto and are not
superseded by any regulations made by the Council under this Article.

50. All acts done by any meeting of the Council or by a Committee of the Council or by any
person acting as a Governor shal notwithstanding that it shal afterwards by discovered
that there was some defect in the gppointment of the members of the Council or
Committee or persons acting as aforesaid or that they or any of them were disquaified
be asvdid as if every such person had been duly appointed and was qudified to be a
member of the Council.

51. A resolution in writing Sgned by dl the Governors shdl be as vaid and effectud asif it
had been passed at a meeting of the Council duly called and congtituted.

MINUTES
52. The Council shdl cause minutes to be duly entered in books provided for the purpose:
@ Of dl appointments of officers.

(b) Of the names of the Governors present at each meeting of the Council and of
any Committee of the Coundil.

(© Of dl orders made by the Council and Committees of the Council.

(d) Of dl resolutions and proceedings of Genera Meetings and of meetings of the
Council and Committees.

And any such minutes of any meeting of the Council or of any Committee or of the
Company if purporting to be signed by the chairman of such meeting or by the chairman
of the next succeeding meeting shdl be recaivable as prima facie evidence of the
matters stated in such minutes.

POWERS OF THE COUNCIL OF GOVERNORS

53. The management of the business of the Company shdl be vested in the Council and the

Amended Council may exercise dl such powers and do dl such acts and things as the Company is
9.2.1987 by its Memorandum of Association or otherwise authorised to exercise and do and are

not hereby or by Statute directed or required to be exercised or done by the Company in
Generd Meeting but subject nevertheessto the provisions of the Act and of these
presents and to any regulations not being incons stent with these presents from time to
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time made by the Company in Generd Mesting. Provided that no such regulation shall
invalidate any prior act of the Council which would have been valid if such regulation
had not been made. Provided further that any sdle or disposa by the Council of the
Company's main undertaking shal be subject to ratification by the Company in Generd
Mesting.

BORROWING POWERS

The Council may from timeto time a their discretion raise or borrow or secure payment
of any sum or sums of money for the purposes of the Company.

The Council may raise or secure the payment or repayment of such moneysin such
manner and upon such terms and conditionsin dl respects as they think fit
notwithstanding the generdity of the foregoing it may issue debentures or debenture
stock (terminable or perpetud) of the Company charged upon dl or any part of the
property and assets of the Company (both present and future).

Debentures debenture stock or other securities may be made assgnable free from any
equities between the Company and the person to whom the same may be issued.

Any debentures debenture stock or other security may be issued at a discount premium
or otherwise and with any specid privileges as to redemption surrender drawings
attending and voting at Generd Mestings of the Company, appointment of Governors
and otherwise and any debenture or debentures may be re-issued notwithstanding thet it
or they may have been paid off or satisfied.

SEAL

The Council shdl provide for the safe custody of the sedl and the sed shall never be
used except by the authority of the Council or of a Committee of the Council previoudy
given and in the presence of two Governors a the least who shdl sgn every instrument
to which the sedl is affixed and every such instrument shdl be countersigned by the
Secretary or some other person gppointed by the Council.

AUTHENTICATION OF DEEDS AND DOCUMENTS
The following provisons shdl have effect:

Q) All deeds executed on behdf of the Company may so far asthe same are
within the powers and authorities of the Council be in such form and contain
such powers provisoes conditions covenants clauses and agreements as the
Council shdl think fit.

2 All bills of exchange promissory notes or other negotiable insruments shal be
accepted made drawn or endorsed for and on behalf of the Company and dl
cheques or orders for payment shal be signed on behdf of the Company by
such persons as the Council shdl appoint.

3 Chegues or other negotiable instruments paid to the Company's bankers for
collection and requiring endorsement of the Company may be endorsed on its
behdf in such manner asthe Council may from timeto time direct. All
moneys belonging to the Company shall be paid to such bankers or others as
the Council shll from timeto time in writing or by resolution of the Council
gppoint and dl receipts for money paid to the Company shal be sgned by such
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officers as the Council may agppoint for that purpose and such receipt shdl be
an effectud discharge for the money therein stated to be received.

