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This SHAREHOLDERS AGREEMENT is made the day of 2007
BETWEEN:

The parties named in Schedule 1 hereto
(“Shareholders”)

of the 6ne part

and
RFK PTY LTD
("the Company”)
of the other part
RECITALS:

A. The Parties are or will on the date hereof become the legal owners of all of the
issued shares in the Company in the proportions listed in the attached

Schedule.

B. The Shareholders wish to record their agreement on the shareholdings in the
Company, the aims and objects in relation to the Company and to provide for

the operation and administration of the Company.

C. The Shareholders have agreed to enter an Incorporated Joint Venture to
undertake the Business on the basis as set out in this Agreement and for the
Company to manage and operate a Regional Food Kitchen facility in one or
more locations in the best interests of the Shareholders on the terms of this

Agreement.

D. A number of the Shareholders have undertaken a feasibility study on the
benefits of a separate legal entity constructing a purpose built Regional Food
Kitchen Facility suitable for the production of meals and entering into a long

term lease of that facility with this Company.
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THE SHAREHOLDERS AGREE as follows:

1.

Definitions and Interpretation

i.1.

In this Agreement, including the recitals, unless the context ctherwise

requires, the following terms have the following meanings:
"Act’ means the Corporations Act 2001 (Cth);

‘Agreement’ means this shareholders agreement, including the

schadules;

‘Auditor’ means the registered company auditor appointed by the

Company for auditing its accounts;

‘Board' means the board of Directors, and includes any commiitee of
that board;

‘Soard meeting' means a meeting of the Board (or any committee of
the Board) duly convened and held in accordance with this Agreement

and the articles;

‘Business' means the meal production operation which invcives the
food production process and deals with purchasing, production, menu
development, finance, administration, logistics, sales and marketing,
supply of meais suitable for “Meals on Wheels", customer liaison,
research, the acquisition by agreement, license, lease or purchase of all
equipment necessary to fit-out any required facilities and includes taking
over existing meal production facilities run by Municipal Councils who
are Shareholders and operating them through the Company for the
benefit of the Shareholders and entering into commercial leases or other

agreements for suitable premises.

'‘Business day’ means any day other than a Saturday, Sunday, bank
holiday or public holiday in Victoria, Australia;
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'‘Business plan’ means the program current from time to time for the
conduct of the Business during a Financial year consisting of:

{2) a business plan specifying the finance arrangements,
capital expenditures and activities of the Business during
that Financial year; and

{b) a budget specifying an estimate of the income to be
received and the expenses to be incurred in carrying out

that business plan;

‘Chairman’ means the chairman of the Board from time to time

appointed under clause 5;
‘Company’ means RFK Pty Ltd.
‘Conditions' means the conditions set out in clause 2;

‘Confidential information' means the information, forms,
specifications, processes, statements, formulae, trade secrets, drawings
and data (and copies and exiracts made of or from that information and

data) concerning:

{a) the operations and dealings of the Company, the
Business or a Shareholder;

(b) the organisation, finance, customers, markets, suppliers,
intellectual property and know-how of the Company, a
Shareholder, a related body corporate of that company or
a related body corporate of a Shareholder; or

(c) the operations and ftransactions of a Shareholder
concerning the Business and that Shareholder's

shareholding in the Company,

which is not in the public domain {except by the failure of a Shareholder
to perform and observe its covenants and obligations under this
Agreement) and which has been obtained through or by being a

member of the Company;
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‘Constitution’ means the Constitution of the Company as set out in

Schedule 2 and as amended in accordance with this Agreement;

‘Control' in relation to the control of a Shareholder, has the meaning
given to it in section S0AA of the Corporations Act 2001 (Cth):

‘Council' means an entity within the definition of the Local Government
Act 19889 (Vic);

'‘Birectors' means the directors of the Company for the time being and

‘Birector’ means one of them;

‘Effective date’ means the date sixty (60) days after the Conditions

have all been satisfied;
‘Eligibility Criterion’ has the meaning set out in clause 5.2.4
‘Event of default' means an event specified in clause 19;

‘Financial year' means a period of 12 consecutive calendar months
ending on 30 June or on another day decided by the Board;

"Incorporated Joint Venture’ means this Shareholders Agreement
initially between Municipal Councils set-up for the purpose of supplying
meals to the Shareholders and includes any business or undertaking
acquired or assumed by the Company pursuant fo the terms of this
Agreement and includes the Business and any activity involving or
connected with the development of the Business for the time being
carried on by the Company including, without limitation, the
development of the Business and its scope of applications and any
other commercial activity or undertaking that the Company shall from
time to time determine be undertaken and which is for the time being

carried on by the Company;

'Independent Director' means a Director who is not an employee or

elected Councillor of a Council:
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‘Interest rate’ means the interest rate per annum calculated as the
National Australia Bank Limited Base Rate plus 2%;

'‘Lease’ means any Lease which the Company intends entering into;

‘Meal Supply Agreement’ means a contract between the Company and
a member Council for the supply of meals to the Council;

'Minister's Consent’ means the consent of the Minister to the Project
pursuant fo the Local Government Act 1983 (Vic);

‘Month' means calendar month;

"Notice' written notice under this Agreement shall include notice by

facsimile or email;
‘Office’ means the registered office of the Company from time to time;

'Ordinary Director’ means a Director other than an Independent

Director;

‘Respective proportion' means, in respect of a Shareholder, the
proportion of the issued capital of the Company held by that

Shareholder from time to fime;

‘Shareholders' means initially the Municipal Councils which hold

Shares from time to time;

'Shares' means fully paid ordinary shares in the capital of the Company;

‘Simple Majority' means;

{a) in relation to a meeting of Directors, a majority of the
Directors present at the meeting; and
(b) in relation to a meeting of Shareholders, a majority that

together holds not less than 51% of the total voting rights
of all Shareholders present and entitled to vote,;

[6264674: 5209560v1]
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1.2

"Transfer means to sell, assign, transfer, convey or otherwise dispose

of.

In this Agreement except to the extent that the context otherwise

specifies:

1.2.1.

1.2.3.

1.2.4.

1.2.5.

1.2.6.

1.2.7.

1.2.8.

1.2.9.

any term defined in the statement of the names and descriptions
of the Shareholders has the meaning there defined;

reference to any legislation or any provision of any legislation
includes any modification or re-enactment of the legislation or
any legislative provision substituted for, and all legislation and
statutory instruments and regulations issued under, the

legislation;
words denoting the singular include the plural and vice versa;

words denoting individuals or persons include bodies corporate

and frusts and vice versa;
wards denoting any gender include any and all genders:

headings are for convenience only and do not affect

interpretation;

reference to a clause, paragraph or schedule is a reference tc a

clause, paragraph or schedule of this Agreement

reference to any document or agreement includes reference to
that document or agreement as amended, notatedq,

suppiemented, varied or replaced from time to time;
where any word or phrase is given a definite meaning in this

Agreement any part of speech or other grammatical form of that
word or phrase has a corresponding meaning;
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1.2.10. reference to an amount of money is a reference to the amount in
‘ the lawful currency of the Commonwealth of Australia; and

1.2.11. reference to the-rights, duties, obligations and liabilities of more
than one Shareholder will in every case be a reference to rights,
duties, obligations and liabilities that are several and not joint or

joint and several.

Conditions Precedent

The parties acknowledge and agree that no conditions precedent are required

for this Agreement.

Obiectives

3.1.

3.2,

The Shareholders have agreed to establish an Incorporated Joint
Venture to be known as the Regional Food Kitchen Incorporated Joint
Venture for undertaking and performing all matters and things
necessarily incidental to the purposes of the Business as described in
this Agreement. Each Shareholder acknowledges and agrees that it

"~ has met the requirements of s. 193 of the Local Government Act 1989

(Vic).

In establishing the Incorporated Joint Venture, the Shareholders have
agreed that the objectives of the Business include the following:-

3.2.1 providing meals that maximise the use of fresh produce and are
of high quality, safe, nutritional meals for citizens requiring

support under community care programs;

3.2.2 providing meals options that meet individual needs, special
dietary requirements and religious and cultural backgrounds;

3.2.3 at a minimum, providing meals that conform to the HACC Food
Services Guidelines 1998 and the Victorian and Commonwealth

Dietary regulations and standards, and any ensuing relevant

standards;

[5264674: 5208560v1]

4t.



3.3

3.2.4 being responsive to changing needs, undertaking regular menu
and dietary planning reviews, supportive of innovation and

waorking with Shareholders to meet local and specific needs;

3.2.5 producing as cost effectively as possible, a fiexible range of
menu options that assist citizens to maintain good health and

independence;

3.2.6 establishing an environmentally sustainable  operation
maximising energy efficient production methods and minimising

packaging;

3.2.7 undertaking continuous improvement strategies to ensure the
service remains relevant as the nature of demand changes over
time as a resuit of shifting community needs and expectations;

and

3.2.8 establishing and operating a Regional Food Kitchen facility
utilizing up to date technology, audited quality management
systems, and production methods, to achieve the above

objectives.

In order to fulfiil the objectives listed in clause 3.3, each Shareholder

must:

3.3.1 co-operate and use the Shareholder's best endeavors o ensure

that the Company successfully carries on the Business;

3.3.2 Not use Confidential information in a way which damages or is
reasonably likely to damage the Company or any of the other
Shareholders;

3.3.3 Not unreasonably delay an action, approval, direction,
determination or decision which is required of the Shareholder;

3.3.4 Make approvals or decisions that are required of the
Shareholder in good faith and in the best interests of the
Company and the carrying on of the Business as a commercial

venture; and
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3.2.,5 Be just and faithful in the Shareholder's activities and dealings
with the other Shareholders.

4. Structure of the Com an

4.4 The Shareholders must procure that on the Effective date the issued
capital of the Company is held legally and beneficially. The initial equity
of each Shareholder (being the proportionate shareholding, initial
contribution of capital and provision of any Guarantee) shall be
determined in accordance with the following formula:

E = M x 100%

™
Where:
E is the equity of the Shareholder;

M is the number of three course meals supplied by that Shareholder {o
its customers in the 12 month period ending on 30 June 2007; and

T™M is the fotal number of three course meals supplied by all
Shareholders to their customers in the 12 month period ending on

30 June 2007,
Name of Council Number of Amount Percentage
Shares held Subscribed Shareholding

Banyulie City Council | | o
275 Upper Heidelberg Road 921 I $92.10 9.21%
IVANHOE VIC 3079
Brimbank City Council o
Alexandra Avenue ' 718 $71.80 7.18%
SUNSHINE VIC 3020 |

["Greater Dandenong City 683 $68.30 6.83%

Council
39 Clow Street
DANDENONG VIC 3175
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Name of Council Number of Amount Percentage
Shares held Subscribed | Shareholding
Darebin City Council 1332 $133.20 ’ 13.32%

274 Gower Street, i
PRESTON VIC 3072

Greater Geelong City Council 1051 $105.10 10.51%
30 Gheringhap Strest :
GEELONG VIC 3220 |

Hobsons Bay City Council 635 $63.50 6.35%
115 Civic Parade
ALTONA VIC 3018

‘Hume City Councii 328 $32.90 3.28%
1079 Pascoe Vale Rd .
BROADMEADOWS VIC 3047

Macedon Ranges Shire 201 $20.10
Council
129 Mollison Street 5
KYNETON VIC 3444

Maribyrnong City Council T 860 $66.00
Corner Hyde & Napier Streets |
FOOTSCRAY VIC 3011

!

1
Meiton Shire Council | i
232 High Street |
MELTON VIC 3337

Moonee Valley City Council 1038 $103.90 10.39%
, 9 Kellaway Avenue
I MOONEE PONDS VIC 3039

| Koreland City Council 1358 $135.80 13.58%
! 80 Bell Street
COBURG VIC 3058

Stornington City Council 342 $34.20 3.42%
Corner of High Street &
Glenferrie Road
MALVERN VIC 3144

333 Bridge Road

|
|
Yarra City Council 500 $50.00 i 5.00%
RICHMOND VIC 3121 :

And for this purpose each Shareholder must subscribe at par for the number of

Shares specified above.
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4.2

4.3

4.4

4.5

4.6

Notwithstanding the provisions of clause 4.1 no Shareholder alcne can
hold more than 48% of the total shareholding.

On or about 30 June of each year the Board will recalculate equity in
accordance with the formula set out in clause 4.1 (except that the period
for calculation of meals will be the 12 month period immediately prior to
the equity recalculation) and will issue such Shares as.are necessary to

achieve the recalculated equity proportion.

The formula to be used for the recalculation of equity proportions may
be changed at any time by a resolution passed by Shareholders holding
at least 75% of the shareholding of the members present.

The Shareholders agree that within three years of the date of this
Agreement, the formula for recalculation of equity proportions will be
changed to a formula that is based upon the value of meals that the
relevant Shareholder has ordered from the Company.

if a Shareholder wishes o cease to hold Shares it may notify the Board
of this fact and the Board may, in its discretion, decide to buy-back or
cancel the Shares held by that Shareholder (subject {o any prior
approval of the Shareholders required under the Corporations Act 2001)
for consideration (if any) as decided by the Board.

Board of Directors

5.1

5.2

The number of Directors (excluding alternate Directors) will be five (5),
unless the Shareholders otherwise unanimously determine.

The Directors shall be appointed by the Shareholders on the following

basis:-

5.2.1 Each Shareholder is entitled to vote on the basis of its

shareholding.

5.2.2 In nominating Directors each Shareholder agrees that it may
nominate one person to be an Ordinary Director and one person

[5264674: 5209560v1]
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5.2.3

524

5.2.5

5.2.6

to be an Independent Director but undertakes only to nominate
persons who possess the appropriate commercial skills for the

position of Director.

Only persons who meet the Eligibility Criterion may be
nominated for and hold the position of Ordinary Director, other
than in the circumstances described in clause 5.14.1

To meet the Eligibility Criterion a person must be:
5.2.4.1 acurrent serving councillor of a Shareholder,
5.2.42 acurrent employee of a Shareholder; or

5.2.4.3 a person who is in a current contractual relationship
with a Shareholder.

Two (2) Independent Directors shail be appointed. In accition fo
nominations under clause 5.2.2, this selection process shalil be
through the appointment of a reputable human resources
consultant who shall provide recommendations for the positions
from nominations received from the Shareheolders and pursuant
to a brief prepared and submitted by the Shareholders or a
committee to be selected by the Shareholder. In the event that
the human resources consultant determines that none of the
nominations are deemed suitable then the human resource
consultant has the capacity to recommend to the Board that they
conduct a market search on a normal commercial basis for a

suitable candidate or candidates.

Three (3) Ordinary Directors shall be appointed. In addition ta
nominations under clause 5.2.2, this selection process shall be
through the appointment of a reputable human resources
consultant who shall provide recommendations for these
positions pursuant to a brief prepared and submitted by the
Shareholder or a committee to be selected by the Shareholders.
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5.4

5.5

5.6

13

5.2.7 With effect from the date that the Company commences
producing meals from the facility referred to in Recital D, a
person who is employed by a Shareholder or otherwise
represents that Shareholder may only be appointed as a Director
and serve as a Director whilst that Shareholder is a pariy to a
valid and subsisting Meal Supply Agreement.

The term of office of each Director will be as follows:

5.3.1 Subject to clause 5.3.2, the Directors shall be elected for a
period of three (3) years and be eligible for re-election thereafter.

5.3.2 At the second annual general meeting after the appointment of

the initial Board, one Ordinary Director and one Independent-

Director must resign and the Shareholders must, in accordance
with clause 5.2, elect two Directors. The Directors who have

resigned will be eligible for re-election.

5.3.3 The Directors to resign under clause 5.3.2 are to be determined
by a Simple Majority vote at a Board meeting.

Every appointiment of a Director takes effect when the Director is
elected by the Sharesholders or when the written consent t¢ act as a
Director is received by the Company if that is later than the date of

election.
The Chairman of the Board will:
5.5.1 Be appointed annually by the Shareholders; and

5.5.2 In the event that there is an even number of Directors on the
Board, have a casting vote as Chairman in addition to any vote
she or he may otherwise have as a Director.

In any Board meetings each Director on the Board will be entitled to

exercise one vote.
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5.7

5.8

5.9

5.10

5.11

512

5.7.1 At least four (4) Board meetings must take place each Financial

year.

5.7.2 a Board meeting may be held with the parties via the medium of

telephone or video conferencing;

5.7.3 Any Board meetings in addition to those referred to in suo-clause
5.7.1 may be convered at the wrilten request of any two
Directors. The agenda for a Board meeting convened under this
sub-clause 5.7.3 must be determined by the Directors convening

the mesting.

A Board meeting will require at least five (5) Business days pricr written
notice to be given to all Directors unless otherwise agreed by all
Directors. That notice must include an agenda and, unless all Directors
otherwise agree, a Board meeting may only resoive matters spacificaily
referred to in that agenda. Subject to sub-clause 5.7.3, the agenda must
be determined by the Chairman or/and the Company secretary after

consultation with the Board.

A quorum for Board meetings is constituted by the attendance of at least

three Directors.

Any Director may retire from office on giving written notice to the
Company of his or her intention to retire. Any resignation of a Director
will take effect from the date specified in the notice or if the date of
resignation is earlier than the date of service of the notice, the

resighation will take effect from the date of service.

The Directors may at any time appoint any person to be a Director to fill
a casual vacancy but so that the total number of Directors does not at

any time exceed the number specified in clause 5.1

Any Director so appointed under clause 5.11 shall hold office only until
the next general meeting when the Company must in accordance with

clause 5.2 resolve:
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5.14

5.15

18

5.12.1 to confirm the appointment of that Director; or
5.12.2 to appoint another person to replace that Director.

The Company in general meeting, may by resolution remove any
Director before the expiration of his or her period of office.

f, at any time, an Ordinary Director ceases to meet the Eligibility
Criterion then that Ordinary Director:

5.14.1 must, within 7 days of the date that he or she ceased to meet the
Eligibility Criterion. (Cessation Date), notify the Company in
writing of the fact that he or she no longer meets the Eligibility

Criterion; and

5.14.2 will, with effect from the date occurring 7 days after the
Cessation Date, cease to be a Director of the Company.

If a person (Former Director) ceases to be a Director pursuant to clause
5.14.2 then the Board may fill that casual vacancy under clause 5.11
and the Former Director may, at the discretion of the Board, be re-
appointed by the Board to fill that casual vacancy.

Decision Making

6.1

6.2

Subject to the Act and this Agreement, all decisions of the Board or the
Shareholders in general meeting will be made by Simple Majority vote.

All decisions in respect of the following matters when they are not
included in the Business plan must be made by the Shareholders

holding at least 75% of the shareholding of the members present;

6.2.1 appointment of the Chairman;
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6.2.2

6.2.3

6.2.4

6.2.5

6.2.6

8.2.7

6.2.8

6.2.9

6.2.10

6.2.11

the submission of any tender, bid or proposal relating to any
contract or commitment with a value of $50,000 or more for each

Financial year,

execution of any contract or entering into any commitment with a

value of $50,000 or more for each Financial year;

incurring any capital expenditure or liability of $50,000 or more,
for an individual transaction or for a series of transactions in

aggregate in any Financial year,;

the acquisition of any freehoid land with a value of $50,000 or

more;

entering into any Lease of real property for more than a twelve

month term;

provision of guarantees by the Company to any third party that
exceeds the limits determined by the Shareholders by Simple

Majority vote;

obtaining new or increasing existing external borrowings where
the total of all external barrowings exceeds the limits determined
by the Shareholders by Simple Majority vote;

sale of the whole or part of any material undertaking of the
Company including, without limitation, the sale of any assets with

a value of $50,000 or more;

entering into any transaction which is not proposed on a
commercial 'arms length' basis or of any unusual or onerous
nature or which is outside the ordinary course of the Business;

execution of any service, employment or consultancy contract

with a term of more than 12 months, or a financial commitment
of $50,000 or more;
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8.4

6.2.12 provision of any encumbrance by the Company over any of its
assets, property,” undertaking or uncalled capital securing an

amount in excess of $50,000;

6.2.13 any transaction which is governed by the provisions of the Local
Government Act 1989 (Vic);

6.2.14 execution of contracts between the Company and any
Shareholder or its related body corporate pursuant to clause 11;

6.2.15 any modification, variation or amendment to any agreement or
arrangement (other than this Agreement) referred to in this sub-

clause 6.2; or
6.2.16 determination of the matters referred to in clause 10.

in the event that a resolution relating to any matter listed in sub-clause
6.2 is defeated, any Director may ask for such proposed resolution to be
submitted as early as possible as a special resolution at 2 Shareholders

meeting convened for that purpose.

The Shareholders acknowledge and agree that, notwithstanding any
other clause in this Agreement or in the Constitution, on and from 1 July
2010 no Shareholder will be entitled to exercise its voting rights as a
Shareholder unless, at the time that such rights are to be exercised, that
Shareholder is a party to a valid and subsisting Meal Supply Agreement.

Management

7.1.

7.2,

Any day-to-day requirements will be managed by the Board who may

delegate such activities as it may decide.

Management of the Business

7.2.4. The Shareholders agree that the Business will be managed on

the following conditions;
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8.

7.2.1.1. an initial assessment of the management task for the
Business will be prepared by the Board of Directors and

a copy made available to the Shareholders,

7.2.14.2. a Business plan will be prepared by the Board of
Directors based on the assessment. This will involve a
detailed budget and must be approved by a majority of
the Shareholders at a meeting of the Shareholders;:

7.2.1.3. any budget for additional costs is to be submitted to the
Board and subject to the terms of clause 6.2 approved
by a majority of Shareholders at a meeting of the
Shareholders.

Financial Reporting

8.1.

8.2

8.3.

The Shareholders must ensure that the Board considers and adopts a

Business plan in accordance with the following procedure:

8.1.1. at least three months before the beginning of each Financial
year, the Board must cause a draft Business plan {o be prepared

for the following Financial year, and

8.1.2. the Board must consider the draft Business plan and approve a
Business plan before the beginning of the following Financial

year.

if the Board fails to adopt a Business plan in accordance with clause
8.1, until a new Business plan is adopted under clause 8.1 the Business

must be conducted on the basis of the then current Business plan.

The Company must provide to the Directors sufficient management and
financial information and reports to allow them to monitor the efficient

conduct of the Business project, including:

8.3.1. within 21 Business days after the end of March, June,
September and December in each Financial year:
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8.4,

8.5,

19

8.3.1.1. an unaudited profit and loss statement and cash flow
statement (with revised projections for the following 12
months) for the three months just efapsed;

8.3.1.2. a balance sheet as at the expiry of that three month

period; and

8.3.1.3. comparisons of the actual results with the projections
set out in the current Business plan and explanations

for any variations,

each prepared in reasonable detail and using generally accepted
Australian accounting principles  consistently applied, which

comply with the provisions of the Act.

8.3.2. within 60 Business days after the end of each Financial year, a
profit and loss statement and cash flow statement for the
immediately preceding Financial year and balance sheet as at
the end of that Financial year, audited by the Company's

Auditors; and

8.3.3. any other reports or statements that the Board may require.

Should it appear to any Director that there is likely to be any material-

variation or adjustment to the Business, then that Director may request
a Board of Directors meeting on an urgent basis to examine and review

if necessary the Business plan for the Company.

The Company must ensure that sufficient accounting and other reports
and information are provided to the Shareholders in order to meet, and
fo enable them to meet, the requirements of the Local Government Act

1989 (Vic).
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9. Accounts

9.1.

8.2.

9.3.

9.4.

The Shareholders must ensure that the records and accounting books
of the Company are kept in accordance with the law, generally and
specifically in accordance with the Local Government Act 1989 (Vic) and
the Corporations Act 2001 (Commonweaith), are audited yearly and
reflect generally accepted Australian accounting principles, procedures

and practices consistently applied.

After giving at least two (2) Business days notice to the Company, each
Shareholder will be entitied to full access during the Company's normal
business hours through an accountant, agent or employee of that
Shareholder and at that Shareholder's cost to inspect all the books,
accounts, records .and facilities of the Company for the purpose of
auditing, valuing the Company, making copies or any other reasonable

purpose.
Before an inspection occurs or access is permitted under clause 9.2, an
accountant, agent or employee appointed by a Shareholder must sign a
confidentiality agreement in the form approved by the Board.

Each Shareholder must use its reasonabie efforts to:

9.4.1. complete an inspection under clause 9.2 within five Business

days of its commencement; and

9.4.2. minimise any disruption to the Company's operations.

10. FEunding

10.1.

Each Shareholder must contribute its Respective proportion of the
funding requirements of the Company, as determined by the
Shareholders from time to time. The Shareholders must ensure that on
the Effective date they have advanced to the Company, their funding

‘obligations in accordance with their Respective proportions.
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10.2.

10.3.

10.4.

10.5.

10.6.

The obligation referred to in clause 10.1 (funding obligation’) must be
satisfied by a subscription for Shares by each Shareholder in

accordance with its Respective proportion.

The Board must determine the number of new fully paid Shares to be
issued and allotted under sub-clause 10.2 in order to satisfy each

contribution.

The Shareholders must not provide their shares as security, or create or
give any encumbrance over their shares in favour of any party without
the prior written consent of all Shareholders which may be withheld by
each of them at their absolute discretion. This clause 10.4 does not
apply to any floating charge over the assets of a Shareholder that is in
existence on or before the date of this Agreement,

Subject to clauses 10.4 and 10.6, this clause 10 does not prohibit
external borrowings by the Company, on terms and conditions

determined by the Board.

The Shareholders must ensure that the Company does not undertake
any activity including (without limitation) entering into a contract or
arrangement to provide services or obtaining external borrowings from a
financial institution (or other third party) that requires the Shareholders
to give a guarantee, bond or other security without the prior written
consent of each Shareholder. Where the Shareholders agree te provide
such security and the Shareholders agree with the financial institution or
third party that any liability is to be assumed severally by them under
that security, the Shareholders agree that:

10.6.1. the amount of such liability will be apportioned between the
Shareholders in their Respective proportions; and

10.6.2. notwithstanding any agreement with or action by the beneficiary
of such guarantee, undertaking or obligation, the Shareholders,
between themselves, shall be liable to make contribution to each
other and indemnify each other so that any such liability is
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uitimately borne by the Sharehoiders in their Respective
proportions.