Any ingrument bearing the common sedl of the Company and issued for vauable
congderation shdl be binding on the Company notwithstanding any irregularity
touching the authority of the Council to issue the same.

ACCOUNTS

The Council shall cause true accounts to be kept of the sums of money received and
expended by the Company and the matters in respect of which such receipt and
expenditure take place and of al sales and purchases of goods by the Company and of
the assats credits and liabilities of the Company.

The Books of Account shdl be kept at the registered office of the Company or at such
other place or places as the Council think fit.

The Council shal from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of the members and no member
(not being a Governor) shal have any right of ingpecting any account or book or
document of the Company except as conferred by Statute or authorised by the Council
or by aresolution of the Company in Generd Mesting.

The Council shall cause proper accounts and records to be kept with respect to the
financid affairs of the Company in accordance with the Act.

The Council shdl, not less than 14 days before each Annua General Meeting, send a
copy of al accounts that are to be laid before the Company at the meeting, accompanied
by acopy of the statements required under Section 269 of the Act, a copy of the
directors report required under Section 270 of the Act and a copy of the auditors report
or reports required by Section 285 of the Act, to all members of the Company.

AUDIT
Auditors shdl be gppointed and their duties regulated in accordance with the Act.
NOTICES

A notice shdl be served by the Company upon any member either personaly or by
sending it through the post in a prepaid |etter envelope or wrapper addressed to such
member at his registered place of address.

Each member whose registered place of address is not in the Commonwesl th of
Audrdiamay from time to time notify in writing to the Company an addressin the
Commonwedlth of Austraiawhich shdl be deemed his registered place of address
within the meaning of the last preceding clause.

As regards those members who have no registered place of addressin the
Commonwedth of Audrdiaanotice posted up in the office shall be deemed to bewell
served on such members at the expiration of twenty-four hours after it is so posted up.

Any notice sent by post shal be deemed to have been served on the day following that
on which the |etter envelope or wrapper containing same is posted and in providing
such sarvice it shal be sufficient to prove that the letter envelope or wrapper containing
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the notice was properly addressed and put into the post office. A certificate in writing
sgned by the secretary or other officer of the Company that the letter envelope or
wrapper containing the notice was so addressed and posted shdl be conclusive evidence
thereof.

Any notice or document sent by post to or |eft at the registered address of any member
shall be deemed to have been duly served and such service shdl for dl purposes of
these presents be deemed a sufficient service of such notice or document on him.

The sgnature to any notice to be given by the Company may be written or printed.

Where a given number of days notice or notice extending over any other period is
required to be given the day of service shdl unlessit is otherwise provided be counted
in such number of days or other period.

OFFICERS OF THE COMPANY

The Council shdl appoint a Secretary or Honorary Secretary and may appoint a
Treasurer or Honorary Treasurer and such other officers and employees of the company
asit shdl think fit and in the case of employees or paid officers may determine the
conditions of their employment, the term of their engagement and their remuneration

and may from time to time remove any such Secretary, Honorary Secretary, Treasure,
Honorary Treasurer or other officer from such office and appoint another person in his
or her place.

Every Governor or other officer (as defined in Section 237 of the Act) of the Company
and every auditor of the Company shdl be indemnified out of the property of the
Company againg any ligbility incurred by him in his cgpacity as officer or auditor in
defending any proceedings, whether civil or crimind in which judgment is givenin his
favour or in which heis acquitted or in connection with any application under the Act in
which relief is under the Act granted to him by the Court in respect of any negligence,
default, breach of any duty or trust.

WE the severd persons whose names and addresses are subscribed being subscribersto the
Memorandum of Association hereby agree to the foregoing Articles of Association.

Names, Addresses and Description of Subscribers

DATED this sixteenth day of August 1937.

Names, Addresses and Description
of Witnesses to Signatures
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