10.7. Any guarantee, bond, undertaking or other security given severally by
the Shareholders is irrevocable except with the written consent of all
Shareholders, such consent not to be unreasonably withheid. In the
event that all Shareholders agree to release any exiting Shareholders
from any such obligation then they will use their best endeavours to
obtain such discharge. All costs associated with the work in obtaining a

discharge shall be paid by the exiting Shareholder.
11. A reements Between Com an and Shareholders

11.1. Each Shareholder acknowledges that the Company may wish to enter
into certain agreements or arrangements with any Shareholder (or

related body corporate). Those agreements or arrangements must:
11.1.1. be negotiated on an arm's length basis;
11.1.2. be finalised on normal commercial terms,

11.1.3. not be entered into without the prior unanimous approvat of the

Board;
11.1.4. not be considered, nor voted upon, by Directors who have any

relationship with the Shareholder (or any related body corporate}

proposing to enter into the agreement or arrangement; and

11.1.5. not be performed unless an agreement has been entered into in

accordance with this clause,

12. Transfer of Shares

12.1. Unless all the Shareholders otherwise agree, a Shareholder must not
transfer shares except in accordance with this clause 12 and clauses 13
or 19.
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12.3.

12.4.

12.5.

12.6.

12.2.1. A Shareholder may transfer all (but not part) of its shares to a
wholly-owned subsidiary or a wholly-owned subsidiary of that
Shareholder's ultimate holding company (for the purposes of this
clause only, 'subsidiary") if, in addition to complying with clause
12.6, the Shareholder and the subsidiary agree that the shares
must be re-transferred to the Shareholder if the subsidiary
ceases to be wholly-owned by the Shareholder.

12.2.2. A Shareholder will remain liable for the performance of the
duties, responsibilities and obligations assumed by any
subsidiary, except that performance by the subsidiary will, to the
extent so performed, discharge the Shareholder from the

performance of those duties, responsibilities and obligations.

Subject o clause 12.2, a Shareholder must not transfer, directly or
indirectly, its shares except by first issuing a transfer notice (in a form
specified by the Board) to the Board in accordance with clause 13.
Such transfer notice must be accompanied by the share certificate
relating to the Shares to be transferred and both documents must be

delivered to the registered Office of the Company.

f there is a change in Control of a Sharehoider other than an
amalgamation of local municipal Councils then the Sharehoider is
deemed to have issued, by operation of clause 12.5 a transfer for all its
shares and clause 13 applies to the transfer of those shares.

A deemed transfer of shares arises, and a transfer noiice is deemed to
be issued, by operation of clauses 12.4 or 19 and clause 13 will apply to
the sale of those shares and each Shareholder waives any rights it may
have against the other Shareholder to claim relief from forfeiture or to
claim that the operation of this clause or clause 19 is a penalty.

Unless all the other Shareholders agree, a transfer will not be effective,

unless the following conditions of transfer are satisfied:
12.6.1. the transfer relates to all of the shares held by the Shareholder;
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12.7.

12.8.

12.9.

12.6.2. where shares are proposed to be transferred to another local
municipal Council third party must enter into and deliver to each

other Shareholder a deed of accession: and

12.6.3. subject to compliance with the law, all loans from the Company
to the Shareholder transferring its shares are repaid in full.

No transfer of shares may be made to a third party if, in the reasonable
opinion of the Shareholders (other than the Sharehoider transferring its
shares), the third party is not of good standing, financial substance and

reputation.

No transfer of shares may be made to a third party who is not a

Municipal Council.

Nothing in this clause shall prevent any Council which has amalgamated
with another Council from transferring their shareholding to the new
amalgamated entity which will on signing a Deed of Accession in
Schedule 3 become a Shareholder and party to this Agreement.

issue of New Shares

The Board may, by a Simple Majority vote, cause the Company to issue new
Shares to any Council provided that Council has signed a Deed of Accession
as annexed in Schedule 3. The number of Shares fo be issued and the

applicable terms and conditions as to price and provisions of any guarantees

will be as the Board may reasonably determine.

13. Procedure on Transfer of Shares

13.1.

A transfer notice:

13.1.1. is to be deemed to be issued, by operation of clauses 12.4 or 19,
on the first date that a Director is aware of the circumstances
that cause clauses 12.4 or 19 to operate in respect of a

Shareholder, and
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13.2.

13.3.

13.4.

13.1.2.is issued under clause 12.3 on the date the Board receives a

transfer notice from the seller.

A transfer notice constitutes the Board as the agent of the Shareholder
that issues or is deemed to have issued a transfer notice ('seller’) for the
sale of all its shares (‘'sale shares’) to Sharehciders (other than the
seller) in accordance with this clause at a price per sale share
determined under clause 14 ('sale price'). The sale price will be final and
binding upon the seller and the transferee.

On or within fourteen (14) Business days of the sale price being
determined, the Board must offer for sale to each Shareholder {other
than the seller) (‘recipient’), at the sale price a number of the sale shares
calculated in accordance with the following formula (round 1 offer’):

B
X
(C-A)

Where:

A =the number of sale shares the subject of the transfer notice,

B = the number of shares held by that recipient on the date of the round

1 offers.

C = the total number of issued shares on the date of the round 1 offers.

On or within fourteen (14) Business days after receipt of its round 1
offer, each recipient must notify the Board whether it accepts or rejects
its round 1 offer. If a recipient accepts its round 1 offer, the seller is
bound to sell, and each accepting recipient (‘accepting Shareholder') is
bound to purchase, the total number of sale shares contained in its
round 1 offer at the sale price and otherwise on the terms specified in

the round 1 offers.
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13.5.

13.7.

13.8.

Subject to clauses 12.7 and 12.8, if any recipient rejects the round 1
offer or fails to notify the Board during the fourteen (14) day pericd after
receipt of that offer pursuant to clause 13.4, the seller may withdraw the
transfer notice and may sell all the shares referred to in that offer tc a
third party on terms no more favourable to the third party than those
offered to the recipients and at a price not less than the price set out in

the transfer notice.

Completion of the sale of shares or remaining sale shares must take
place within ten (10) Business days after the date of the recipient's
notice of acceptance under clauses 13.4 and 13.5 at a time and place to
be agreed by the seller and the recipient or failing agreement at the
Office at 10 am on the next Business day after expiry of that fourteen

{(14) Business day period.

At completion of the sale of the sale shares or remaining sale shares:

13.7.1. the accepting Shareholder must pay the sale price to the seller
for the sale shares or remaining sale shares that it has agreed to
purchase; and

13.7.2.the seller must deliver to the accepting Shareholder the
certificates relating to the sale shares or remaining sale shares
and a transfer of the sale shares or remaining sale shares duly

executed by the seller.
If a Shareholder defaults in completing the transfer of its shares in
accordance with this clause ('defaulting Shareholder'), the Board must

on written direction from the proposed transferee (‘buyer'):

13.8.1. receive the purchase price from the buyer on behalf of the

defaulting Shareholder;

13.8.2. give to the buyer a valid receipt of the purchase price on behaif
of the defaulting Shareholder,;

13.8.3. execute transfers of the defaulting Shareholder's shares in

favour of the buyer;
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13.8.4. ensure that the buyer's name is entered in the Company's
register of members as the holder of the defaulting Shareholder's

shares; and

43.8.5. take ali further action necessary to complete the transfer of the
defaulting Sharehoider's shares as required under this

Agreement.

The defaulting Shareholder hereby irrevocably appoints the Company
as attorney for the defaulting Shareholider to do all acts and things which
may ought to be done by the defaulting Shareholder here under and
without limiting the generality of the foregoing and the attorney shall
have power in the name of the defaulting Shareholder to sign and
negotiate any documents or instruments as the attorney shall think fit to
effect the transfer of the defaulting Shareholder’s shares.

14, Determination of Sale Price

14.1.

Within five (5) Business days of a transfer notice being issued or
deemed to be issued under clause 13.1, the Board must agree on a
person (‘valuer') to value the sale shares, or failing agreement procure
that the President of the Real Estate Institute of Victoria nominates a
valuer, and the Board must instruct the valuer chosen or nominated to
value the shares of the Company, adopting the method of valuation that
the valuer considers appropriate, but in valuing the shares the valuer

must:

44.1.1. assume that a reasonable time is available in which to obtain a
sale of the shares to another local government entity;

14.4.2. have regard to any other factors (including the assets and
liabilities of the Company) which the valuer befieves should

properly be taken into account; and

14.1.3. act as an expert and not as an arbitrator.
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15.

14.2.

14.3.

The sale price will be final and binding upon the seller and the

transferee.

The cost of the valuer's determination must be borne by the selier.

Publici and Confidentialit

15.1.

15.3.

Subject to clause 152, no Shareholder will make a public
announcement relating to this Agreement without the prior written
consent of the other Shareholders which consent may not be

unreasonably withheld.

A Shareholder is entitled to make a public announcement relating to this
Agreement if required to do so by law, an order of a court of competent

jurisdiction or by stock exchange rules.

Each Shareholder (recipient) agrees in relation to Confidential

Information of another Shareholder or the Company (‘owner’):

15.3.1. to use the Confidential Information only for the purposes of the

Business; and

15.3.2.to keep that Confidential Information confidential and not

disclose it or allow it to be disclosed to any third party except:

156.3.2.1. with the consent of the owner;

15.3.2.2. with the consent of the Company and the Shareholders
with respect to Confidential Information of the

Company,; or

15.3.2.3. to officers, employees and consultants or advisers of
the recipient and of "the recipients related bodies
corporate who have a need to know (and oniy to the
extent that each has a need to know) and are aware
that the Confidential Information must be kept

confidential,
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15.4.

15.5.

15.6.

and the Shareholders must take or cause to be taken reasonable
precautions necessary to maintain the secrecy and confidentiality and to
prevent the disclosure of the Confidential Information.

The obligations of confidentiality under this Agreement do not extend to
information that (whether before or after this Agreement is executed):

15.4.1. is disclosed to a recipient under or in refation to this Agreement,
but at the time of disclosure is rightfully known to or in the
possession or confrol of the recipient and not subject to an

obligation of confidentiality on the recipient;

15.4.2,is public knewledge (otherwise than as a result of a breach of

this Agreement); or

15.4.3.is required by law to be disclosed and the recipient required to
make the disclosure has taken all reasonable steps to oppose or
prevent the disclosure and to limit, as far as reasonably possible,

the extent of the disclosure.

on ceasing to be a Shareholder on the termination of this Agreement

sach Sharehoider must;

15.5.1. continue to keep confidential all Confidential Information of ‘each
other Shareholder and the Company; and

15.5.2. at each owner's option, return to ‘that owner or destroy and
certify the destruction of that owner's Confidential Information.

The rights and obligations of the Shareholders set out in this Agreement

with respect to Confidential Information will survive termination of this

Agreement.

[6264674: 5205560v1]

<



16. Dispute Resolution

16.1.

16.2.

16.3.

i6.4.

16.5.

16.6.

A Shareholder will not start arbitration or court proceedings (except
proceedings seeking interlocutory relief) in respect of a dispute arising
out of this Agreement ('dispute') uniess it has complied with this clause.

A Sharehoider claiming that a dispute has arisen must notify the other
Shareholders, giving details of the dispute.

During the twenty-one (21) day period after a notice is given under
clause 16.2 (or longer period agreed in writing by the parties to the
dispute) (initial period') each party to the dispute ('disputant’) must use
its best efforts to resolve the dispute.

if the disputants are unable to resolve the dispute within the initial

period, each disputant agrees that the dispute must be referred for

mediation in accordance with the Mediation Rules of the Law Institute of

Victoria, at the request of any disputant, to:

16.4.1. a mediator agreed on by the disputants; or

16.4.2. if the disputants are unable to agree on a mediator within seven
(7) days after the end of the initial period, a mediator nominated
by the then president of Law Institute of Victoria.

The role of any mediator is to assist in negotiating a resolution of the

dispute. A mediator may not make a decision that is binding on a

disputant unless that disputant has so agreed in writing.

Any information or documents disclosed by a disputant under this

clause:
16.6.1. must be kept confidential; and

16.6.2. may not be used except to attempt to resoclve the dispute.
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16.7.

16.8.

16.9.
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Each disputant must bear its own costs of complying with this clause
and the disputants must bear equally the costs of any mediator

engaged.

After the initial period, a disputant that has complied with clauses 16.1,
16.2 and 16.3, may terminate the dispute resolution process by giving

notice to each other disputant.

If in relation to a dispute a disputant breaches any provision of clauses
16.1 to 16.6, each other disputant need not comply with clause 16.1 to
16.6 in relation to that dispute.

Acknowledoments and Warranties

17.1.

17.2.

17.3.

Each of the Shareholders severally represents and warrants to all
Shareholders that it is a ‘Council’ within the meaning of the Local
Government Act 1989 (Vic) and has all requisite powers to own property
and has the necessary power to bind itself in the manner contemplated
by this Agreement and to execute, deliver and perform this Agreement

and to become bound thereby.

Each of the Shareholders severally represents and warrants to each
other that this Agreement has been validly executed and delivered by it
and constitutes the valid, binding and enforceable obligations of it in
accordance with fts terms, subjéct to the discretionary authority of a
court in granting equitable remedies and all applicable bankruptcy and

insolvency laws

Each of the Shareholders severally agrees that no Shareholder makes
any representation or warranty to any other Shareholder other than as
expressly referred to in this Agreement and each Sharenholder enters
into this Agreement and (where applicable) becomes a Shareholder or
acquires shares entirely on the basis of its own investigations and
decisions and not in reliance on any act or representation made by any

other Sharehoider
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Each of the Shareholders severally represents and warrants that the
consent of the Minister pursuant to the Local Government Act 1989 (Vic)

has been sought and consent has or will be given.

18. Termination

19.

18.1.

18.2.

18.3.

Subject to clause 18.3, this Agreement will be terminated:

18.1.1. by mutual agreement in writing of all Shareholders;

18.4.2.for any Shareholder - when it ceases to hold, directly or

indirectly, any shares;

18.1.3. when the Company is wound up by an order of a court.

Termination of this Agreement will be without prejudice to any accrued

rights of the Shareholders.

Each Shareholder agrees that after termination of this Agreement the

obligations under clause 15 continue in force,

Defzuit

19.1.

19.2.

If any of the events specified in clause 19.2 occurs in relation to a

~ Shareholder ('defaulting Shareholder’), then the defaulting Shareholder

is deemed to have issued a transfer notice in accordance with clauses
12.4 and 13.1 for all its shares, and clause 13 applies to the sale of
those shares save and except that the Shareholder agrees that in such
case, the sale price shall be seventy-five percent (75%) of the sale price

as determined by clause 14.

The events referred to in clause 18.1 are:

19.2.1. if a Shareholder breaches any provision of this Agreement, then
another Shareholder may give to each of the other Shareholders
notice of the default and in the event that an aggregate

Respective proportion of 75% of the Shareholders agree, the
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defaulting Shareholder will be given a notice in writing giving
them thirty (30) days in which to rectify that breach and if this
breach is not so remedied, a default is deemed to have

occurred; or

19.2.2.if a Sharehoider has an administrator, trustee, liquidator or
provisional liquidator appointed for all or any part of its assets or

undertaking.

20. Richt of First Refusal

21.

20.1.

20.2.

20.3.

Each Shareholder agrees that before entering into any agreement with a
party other than the Company for the purchase of meals it will first aliow
the Company the option to make an offer concerning provision of those
meals and agrees to negotiate with the Company on a bona fide basis
for a period of not less than thirty (30) days in relation to the terms of an

agreement for the provision of such meals.

For the avoidance of doubt this clause is not to provide an opportunity
for a Shareholder to avoid its obligations under this Agreement by

requesting a variation to an existing meal type.

Each Shareholder has a duty to act reasonably in exercising its rights

under this clause

Non-Compbetition

21.1.

21.2.

This clause has effect as if it were separate clauses each one being
severable from the others, such separate clause consisting of the
covenant set out in clause 21.2 combined with each separate period

referred to in clause 21.3 combined with each separate area referred to .

in clause 21.4 and if any of these separate clauses are invalid or
unenforceable for any reason such invalidity or unenforceability will not
affect the validity or enforceability of any other separate clause.

Each Shareholder covenants that it will not (except as Shareholder in a

company the shares in which are quoted on an Australian Stock
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22.

23.

21.3.

21.4,

Exchange and for existing investment at the time of signing this
Agreement) directly or indirectly without the previous consent in writing
of the Company be concerned or interested or employed, manage or
operate or participate in the management or operation or marketing of
any products or services in competition with the Company's activitiés,
products and services or. likely to be competitive with that carried on by
the Company at that time, during the periods and in the areas specified
in this clause. For the avoidance of doubt any party who was a
Shareholder to this Agreement but is no longer a Shareholder is entitled
to provide meals for itself not withstanding the provisions of this

Agreement,

The pericds specified are:

21.3.1. the term of this Agreement;

21.3.2. any extension or variation to the term of this Agreement.

The area specified is anywhere in the State of Victoria.

Assignment

22.1.

A party must not assign, declare itself a trustee of, create any
encumbrance in respect of or dispose of, any of its rights and interests

under this Agreementi:

22.1.1. except with the prior written consent of each Shareholder which
each Shareholder may withhold at its sole discretion; or

22.1.2. unless this Agreement expressly provides otherwise.

Counterparts

This agreement may be executed in any number of counterparts and ali such
counterparts when executed and taken together will constitute this Agreement.
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25.

26.

27.

28.

Entire Aareement

This agreement comprises the entire agreement between the Shareholders and
no earlier agreement, understanding or representation, whether oral or in
writing, in relation to any matter dealt with in this Agreement will have any effect

from the date of this Agreement.
Further Action

Each Shareholder must do or cause to be done or refrain from doing all such

things necessary to give effect to this Agreement.

Choice of Jurisdiction and Law

This agreement will be governed by and construed in accordance with the law
from time to time in force in Victoria, Australia and the Shareholders submit to

the non-exclusive jurisdiction of the courts of that state.

Non-fMiéroer

None of the terms or conditions of this Agreement, or any act, matter or thing
done or by virtue of this Agreement or any other agreement, instrument or
document, or judgment or order of any court or judicial proceeding, will operate
as a merger of any of the rights and remedies of the Shareholders under this

Agreement, and those rights and remedies will at all times continue in force.

Notices

28.1. Any notice given by a Shargholder under this Agreement must be in
writing and addressed to the recipient at its address specified in
Schedule 1 or as otherwise notified to the other Shareholders in writing

from time to time,

28.2. A notice must be given by hand delivery, by post or sent by facsimile.
Where a notice is sent by facsimile, the sending Shareholder must also
send a copy of the notice by letter posted on the same or the following
day, and the recipient must acknowledge receipt in writing.
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30.

31.

28.3.

28.4.

A notice which is sent by post or facsimile will be deemed to be received
on the day that the notice or the transmission of the facsimile is received

by the recipient.

A notice Which is given by hand delivery before 4 pm on a Business day
will be deemed to have been received on that day and, in any other
case of hand delivery, will be deemed to have been received on the

Business day next following.

Waiver

29.1.

28.2,

The failure, delay or omission by a Shareholder to exercise any power
or right conferred upon that Shareholder by this Agreement will not
operate as a walver of that power or right, nor will any single exarcise of
any such power or right preclude any other or future exercise of the
power, or the exercise of any other power or right under this Agreement.

A waiver of any provision of this Agreement, or consent to any departure
by a Shareholder from any provision of this Agreement, must be in
writing and signed by all Sharehoiders and is effective only to the extent

that it is given.

Yariation

This Agreement may not be changed or modified in any way after its execution

except in writing sighed by all the Shareholders.

Costs

Each party must bear their own legal and other costs and expenses of and

incidental to the preparation and execution of this Agreement.
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32.

33.

34.

35.

Paramountcy

The provisions of this Agreement will prevail over any inconsistent section in
the Constitution and the Shareholders agree that the Constitution will be

amended to remove any inconsistency.

No Partnership or-Agency

33.1. The rights, duties and obligations and liabilities of the Shareholders
under this Agreement are several and not joint or collective. Each
Shareholder will be individually responsible only for its obligations as

specified in this Agreement.

33.2. Nothing contained or implied in this Agreement will create or constitute,
or be deemed to create or constitute, a partnership between the
Shareholders. A Shareholder must not act, represent or hold itself out
as having authority to act as the agent of or in any way bind or commit

the other Shareholders to any obligation.

Severability

Part or all of any clause of this Agreement that is illegal or unenforceable will be
severed from this Agreement and will not affect the continued operation of the

remaining provisions of this Agreement.

Consent

Where this Agreement provides that any particular transaction or matter
requires the consent, approval or agreement of any Shareholder that consent,
approval or agreement may be given subject to such terms and conditions as
that Shareholder may impose and any breach of such terms and conditions by
any person will be deemed to be a breach of the terms of this Agreement.

dojek
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IN WITNESS WHEREOF the parties have hereunto set their hands and seals on the

day and year first hereinbefore written.

[P —

Name of Council Signatories Block

Banyule City Council  THE COMMON SEAL of BANYULE
CITY COUNCGIL is affixed

..... COUNCILLOR
CHIEF EXECUTIVE OFFICER

Brimbank City The Cammon Seal of Brimbank City Council was affixed in ¥
Council ’
Counciilor
Chief Executive Offid%
; -
" Greater Dandenong The Common Seal of the a
City Council GREATER DANDENONG GITY COUNCIL
was hereunto affixed i s presence ofi-

!!hlel !xeculve Offic

Darebin City Council THE COMMON SEAL of DAREBIN CITY 5
COUNCIL was affixed in the presence of: ¥
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Council

Hobsons Bay City
Council

Hume City Council

#M.acedon Ranges
Shire Council

Maribyrnong City
Council

|
e
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Greater Geelong City THE COMMON SEAL of GREATER )

GEELONG CITY COUNCIL was affixed )

The COMMON SEAL of the
HOBSONS BAY CITY COUNCIL
was hereunto affixed in the presence of:

Counciilor

.

—~—
THE COMMON SEAL of HUME CITY COUN’CIL
was hereto

of:

Councitor

-

Chief Executive Officer

A g
RN
k.
k)
|
}

THE COMMON SEAL of the MACEDON RANGES
SHIRE COUNCIL was hereto affixed on

Agn,
V5 B in the presence of

THE c;mmﬁ ‘SE“ of MARIBYRNONG CITY
U;& hefauh‘ affixed in the presence
of ’F;.vt}'y ‘Thompqo?‘ “Eh@f Executive Officer
> v

[5264674: 5209560v1]
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Melton Shire Council

THE COMMON SEAL OF THE MELTON SHIRE
COUNCIL was hereunto affixed in the presence

Chief Executiy@ﬁcer ’ ; = !

Moonee Valley City
Council

Signed by and on behalf, and

with the authoritv of the Moonee Valley
City Council, by Chief
Executive Officer, in the exercise of a
power conferred by an Instrument of
Delegation dated 17 October 2006, in

tha—

Witness

Moreland City Councii

SIGNED by SA7F

Director Seciar Devalopment of the e BYE
Moreland City Council, in the exercise of CHIEF EXECUTIVE OFFICER

a power conferred by an Instrument of
Delegation dated 14 November 2005
in the presence of:

Stonnington City
Council

aof Stonnington City Council by:

Signed under dei=gation on b

in the presance of

Witness

[5264674: 5209560v1]



41

Yarra City Council FOR MAYCR and CEQ
THE COMMON SEAL of the
YARRA CITY COUNCIL was

affixed hereto in the presence of:}
47F B

. .Mayor

[5264674. 5209550v1]

..... .....Chief Executive Ofﬁcef"* _

e et

18-



L¥0e DIA SYTIvd
611 X0d Od

8L0E OIA YNOLV

LZxod Od

0zz€ DIA ONOT3ID
01 X0g Od

¢208 DA NOLSTHd
L6 Xod Od

G4LE OIA ONCNIANVA
00¢ xod Od

[1A0956026 ‘v29v925]

oy

L¥0€ JIA SMOUY3INAYOoHA

PY BjeA 200sed 6201
{ounog Aj1D swngy

810€ JIA VNOLTV
Bpeied JINI]D Gl

l1I2unon Ano Aeg SUOSQOH |
022 JIA DONOT3ID
yeang deybuneys) pg

11suUnos A)19 Buojaac Jejesioy

ZL0E OIA NOLSIYd
.umwbm amoSy /2
jlounog ANg uiqaseq

§Z1€ JIA ONONIANVYd
19R)IS MCID BE

{ounon

£319 Buouspue( Jojeats)

020€ OiA INIHSNNS
04 X0d Od

640€ DIA JOHNYAI
1§ X0d Od

$S9IPPY [81S0d

_ 6040 60€6 (€0)
62¢ %62 €
801 2£66 {€0)
989 %SE9
86202225 (€0)
LGOL %wisoL |
£188 0498 {€0)
ZeeL %ZECL
!
|
m
. 9615 6£26 (£0)
| €89 %E£8°9 -
8l - Ho8l miil Lser 6%26 (€0)
126 %iz6 G168 66176 (£0)
saleysg Buipjoyaieys [eyo3
1 O Jaquingy jo mmﬁ:au._wm Jsquinp xe
SHIAATOHIUVYHS FHL

I ATINA3IHOS

0Z0€ OIA ANIHSNNS
BNUBAY BIPUBXI]Y

ounod Aug yuequing

6/0€ DIA JOHNVAI
peoy BiagiapioH Jaddn /2
frounod Ay) ajndueg

j19uno9



%% ¢

{1A0955026 'p/919Z5)

00g

[A43

8GEL

BEOL

2574

__Deo

L0C
saieysg
10 Joquinn

%00°'S .

%y e

%8G €L

%6E°0L

%leT

%09'G

%10¢

47F

Buipjoysieys jejo03

1o abejuoaiay aApeuasaiday lapjoyaieyg

9999 /1¥8 (€0)

0511 0628 (€0)

Ziel ovzs (co)

0012 2286 (£0)

'850€ DIA ANVIIHOW |

LZle OIA ONOWHOI
891 x0g Od-

181E€ OIA NVdHWHd
L€ x08 Od

LCLE OIA ONOWHDIM
peoy abpug g
{1ounog Ao eue )

PPLE OIA NHIATYIN
pBeOY aLIBjus|)

R 19848 YbiH J0 Jauion
1vunos Ao uojbuluuoyg

|

]

01 Beg payoo
6£08

JIA SGNOd JFANOOW
9¢} Xod Od

0/66 €146 {€0)

€672 L1896 (£0)

£ZoezZYs (£0)

Jatuuny xe.y

ty

2£EE DIA NOLT13W
1Z %08 Od

L0E OIA AYHOS L1004

86 %09 Od

pPye OIA NOLINAM

SSaIPPY 121504

8G0€ OIA DYUN8OOD
1934S lied 06

6£0€ JIA SANOd FANOOW
snuoay femeljoy 6
{ounogy Ay LajjeA asuoopy

LEES DIA NOL1aW
19913 ybiy zez
[12UNoY BaNYS uo) e

LL0E DIA AVHIS1004
sjeaing taidep g aphH ssuion
jlounoy Ano Buowufiqueyy |

YPPE DIA NOLINA _
19345 UOSHION 671 |

LGl 09 Od  HaUNog anyg sebuey uopeoey

__oczou



44

SCHEDULE 2

CONSTITUTION OF THE COMPANY

Dated

Constitution

CORPORATIONS ACT 2001
COMPANY LIMITED BY SHARES

| RFK Pty Ltd
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CONSTITUTION _ I

CORPORATIONS ACT 2001

RFKPTY LTD
A COMPANY LIMITED BY SHARES

4. DEFINITIONS

In this Constitution:;
Act means the Corporations Act 2001 (Commonwealth).
ASIC means the Australian Securitics and Investment Commission.

Business Day means a day (other than a Saturday or Sunday) on which banks (as
defined in the Banking Act 1959 (Commonwealth)) are generally open for business.

Constitution means this Constitution and any supplementary, substitute or amended
Constitution for the time being in force.

Company means the abovenamed company.

Delegate means a person appointed as a delegate of the Directors in accordance
with clause 13.4.

Director means a Director for the time being of the Company.

Directors means all Directors for the time being of the Company and if there is only
one Director, that Director.

Member means a holder of Shares.

Members means all Members for the time being of the Company and if there is
only one Member, that Member.

Nominated Interest Rate means the interest rate per annum calculated as the
National Australia Bank Limited Basc Rate plus 2% per annum.

Seal means the common seal of the Company and includes any official seal of the
Company.

Secretary means any person appointed to perform the duties of a secretary of the
Company.

Shares means shares in the capital of the Company.

Except so far as the contrary intention appears in this Constitution, an expression
has, in a provision of this Constitution that deals with a matter dealt with by a
particular provision of the Act, the same meaning as in that provision of the Act.

[5264674: 5209560v1}
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STATUS OF THIS CONSTITUTION

2.1  In the event that all Members execute a Shareholders' Agreement relating to
the Company and terms of that agrecment are inconsistent with the terms of
this Constitution, the terms of the Shareholders' Agreement will apply 1o the
extent of the inconsistency.

2.2 The business of the Company will be conducted as described in the
Shareholders' Agreement.

The name of the Company is specified at the top of page one of this Constitution.

The liability of Members is limited,

LIMITATIONS ON COMPANY

The Company limits to not more than 50 the number of its Members,
counting joint holders of Shares as one person and not counting any person
who is employed by the Company or any of its subsidiaries or any person
who was while so employed and since then has continued to be, a Member of

The Company prohibits:
5.2.1  any invitation to the public to subscribe for; and
5.2.2  any offer to the public to accept subscriptions for

any Shares in, or debentures of, the Company.

The Company prohibits any invitation to the public to deposit money with,
and any offer to the public to accept deposits of, money with the Company
for fixed periods or payable at call, whether bearing or not bearing interest.

The Company will not issue partly paid Shares.

2
3. NAME OF THE COMPANY
4. __LIABILITY OF MEMBERS
5.

54 Members

the Company.

5.2 Subscription

5.3 Deposits

5.4 Partly Paid Shares
6. REPLACEABLE RULES

Each of the sections or sub-sections of the Act which would apply to the Company
as replaceable rules within the meaning of the Act, if not for this clause, are
displaced and do not apply to the Company.

[6264674: 5209560v1]
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SHARE CAPITAL AND VARIATION OF RIGHTS

7.1

7.2

7.3

General

7.1.1

7.12

Shares issued will be of a class specified in the Schedule or any other
class permitted by this Constitution, provided that the class of shares
to be issued is approved at a meeting of Directors.

Without prejudice to any special rights previously conferred on the
holders of any existing Shares or class of Shares but subject to the
Act, Shares may only be issued with the approval of the Directors
and any such Shares may be issued with such preferred, deferred or
other special rights or such restrictions, whether with regard to
dividend, voting, return of capital or otherwise, as the Directors
determine.

Preference Shares

Subject to the Act and this Constitution, the Directors may by unanimous
agreement issue any preference Shares on the terms that they are, or at the
option of the Company are, liable to be redeemed.

Class Rights

7.3.1

733

The rights attached to Shares in a class of shares may be varied or
cancelled only by special resolution of the Company and:

7.3.1.1 by special resolution passed at a meeting of the class of
Members holding Shares in the class; or

7.3.1.2 with the written consent of Members with at least 73% of the
votes in the class.

If the Shares in a class of Shares are divided into further classes, and
after division the rights altached to all of those Shares are not the

same:

7.3.2.1 the division is taken to vary the rights attached to every
Share, that was in the class existing before the division; and

7.3.2.2 Members who hold Shares to which the same rights arc
attached after the division form a separate class.

If the rights attached to some of the Shares in a class of Shares are
varied:

7.3.3.1 the variation is taken to vary the rights attached to every
other Share that was in the class existing before the variation;

and

7.3.3.2 Members who hold Shares to which the same rights are
attached after the variation form a separate class.

[6264674: 5209560v1]
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7.5

7.5
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Recognition of Shares Held on Trust

7.4.1  Except as required by the Act, the Company shall not recognise a
person as holding a Share upon any trust.

The Company is not bound by or compelled in any way to recognise
(whether it has notice of the interest or rights concemed) any
equitable. contingent, future or partial interest in any Share or unit of
a Share or (except as otherwise provided by this Constitution or by
the Act) any other right in respect of a Share except an absolute right
of ownership in the registered holder.

-1
P
tw

Entitlement to Share Certificates

7.5.1 A person whose name is entered as a Member in the register of
Members is entitled to receive a certificate in respect of his or her
Shares in accordance with the Act but, in respect of a Share or Shares
held jointly by several persons, the Company is not bound to issue
more than onc certificate.

Delivery of a certificate for a Share to one of several joint holders is
sufficient delivery to all such holders,

=~
wh
2]

Lost or Destroyed Certificates

Upon the loss or destruction of a Share certificate, it may be renewed upon
payment of a fee not exceeding the prescribed amount pursuant to the Act
and on provision of?

7.6.1 a statement in writing that the certificate has been lost or destroyed,
and has not been pledged, sold or otherwise disposed of and. if lost,
that proper searches have been made; and

7.62  an undertaking in writing that if it is found or reccived by the owner
it will be returned to the Company.

8. ALTERATION OF CAPITAL

8.1

8.2

Larger Nominal Value

The Company may by resolution consolidate and divide all or any of its
Share capital into Shares of larger nominal value than its existing Shares.

Smaller Nominal Value

The Company may by resolution subdivide all or any of its Shares into
Shares of smaller nominal value (a subdivision must not alter the proportion
between the amount paid and the amount (if any) unpaid on the Shares
concerned).

[5264674: 5209560v1]
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9. GENERAL MEETINGS B
9.1 General
9.1.1  Any two Directors, whenever they think fit, may convene a general

9.2

2.3

meeting of Members.

The Members agree that, notwithstanding sections 249B and 249F of
the Act, a general meeting of Members may only be called by
Members if such a meeting is called by Members with at least 25%
of the votes that may be cast at the general meeting.

Circulating Resolutions

8.2.1

924

if all the Members have signed a document containing a statement
that they are in favour of a resclution of the Members in terms set out
in the document, a resolution in those terms shall be deemed to have
been passed at a general meeting held on the day, and at the time at
which, the document was last signed by a Member.

For the purposes of clause 9.2.1, 2 or more separate documents
containing statements in identical terms each of which is signed by
one or more Members shall together be deemed to constitute one
document containing a statement in those terms signed by those
Members on the respective days on which they signed the separate
documents.

A reference in claugse 9.2.1 to all the Members does not include a
reference to a Member who would not be entitled to vote on the

resolution.

The resolution pursuant to clause 9.2.1 will not be deemed 1o be
passed unless, where a Share is held jointly, each joint Member has
signed the document.

Notices

9.3.1

932

Subject to the Act and any requirement of the Act pertaining to the
passing of a special resolution, at least 21 days written notice must be
given of any general mecting, However, the Company may call a
general meeting on shorter notice if Members with at least 95% of
the vote that may be cast at the meeting agree beforehand, except at a
general meeting at which a resolution will be moved to remove the
Company’s auditor (if any) pursuant to Section 329 of the Act.

Subject to the Act, any general meeting or any proceeding at the
meeting is not invalid only because of:

9.3.2.1 the non-receipt of a notice of meeting by any person entitled
to such notice; or

9.3.2.2 adefect in such a notice given,

Written notice of every general meeting pursuant to clause 9.3.1 must
be given individually to:

[5264674: 5209560v1]
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0.3.3.1 each Member entitled to attend and vote at the meeting and
in the case of joint holders to the joint holder whose name
appears first in the register of Members in respect of the
registered Share jointly held;

9.3.3.2 each Director;
9.3.3.3 the Company’s auditor (if any) for the time being; and

0.3.3.4 every person known to the Company as being entitled to a
Share in consequence of the death, bankruptcy or mental
incapacity of a Member who would otherwise be entitled to
receive notice of the meeting.

934 No other person shall be entitled to receive notices of general
meetings.

9.3.5 Each notice of a general meeting shall:

0.3.5.1 specify the place, the day, and the hour of the meeting, and if
the meeting is to be held in 2 or more places, the technology
that will be used to facilitate this;

9.3.5.2 state the general nature of the business to be transacted at the
meeting;

9.3.5.3 if a special resolution is to be proposed at the meeting, set out
an intention to propose a special resolution and siate the
resolution; and

9.3.5.4 if a member is entitled to appoint a proxy contain a statement
setting out the following information:

9.3.5.4.1 that the Member has a right to appoint a proxy;

9.3.5.4.2 whether or not the proxy needs to be a Member of
the Company,

9.3.5.4.3 that a Member who is entitled 1o cast 2 or more
votes may appoint 2 proxies and specify the
proportion or number of voles each proxy is
appointed to exercise; and

9.3.5.4.4 comply with any other disclosure requirements of
the Act.

9.4 Cancellation of Meeting
Subject to the Act and this Constitution, the Directors with the prior written

approval of the Members, as they see [it, may cancel a general meeting which
has been notified to the Members any time before the meeting.

[5264674: 5208560v1]
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PROCEEDINGS AT GENERAL MEETINGS

10.1 General

10.2

16.1.1

10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

A general meeting may be held at 2 or more venues using any
electronic means that gives the Members as a whole a reasonable
opportunity to participate.

The quorum required for the purposes of a general meeting shall be:

10.1.2.1 a Member or Members representing not less than one half
of the voting rights of all Members having the right 1o vote
at the general meeting; or

10.1.2.2  a Member or Members holding Shares conferring a right to
vote at the general meeting being Shares on which an
aggregate sum has been paid equal to not less than one half
of the total sum paid up on all the Shares conferring that
right.

For the purpose of determining whether a quorum is present, a person
attending as a proxy, or as representing a body corporate that is a
Member, shall be deemed to be a Member '

No business shall be transacted at any gencral meeting unless a
quorum of Members is present at the time when the meeting proceeds
to business.

A reference to a Member being personally present at a mecting
includes a reference to a Member participating in a mesting by
electrorlic means.

If there is a failure of the electronic means which results in the
disconnection of any or all of the Members participating in the
meeting, the meeting shall be adjourned until the failure of the
electronic means has been rectified. If that is not possible within 60
minutes of the initial failure, the Chairman must adjourn the meeting
until such time, date and place that is considered to give the Members
as a whole a reasonable opportunity to participate in the meeting.

Quorum not Present

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

10.2.1

10.2.2

where the meeting was convened upon the requisition of Members,
the meeting shall be dissolved; and

in any other case:

10.2.2.1 the meeting stands adjourned to such day, and at such time
and place, as the Directors determine or, if no
determination is made by the Directors, to the same day in
the next weck at the same time and place; and

[5264674: 5209560v1]



10.3 Chair

10.3.1

10.3.2

10.3.3

10.2.2.2 if at the adjourned meeting a quorum is not present within
30 minutes from the time appointed for the meeting the
meeting shall be dissolved.

The chair of the board of Directors shall preside as chair at every
general meeting.

If the Directors have elected one of the number as deputy chair, the
deputy chair shall preside as chair at a general meeting if the Director
elected as chair is absent or not present within 15 minutes after the
time appointed for the holding of the meeting or is unwilling to act.

Where a gencral meeting is held and both the chair of the board of
Directors and the deputy chair elected as provided by clause 10.3.2
are absent or not present within 15 minutes after the time appointed
for the holding of the meeting or are unwilling to act the Members
present shall elect another Director of the Company to be chair of the
meeting.

10.4 Adjournment of Meeting

10.4.1

16.4.2

10.43

The chair may with the consent of any meeting at which a quorum is
present, and must if so directed by the meeting, adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

When a meeting is adjourned for 30 days or more, notice of the
adjourned ineeting shall be given as in the case of an original
meeting.

Except as provided by clause 10.4.2, it shail not be necessary to give
any notice of an adjournment or of the business to be transacted at an
adjourned meeting.

10.5 Resolutions at Meetings

10.5.1

At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded:

10.5.1.1 by the chair;

10.5.1.2 by a Member or Members present in person or by proxy
and representing not less than one-tenth of the total voting
rights of all the Members having the right to votc at the
meeting; or

10.5.1.3 by a Member or Members holding Shares in the Company
conferring a right to vote at the meeting being Shares on
which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the Shares
conferring that right.
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10.5.2 Unless a poll is so demanded, a declaration by the chair that a
resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost, and an entry to that
effect in the book containing the minutes of the proceedings of the
Company, is conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against the

resolution.
10.5.3 The demand for a poll may be withdrawn:

Poll at Meetings

10.6.1 If a poll is duly demanded, it shall be taken in such manner and
(subject to clause 10.6.2) either af once or after an interval or
adjowrnment or otherwise as the chair directs, and the result of the
poll shall be the resolution of the meeting at which the poll was
demanded.

10.6.2 A poll demanded on the election of a chair or on a question of
adjournment shall be taken immediately.

Casting Vote of Chair

In the case of an equality of votes, whether on a show of hands or on a poll,
the chair of the meeting at which the show of hands takes place or at which
the poll is demanded. in addition to his or her deliberative vote (if any), has a
casting vote.

Votes by Members
Subject to any rights or restrictions attached to any class or classes of Shares;

10.8.1 "at meetings of Members or classes of Members each Member entitled
to vote may vote in person or by proxy or attorney; and

10.8.2 on a show of hands every person present who is a Member or 2
representative of 2 Member has one vote, and on a poll every person
present in person or by proxy or attorney shall have one vote for each

share he or she holds.

Entitlement to Vote

A Member shall nof be entitled to vote at a general meeting unless all calls
and other sums presently payable by that Member in respect of Shares in the
Company have been paid.

10.10 Objections to Qualification to Vote

10.10.1 An objection may be raised to the qualification of a voter only at the
meeting or adjourned meeting at which the vote objected to is given

or tendered.

10.10.2 Any such objection shall be referred to the chair of the meeting,
whose decision shall be final.
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10.10.3 A vote not disallowed pursuant to such an objection shall be valid for

all purposes.
10.11 Proxies

10.11.1 An appointment of a proxy is valid if it is signed by the Member of
the Company making the appointment and contains the following
information:
[0.11.1.1 the Member's name and address;

10.11.1.2 the Company's name;

10.11.1.3 the proxy's name or the name of the office held by the
proxy: and

10.11.1.4 the meetings at which the appointment may be used.
10.11.2 An appointment may specify the way in which the proxy is to vote on
a particular resolution and, where an appointment so provides, the

proxy shall not be entitled to vote in the resolution except as
specified in the appointment,

10.11.3 A proxy appointed to attend and vote for a member has the same
rights as a member 10 speak at the meeting or join in demanding a
poll.

40.12 Time Within Which Proxies to be Lodged
10.12.1 For an appointment of a proxy to be effective, the following
documents must be received by the Company at Jeast 48 hours before
the meeting:
10.12.1.1 the proxy's appointment; and
10.12.1.2 if the appointment is signed by the appointor's attorney, the
authority under which the appointment was signed or a
certified copy of the authority.
10.12.2 If a meeting has been adjourned an appointment and any authority
received by the Company at least 48 hours before the resumption of

the meeting are effective for the resumed part of the meeting.

10.12.3 A Company receives an appointment authority when it is received at
any of the following:

10.12.3.1 the Company's registered office;
10.12.3.2 a fax number at the Company's registered office; or

10.12.3.3 a place, fax number or electronic address specified for the
purpose in the notice of meeting.
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10.13 Validity of Votes made by Proxy

11.  DIRECTORS

10.13.1 A proxy who is not entitled to vote on a resolution as a Member may

vote as a proxy for another Member who can vote if their
appointment specifies the way they are to vote on the resolution and
they vote that way.

10.13.2 Unless the Company has received written notice of the matter before

the start or resumption of the meeting at which a proxy votes, a vote
cast by the proxy will be valid even if before the proxy votes:

10.13.2.1 the Member revokes the proxy's appointment;

10.13.2.2 the Member revokes the authority under which the proxy
was appointed by a third party; or

10.13.2.3 the Mcmber transfers the sharc in respect of which the
proxy was given.

11.1 Remuneration of Directors

11.2

.11

111

[+

11.1.3

The Directors shall be paid such remuneration as shall from time to
time be determined by the Company in general meeting and as
included in the Company's annual business plan and approved at a
gencral meeting of Members..

That remuneration shall be deemed to accrue from day to day.

The Directors may also be paid all travelling and other expenses
properly incurred by them in attending and returning from meetings
of the Directors or any committee of the Directors or general
meetings of the Company or otherwise in connection with the

‘business of the Company.

Additional Circumstances for Vacation of Office

In addition to the circumstances in which the office of a Director shall
become vacant by virtue of the Act, the office of a Director shall become

vacant if the Director;

11.2.1

becomes of unsound mind or becomes a person whose person or
estate is liable to be dealt with in any way under the law relating to

mental health;
resigns his or her office by notice in writing to the Company;

is absent without the consent of the Directors from meetings of the
Directors held during a period of 6 months; .

without the consent of the Company in gencral meeting holds any

other office of profit under the Company except that of managing
Director or principal executive officer or executive Dircctor; or
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11.2.5 has, subject to clause 11.3, a conflict of interest and fails to declare

the nature of his or her interest as required by the Act.

11.3 Conflict of Interest

11.3.1 A Director who has a material personal interest in a matter that

11.3.

11.3

11.3.

11.3.

3

4

6

relates to the affairs of the Company must, unless that Director is the
sole Director, give the other Directors notice of the inierest held at a
meeting of Directors as soon as practicable after the Director
becomes aware of their intercst in the matter.

The Director shall declare the full details of the nature and extent of
the interest and its relation to the affairs of the Company.

The Secretary shall record the declaration of a Director's interest in
the minutes of the meeting.

The Director may give the other Directors standing notice of the
nature and extent of the interest in the matter either at a Directors’
meeting or to the other Directors individually and in writing,

If standing notice is given to the other Directors individually in
writing, it must be tabled at the next meeting of Directors after it is
given.

Notwithstanding any rule of law or equity 1o the contrary but subject
to clause 11.2.5, no Director shall be or become disqualified from his
or her office by contracting with the Company either as vendor or
purchaser, or promoter or otherwise or from being employed or
performing any service for or on behalf of the Company in any
capacity, professional or otherwise, nor shall any such contract or
arrangement be liable to be impeached, affected or avoided by reason
of that Director being a party to or otherwise interested in that
contract or arrangement, nor shall that Dircctor be liable to account to
the Company for any profit realised by or in respect of such contract
Or arrangement.

12. POWERS AND DUTIES OF DIRECTORS

12.1 Attorney for Company

12.1.1 The Directors may, by power of attorney, appoint any corporation.

firm, person or persons to be the attorney or attorncys of the
Company for such purposes, with such powers, authorities and
discretions (being powers, authorities and discretions vested in or
exercisable by the Directors), for such period and subject to such
conditions as they think fit.

Any such power of attorney may contain such provisions for the
protection and convenience of persons dealing with the attorncy as
the Directors think fit and may also authorise the attorney to delegate
all or any of the powers, authorities and discretions vested in him or
her,
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13. PROCEEDINGS OF DIRECTORS
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Execution of Cheques and Bills of Exchange

All cheques, promissory notes, bankers drafts, bills of exchange and other
negotiable instruments, and all receipts for money paid to the Company, shall
be signed, drawn, accepted, endorsed or otherwise executed, as the case may
be, by any 2 Directors or if the Company has only one Director, by that
Director or in such other manner as the Directors determine.

13.1

13.2

13.3

General

13.1.1 The Directors may meet together by electronic means or otherwise
for the dispatch of business and adjourn and otherwisc regulate their
meetings as they think fit,

13.1.2 If there is a failure of the electronic means used in conducting a
meeting of directors, the meeting shall be adjourned until the failure
can be rectified. If that is not possible within one hour of the initial
failure, the Directors who are able to communicate with each other
must adjourn the meeting {0 a time, dale and place determined by
those Directors.

director Interested in Contract with Company

Subject to clause 11.3, a Director may vote in respect of any contract or
arrangement in which he or she is interested and may attest the affixing of the
Seal to any document relating to any such contract or arrangement.

Beputy Chair

13.3.1 The Directors may elect one of their number as deputy chair of their
meetings and may determine the period of office for which that

Director is to hold office.

13.3.2 The deputy chair shall chair the meetings of the Dircctors where the
chair is absent or not present within 10 minutes after the time
appointed for the time of the meeting or is unwilling to act.

13.3.3 Where a meeting of Directors is held and:

13.3.3.1 a chair has not been elected by the Members and a deputy
chair has not been elected as provided by clause 13.3.1; or

13.3.3.2 the chair and the deputy chair are both absent or not
present within 10 minutes after the time appointed for the
holding of the meeting or are unwilling to act,

the Directors present shall elect one of their number to.be the chair of the
meeting.
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Delegation by Directors

13.4.1 The Directors may by resolution delegate any of their powers to a
committee or committees of directors, a Director, an emplovee of the
Company or any other person, consisting of such of their number as
they think fit.

13.42 A Delegate must exercise the powers delegated in accordance with
any directions of the Directors.

13.4.3 The exercise of the power of the Delegate is as effective as if the
Directors had exercised it.

13.4.4 Directors who delegate their powers are responsible for the exercise
of the power by the delegate as if the power had been exercised by
the Directors themselves,

13.4.5 The Directors may specify the person to act as chair of any
committee appointed under clause 13.4.1, or may specify that the
members of that committee may appoint its chair.

13.5 Committees of Directors

13.6

13.5.1 If the Directors have specified under clause 13.4 that a committee
may appoint its own chair, the Members of that commitiee may elect
one of their number as chair of their meetings.

13.5.2 Where such a meeting is held and:

13.5.2.1 a chair has not been elected as provided by clause 13.5.1;
or

13.5.2.2 the chair is not present within 10 minutes after the time
appointed for the holding of the meeting or is unwilling to
act,

the Members present may elect one of their number to be chair of the
meeting,

13.5.3 A commitiee may meet and adjourn as it thinks proper.

13.5.4 Questions arising at a meeting of a committee shall be determined by
a majority of votes of the Members present and voling.

13.5.5 In the casc of an equality of votes, the chair, in addition to his or her
deliberative vote (if any), shall have a casting vote.

Resolutions of Directors

13.6.1 If all the Directors have signed a document containing a stalement
that they are in favour of a resolution of the Directors in terms set out
in the document, a resolution in those terms shall be deemed to have
been passed at a meeting of the Directors held on the day on which
the document was signed and at the time at which the document was
last signed by a Director or, if the Directors signed the document on
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different days, on the day on which, and at the time at which, the
document was last signed by a Dircctor.

13.6.2 For the purposes of clause 13.6.1, 2 or more separate documents
containing statements in identical terms each of which is signed by
one or more Dircctors shall together be deemed to constitute one
document containing a statement in those terms signed by those
Directors on the respective days on which they signed the separate
documents,

13.6.3 A reference in clause 13.6.1 to all the Directors does not include a
reference to a Director who, at a meeting of Directors, would not be
entitled to vote on the resolution.

Validity of Acts of Directors

All acts done by any meeting of the Directors or of a Delegate or by any
person acting as a Director are effective even if the appointment or the
continuance of the appointment of the Director is invalid because ihe
Company or Director did not comply with the Constitution or any provision
of the Act.

14. SECRETARY

Subject to the Act the Company is not required to appoint a Secretary. However,
any Secretary appointed shall hold office on such terms and conditions, as to
remuneration and otherwise, as included in the Company's annual business plan and
approved at a general meeting of Members.

185, SEAL

5.1

15.2

186. ACCOUNTS

Custody of Seal

If the Directors resolve to have a Seal, the Directors shall provide for the safe
custody of the Seal.

Use of Seal

The Seal shall be used only by the authority of the Dircctors, or of a
committee of the Directors authorised by the Directors to authorise the use of
the Seal, and every document to which the Seal is affixed shall be signed by a
Director and be countersigned by another Director, a Secretary or another
person appointed by the Directors to countersign that document or a class of
documents in which that document is included.

16.1

The Directors shall cause proper accounting and other records to be kept
and also distribute copics of balance sheets as required by the Act.

The Directors shall ensure that sufficient accounting and other reports and

information are provided to the Members in order to meet, and enable them
to meet, the requirements of the Local Government Act 1989 (Vic).

[5264674: 5209560v1]



DIVIDENDS AND RESERVES

7.1

17.2

7.3

17.4

17.5

Declaration of Dividends

Subject to the provisions of the Act and any special rights and restrictions
attached to any Shares, the Directors may declare and pay a dividend at any
time as appears to the Directors to be justified by the profits of the Company.

Interim Dividends

The Directors may declare and pay at any time such interim dividends as
appear to the Directors 10 be justified by the profits of the Company.

interest on Dividends

Interest shall not be payable by the Company in respect of any dividend.

Reserves

17.4.1 The Directors may, before recommending any dividend, set aside out
of the profits of the Company such sums as they think proper as
reserves, to be applied, at the discretion of the Directors. for any
purpose for which the profits of the Company may be properly
applied.

17.4.2 Pending any such application, the reserves may, at the discretion of
the Directors, be used in the business of the Company or be invested
in such investments as the Directors think fit,

17.4.3 The Dircctors mzy carry forward so much of the profits remaining as
they consider ought not to be distributed as dividends without
transferring those profits to a reserve.

Entitlement to Dividends

17.5.1 Subject to clause 17.5.4 and the rights of persons (if any) entitled to
Shares with special rights as to dividend, all dividends shall be
declared and paid according to the amounts paid or credited as paid
on the Shares in respect of which the dividend is paid.

17.5.2 All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the Shares during any portion or
portions of the period in respect of which the dividend is paid, but, if
any Share is issued on terms providing that it will rank for dividend
as from a particular date, that Share ranks for dividend accordingly.

17.5.3 An amount paid or credited as paid on a Share in advance of a call
shall not be taken for the purposes of this clause 17.5 to be paid or
credited as paid on the Share.

17.5.4 Where more than one class of Shares has been issued, the Directors
may declare and pay a dividend or make a distribution of capitalised
profits:
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17.5.4.1on the Shares of any one or more classes to the exélusion of
any other class; or

17.5.4.20n the Shares of any one class at the same rate, or a higher or
lower rate than the dividend declared and paid or distribution
made on the Shares of other classes.

17.6 Deductions from Dividends

The Directors may deduct from any dividend payable to a Member all sums
of money (if any) presently payable by him or her to the Company on account
of calls or otherwise in relation to Shares in the Comparny.

17.7 Dividends Paid from Specific Assets

17.7.1 The Directors when declaring a dividend may, by resolution, direct
payment of the dividend wholly or partly by the distribution of
specific asscts, including paid up Shares in, or debentures of, any
other corporation.

17.7.2 Where a difficulty arises in regard to such a distribution, the
Directors may settle the matter as they consider expedient and fix the
value for distribution of the specific assets or any part of those assets
and may determine that cash payments will be made to any Members
on the basis of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustess as the
Directors consider expedient.

17.& Payment of Dividends

17.8.1 Any dividend, interest or other money payable in cash in respect of
Shares may be paid by cheque sent through the post directed to:

17.8.1.1the address of the holder as shown in the register of
Members, or in the case of joint holders, to the address
shown in the register of Members as the address of the joint
holder just first named in that register; or

17.8.1.2t0 such other address as the holder or joint holders in writing
directs or direct.

17.8.2 Any one of 2 or more joint holders may give effective receipts for
any dividends, interest or other money payable in respect of the
Shares held by them as joint holders.

NOTICES

A document may be served on the Company by leaving it at, or by sending it by
post 10, the registered office-of the Company.
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19.2
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Division of Property

If the Company is wound up, the liquidator may, with the sanction of a
special resolution, divide among the Members in kind the whole or any part
of the property of the Company and may for that purpose set such value as he
or she considers fair upon any property to be so divided and may determine
how the division is to be carried out as between the Members or different
classes of Members.

Vesting of Property

The liquidator may, with the sanction of a special resolution, vest the whole
or any part of any such property in trustees upon such trusts for the benefit of
the contributorics as the liquidator thinks fit, but so that no Member shall be
compelied to accept any Shares or other securities in respect of which there is
any liability.

20. INDEMNITY

20.1

20.2

20.3

Definition of Liability and Officer

In this clause 20:

20.1.1 Liability means costs, losses, liabilities and cxpenses.

20.1.2 Officer means a Director, secretary or other officer of the Company
20.1.3 References to Officers include references to former Officers.

Indemnity of Officers

LCvery Officer of the Company must be indemnified out of the assets of the
Company against any Liability incurred by that Officer in the person's
capacity as an Officer of the Company by reason of any act or thing done or
omitted to be done by that person in that capacity or in any way in the
discharge of that person's duties or by reason of or relating to the person's
status as an Officer of the Company, but excluding any Liability from or
against which the Company is not permitted by the Act to excmpt or
indemnify the Officer.

indemnity for proceedings

Without limiting clause 20.2, every Officer of the Company must be
indemnified out of the assets of the Company against any Liability incurred
by that person in defending proceedings, whether civil or criminal, in respect
of any act or thing done by the Officer in that person's capacity as such
Officer but excluding any Liability from or against which the Company is not
permitted by the Act to exempt or indemnify the Officer
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21.2

21.3

21.4

21.5
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Persons

In this Constitution, a reference to a person includes a firm, partnership, joint
venture, association, corporation or other corporate body.

Legisiation

In this Constitution, a reference to a statute includes regulations under it and
consolidations, amendments, re-enactments or replacements of any of them.

This Document, Clauses and Headings

In this Constitution:

21.3.1 a reference to this or any other document includes the document as
varied or replaced regardless of any change in the identity of the
parties;

21.3.2 a reference to a clause, schedule or appendix is a reference to a
clause, schedule or appendix in or to this Constitution;

2133 a reference to writing includes all modes of representing or
reproducing words in a legible, permanent and visible form; and

21.3.4 headings and sub-headings are inserted for ease of reference only-and
do not affect the interpretation of this Constitution.

Business Day

If a payment or other act is required by this Constitution to be made or done
on a day which is not a Business Day, the payment or act must be made or
done on the next following Business Day.

Number and Gender
In this Constitution, a reference to:
21.5.1 the singular includes the plural and vice versa; and

21.5.2 a gender includes the other genders,
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Schedule

SHARE CLASSES

1. CLASSES OF SHARES

Subject to the provisions of clauses 7 | and 7.2, the Dircctors may elect to issue
shares of the following classes:

1.1 Ordinary Shares;

1.2 'A'class Shares;

1.3 'B'class Shares;

1.4 'C'class Shares;

1.5  'D'class Shares;

1.6  'E'class Shares;

1.7 'F'class Shares;

1.8  'G'class Shares;

1.9 'H’ class Shares; and

1.10 Redeemable Preference Shares.

2. RIGHTS AND RESTRICTIONS APPLICABLE TO SHARES OF
DIFFERENT CLASSES

21 Ordinary Shares

Holders of Ordinary Shares will possess the following rights and be subject to
the following restrictions:

2.1.1 a right to receive notice of any general meeting of the Company
under clause 9.3;

2.1.2  voting rights as specified in clause 10.8;

2.13 dividends as determined from time to time in accordance with this
Constitution; and

2.1.4 the right to participate in the distribution of surplus assets on winding
up.

2.2 'A’,'B'and'C' Class Shares

Holders of ‘A", 'B' and 'C' class Shares will possess the following rights and
be subject to the following restrictions:
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2.2.1 -a right to receive notice of any general mesting of the Company
under clause 9.3;

2.2.2  voting rights as specified in clause 10.8;

2.23 dividends as determined from time to time in accordance with this
Constitution; and

2.2.4 the right to participate in the distribution of surplus assets on winding
up.

'D', 'E' and ‘F’ Class Shares

Holders of 'I)', 'E' and 'F' class Shares will possess the following rights and be
subject to the following restrictions:

2.3.1 noright to receive notice of any general meeting;
2.3.2  novoting rights at any general meeting of the Company;

2.3.3  dividends as determined from time to time in accordance with this
Constitution; and

2.3.4 no right to participate in the distribution of surplus assets on a
winding up.

'G' Class Shares

Holders of 'G’ class Shares will possess the following rights and be subject to
the following restrictions:

2.4.1 a right to receive notice of any general meeting of the Company
under clause 9.3;

2.4.2  voting rights as specified in clause 10.8;
2.43 no right to specific dividends;

2.4.4 o right to participate in the distribution of surplus assets on winding
up.

'H' Class Shares

Holders of 'H' class Shares will possess the following rights and be subject to
the following restrictions:

2.5.1 o right to receive notice of any general meeting of the Company;

2.5.2  no voling rights;

2.5.3 dividends as determined from time to time in accordance with this
Constitution;

2.5.4  the right to participate in the distribution of surplus assets on winding
up.
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3. SPECIAL PROVISIONS APPLICABLE TO REDEEMABLE PREFERENCE
SHARES

3.1

Redeemable Preference Shares

Holders of Redeemable Preference Shares (RP Shares) will possess the
following rights and be subject to the following resirictions:

3.1.1

Lo
—
to

3.16

The right to receive notice of any general meeting of the Company
under clause 9.3;

The same voting rights as the holders of Ordinary Shares, but only
where the following special circumstances occur:

3.1.2.1 a dividend or part of a dividend is in.arrears with respect to
the RP Shares;

3.1.2.2  areduction of capital is proposed;
3.1.23  a resolution to ratify the terms of a buy-back agreement is
proposed;

3.1.2.4 any other proposal is put forward that affects rights which
flow from ownership of the RP Shares;

3.1.2.5 it is proposed that the Company be wound up;

3.1.2.6 it is proposed that the whole of the Company's property.
business and undertaking be disposed of.

As determined by the Directors at the date of issue:

3.1.3.1 the right to a fixed cumulative dividend at a yearly rate fixed
by the Directors at the date of issue;

\VB )

.1.3.2  the right to a fixed non cumulative dividend at a vearly rate
fixed by the Directors at the date of issue;

-
e
L

the right to a cumulative dividend at a rate or rates
determined by the Directors at any time; or

3.1.3.4 the right to a non cumulative dividend at a rate or rates
determined by the Directors at any time.

The right to be paid their dividends before any dividends are paid on
the other classes of Shares;

The right, on a winding up or capital reduction, to a return of capital at
the issue price of the RP Shares (together with any unpaid dividends
on RP Shares) in priority to any other Shares which have been issued.

RP shareholders will not otherwise possess the right to participate in
any surplus assets or profits.
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Redemption of RP Shares

Subject to sections 254) and 254K of the Act, the RP Shares will be
redeemable at the option of the Company, upon payment to the RP Share
holders of the aggregate issue price of the RP Shares, together with any

accumulated dividends.

Notice

The option to redeem will be exercised by providing notice in writing to the
RP Shareholders at their respective registered addresses. A bank cheque to
each of the RP Sharcholders for the amount payable on redemption will

accompany each notice.
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SCHEDULE 3
DEED OF ACCESSION

THIS DEED dated

BY

[Name of party] of [address] ("the Acceding Party”)

RECITAL

This deed is supplemental to a Shareholders' Agreement entered into between # and
the Company (“the Company”) on [date].

OPERATIVE PART

1. Acceding Party to be Bound

The Acceding Party confirms that it has been provided with a copy of the
Shareholders' Agreement and covenants with all present parties to that
agreement {(whether original parties or parties by accession) o observe,
perform and be bound by all the terms and conditions of the Shareholders’
Agreement and the constitution of the Company so that the Acceding Party is
deemed, from the date on which it is registered as a member of the Company,
{o be a paity to the Shareholders’ Agreement.

2. Representations and Warranties

The Acceding Party represents and warrants to the parties to the
Shareholders' Agreement that:

2.1

2.2

2.3

24

it is a Council;

it has corporate power to enter into and perform its obligations under
this deed and to carry out the transactions contemplated by the
Shareholders' Agreement;

it has taken all necessary corporate action to authorise the entry into
and performance of this deed and to carry out the transactions
contemplated by the Shareholders' Agreement;

neither the execution and performance by the Acceding Party of this
deed nor any transaction contemplated by the Shareholders’
Agreement will violate in any respect any provision of:

2.4.1 its constituent doccuments; or

2.4.2 any other document, agreement or arrangement binding upon
it.

[5264674: 5209560v1)
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3. Address for Legal Process and Notices

The address of the Acceding Party for the purposes of clause 12(6) of the
Shareholders' Agreement is:

[address]

4, Governing Law
This deed is governed by the laws of the State of Victoria.

Executed as 2 deed

[5264674: 5209560v1]
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McGrathNicol Contacts

The contacts at McGrathNicol Corporate Advisory (McN+) in connection with
this report are:

+ Shane O’Keeffe, Practice Leader (Partner equivalent)

Scope and Disclaimer

This report has been prepared in accordance with the scope prepared by the
Department of Infrastructure, Transport, Regional Development and Local
Government (DITRDLG). This report has been prepared for DITRDLG and
should not be disclosed to any other party except as required by law, without
our prior consent in writing.

We have not carried out a statutory audit and accordingly an audit opinion has
not been provided. The scope of our work is different from an audit and it
cannot be relied upon to provide the same level of assurance as an audit.

Our conclusions are based solely on the information provided to us by
DITRDLG. We have not verified the accuracy or completeness of any of the
information given to us by DITRDLG or any third party. In addition, we
reserve the right to amend any conclusions, if necessary, should any further
information from DITRDLG become available.

In accordance with our firm’s policy, neither the firm nor any member or
employee of the firm undertakes responsibility in any way whatsoever to any
person (other than DITRDLG) in respect of the information set out in this
report including errors, omissions or negligence however caused.
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1 Executive Summary

Project Details

Name of proponent: Hobson’s Bay City Council.

Name of project: Regional Kitchen Project.

Location of project: Lot 10, Drake Blvd Altona VIC 3018.

Description of project: The project will deliver a large scale kitchen facility to be used to provide meals under the Home and Community Care (HACC) program.
The proposed kitchen facilities will produce up to 1.3 million meals each year for the aged and disabled across the 14 partner councils in Victoria, and it is
expected that the facility could expand production capacity to up to 2.0 million meals per year.

The Regional Kitchen project was incorporated as Regional Kitchen Pty Ltd in April 2008 and this company is currently holding all funds that have been secured
for the project. Once completed, the facility will be leased to RFK Pty Ltd trading as Community Chef who will provide the meal services to the member councils.
Both Regional Kitchen Pty Ltd and RFK Pty Ltd trading as Community Chef are jointly owned by the 14 partner councils and together, the related organisations
are known as the Regional Kitchen Group. The current chair of both organisations is the CEO of the proponent.

Although the Regional Kitchen Pty Ltd and RFK Pty Ltd are private companies and therefore are entitled to generate and distribute profits, it is noted that as the
only shareholders are the local councils, any profits would be distributed back to the councils.

Regional and Local Community Infrastructure Program — Strategic Projects (RLCIP-SP) funding will go towards the design, construction and fit-out of the project.
In addition the RLCIP-SP funding will also contribute to the work required to commission the facilities, train relevant personnel and become operational by 2010.

Total cost of the project: The total cost of the project is $30 million and is comprised of the following contributions:

RLCIP-SP funding of $9.0 million, representing 30% of the total project cost;

proponent funding of $200,000, representing 0.67% of the total project cost;

the 13 other partner councils funding of $2.05 million, representing 6.8% of the total project cost;

VIC Department of Human Services funding of $6.0 million, representing 30% of the total project cost; and
various finance lease agreements and loans of $10.92 million, representing 36.4% of the total project cost.
The 14 partner council will also contribute an additional $500,000 in-kind contribution for project management.

Project time-frame: The key time-frame events are listed below:

Community Chef was incorporated in December 2007.
Regional Kitchen Pty Ltd was incorporated in April 2008.

The project is planned to commence in early 2009. Although a sufficiently detailed project plan with timetable has not been provided, the proponent expects
that the project will be completed in December 2010.
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+ The Proponent Viability risk is assessed as Low. Our assessment is based on the following financial information as at 30 June 2008:
- the proponent has generated sound profits in recent years;
- as at 30 June 2008the proponent holds a significant amount of net assets including $11.2 million in cash; and
- the proponent has minimal interest bearing liabilities.
+ However, our assessment has also identified the following key risks which impact the proponent’s viability:
- the financial capacity of the additional 13 partner councils is indeterminable; and

- although the proponent appears to be financially capable, the proponent has not indicated that it would fund any shortfalls in the event that other partner
funding is not secured.

+ In respect of the key risks identified above, we have identified Proponent Viability risk treatment strategies, which if implemented, would result in a risk
assessment of Very Low.

- If this application is successful, prior to entering into a funding deed with the proponent, the Department may wish to consider requesting the proponent
provide confirmation that it will contribute additional funding the project where required.

+ The Project Delivery Viability risk is assessed as High. Our assessment is based on the following positive factors:
- an independent project manager has been appointed to the project;
- $6.0 million has been secured from the Victorian State Government;
- cost estimates have been prepared by a quantity surveyor and are available on request;
- anumber of project milestones have already been completed; and
- adetailed feasibility study has been undertaken.
+ However, our assessment has also identified the following key risks which impact the project’s delivery viability:
- there is a $1.3 million funding gap between budget estimates and the amount of funding secured from the 14 partner councils;
- no details or evidence has been provided in relation to the loan facilities or finance lease contracts to be used to fund $10.9 million of project costs;
- no evidence has been provided to demonstrate the proposed site has been purchased for the project;
- approval has not yet been provided for planning and building permits; and
- itis unclear from the project plan whether construction will commence within six months of signing the funding deed.

+ In respect of the key risks identified above, we have identified Project Delivery Viability risk treatment strategies, which if implemented, would result in a risk
assessment of Low.

- If this application is successful, prior to entering into a funding deed with the proponent, the Department may wish to consider requesting the following:
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= confirmation that the proponent will contribute additional funding where required;
= evidence and details of any loan facilities available for the project;
= evidence and details of any finance lease arrangements;
= confirmation that construction will commence by October 2009; and
= evidence of the quantity surveyor report in relation to cost estimates.
- If this application is successful, the Department may wish to consider the following as key milestones to the funding deed:

= purchase of the proposed project site by Regional Kitchens Pty Ltd;

= engagement of any finance lease agreements for project equipment; and

= approval for planning and building permits.

+ The Project Sustainability risk is assessed as Moderate. Our assessment is based on the following:
- the project will be sustainable without ongoing assistance from the proponent or other councils;
- profits are expected to be generated within two years of project completion;
- aschedule and budget for ongoing maintenance has been provided; and
- alist of assumptions has been provided in relation to the forecasts.
+ However, our assessment has also identified the following key risk which impacts the project’s sustainability:
- no contingency plan has been provided in the event that the Regional Kitchen Group is no longer sustainable.

+ Inrespect of the key risks identified above, we have identified the following Project Sustainability risk treatment strategy, which if implemented, would result in a
risk assessment of Low.

- If this application is successful, prior to entering into a funding deed with the proponent, the Department may wish to consider requesting the proponent to
provide details of a contingency plan to ensure the continuation of the project if the Regional Kitchen Group is no longer sustainable.
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2 Proponent’s Background

Legal name of council:

GST registration status:

Hobsons Bay City Council.

Registered for GST.

Description of the project and what it
will deliver:

When the project is intended to
commence?

When the project is intended to be
completed?

+ The project is the Regional Kitchen Project.

+ The project will deliver a large scale kitchen facility to be used to provide meals under the Home and Community Care
(HACC) program. The proposed kitchen facilities will produce up to 1.3 million meals each year for community meals
for the aged and disabled across the 14 partner councils in Victoria and it is expected that the facility could expand
production capacity to up to 2.0 million meals per year.

The Regional Kitchen project was incorporated as Regional Kitchen Pty Ltd in April 2008 and this company is currently
holding all funds that have been secured for the project. Once completed, the facility will be leased to RFK Pty Ltd
trading as Community Chef who will provide the meal services to the member councils. Both Regional Kitchen Pty Ltd
and RFK Pty Ltd trading as Community Chef are jointly owned by the 14 partner councils and together, the related
organisations are known as the Regional Kitchen Group. The current chair of both organisations is the CEO of the
proponent.

Although the Regional Kitchen Pty Ltd and RFK Pty Ltd are Pty Ltd companies, and therefore may aim to generate
profits, it is noted that as the only shareholders are the local councils, any profits would be distributed back to the
councils.

RLCIP — SP funding will go towards the design, construction and fit-out of the project. In addition the RLCIP — SP
funding will also contribute to the steps required to commission the facilities, train relevant personnel and become
operational by 2010.

+ Research and planning of the project commenced in 2005 following a Victorian State Government review of Meals on
Wheels services in Victoria.

+ The project is planned to commence in early 2009, no specific details have been provided.

+ The project is planned to take 12 -18 months to complete, based on a project commencement of early 2009.
+ The project is due to be completed in December 2010.




2 Proponent’s Background

Total project cost:

Amount of funding sought from
RLCIP-SP — Strategy Projects?

Where applicable, the details of
financial contribution of other
contributing project partners:

+ The total cost of the project is $30.0 million and is comprised of the following contributions:
- RLCIP-SP funding of $9.0 million, representing 30% of the total project cost;
- proponent funding of $200,000, representing 0.67% of the total project cost;
- the 13 other partner councils funding of $2.05 million, representing 6.8% of the total project cost;
- VIC Department of Human Services funding of $6.0 million, representing 30% of the total project cost; and
- various finance lease agreements and borrowings of $10.92 million, representing 36.4% of the total project cost.

- The 14 partner council will also contribute an additional $500,000 in-kind contribution for project management.

$9.0 million.
The above funding, if approved would account for 30% of the project’s total cost.

+ The balance of the project cost $21.0 million or 70% will be funded by the 14 partner councils (which includes the
proponent), the Victorian State Department of Human Services and other borrowings and finance leases

14 partner councils $2.25 million | $500,000 — project management
Victorian State Department of Human | $6.00mion |
Services*
“Unknown finance leases and borrowings | $1092miion |
Total $19.17 million | $500,000

* conditional upon project construction commencing by 1 June 2009, a registered project manager being appointed, an
open tender process for construction and completion by December 2010.
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3 Project Delivery Viability

The following table details the risk factors that might impact on the project being able to be completed on time and within budget.

1. The proponent’s expertise/skills | Positive + Not applicable.

to deliver the project in a timely + The proponent has provided details of previous experience in undertaking
manner. infrastructure projects funded using Commonwealth and / or State Government
grants.

+ The proponent has indicated that the project is being developed by an
experienced team with representation from a number of the partner councils.
A summary of their relevant qualifications and experience has been included with
the application.

+ An independent project manager from a property consultancy firm has been
appointed to the project. A summary of experience has been included that
indicates that the project manger is a qualified architect and has the relevant
expertise and skills to deliver a project of this nature on time and within budget.

The following table provides a summary of the proponent’s key financial results
for the 12 months ending 30 June 2008, 30 June 2007 and 30 June 2006.

2. Whether the proponent has the +
financial capacity to make its
required contribution to the project.

+ Revenue 89,559 82,028 74,849
- opofit | sis1| a7es| 637
+ NetAssets | ¢ 61076 | 520736 | 500,940
& curentRatio | w03 14| 133
+ pebt/Equty | o0 | oot | 0.01

Ratio

11




3 Project Delivery Viability

Positive + If this application is successful,
+ The proponent has returned sound profits that have increased in recent years. prior to entering into a funding

- deed with the proponent, the
+ As at 30 June 2008, the proponent had access to significant levels of cash ; .
($11.2 million) and appeared to be capable of providing the $200,000 that the Department may wish to consider

: ' S " . requesting confirmation that the
Fégﬂic:ggnt is to contribute to the project itself, as well as additional funds if proponent will contribute

- ) additional funding to the project
+ In addition, as at 30 June 2008, the proponent held a substantial level of net where required.

assets ($611.1 million) that have increased in recent years.
+ The proponent has minimal interest bearing liabilities.

The proponent has secured partnership funding from the Victorian Department of
Human Services ($6.0 million) and 13 other municipal councils ($2.1 million).

+ Given the proponent’s net asset position and current debt to equity ratio it
appears that it would be capable of obtaining sufficient borrowings to fund any
additional aspects of the project or partner funding that did not materialise.

Negative

+ As at 30 June 2008 the proponent’s current ratio was only just greater than 1,
being 1.03. Although the proponent may have some surplus cash left over, it
may need to borrow additional funds to meet its project contributions or to meet
any additional funding required by the project. However, the proponent’s net
asset position and current debt to equity ratio indicate that it would be capable of
taking sufficient borrowings to fund any additional aspects of the project.

+ The financial capacity of the other 13 partner councils to provide additional funds
to the project is indeterminable. However, given that the councils are all
established councils and the contributions required are relatively small, the
partner councils should have the capacity to provide these funds.

12



3 Project Delivery Viability

The proponent has indicated that the project will receive additional funding from
the following sources:

3. The level and status (e.g.
contribution received; contribution
committed but yet to be received;
contribution in negotiation) of any
of the funding contributions for the
project and whether there are
conditions attached to this funding,
and whether it will be available
when required.

+

Positive

+

+

Victorian Department of Human Services - $6.0 million. This grant is
conditional upon building commencing by 1 June 2009, a registered project
manager being appointed, an open tender process for development and
completion by December 2010;

Banyule City Council - $200,000 (cash) and $29,425 (in-kind);
Brimbank City Council - $20,602 (in-kind);

Greater Dandenong City Council - $200,000 (cash) and $66,793 (in-kind);
Darebin City Council - $200,000 (cash) and $66,793 (in-kind);
Greater Geelong City Council - $200,00 (cash) and $20,602 (in-kind);
Hume City Council — $250,000 (cash) and $25,013 (in-kind);
Macedon Ranges Shire Council - $20,602 (in-kind);

Maribyrnong City Council - $20,602 (in-kind);

Melton Shire Council - $200,000 (cash) and $25,013 (in-kind);
Moonee Valley City Council - $200,000 (cash) and $29,425 (in-kind);
Mooreland City Council - $200,000 (cash) and $29,425 (in-kind);
Stonnington City Council - $200,000 (cash) and $57,969 (in-kind);
Yarra City Council - $200,000 (cash) and $20,602 (in-kind); and

Regional Kitchen Pty Ltd will enter into loan and lease agreements totalling
$10.9 million.

The proponent has provided evidence that $6.0 million has been secured from
the Victorian Department of Human Services.

The proponent has provided evidence that $2.25 million has been secured from
the 14 partner councils.

If this application is successful,
prior to entering into a funding
deed with the proponent, the
Department may wish to consider
obtaining the following:

- details any loans facilities
available for the project;

- details of the finance leases;
and

- confirmation that the
proponent will contribute
additional funding where
required.

13




3 Project Delivery Viability

Negative

4. Whether there are any risks
associated with the ownership of
equipment or facilities or other
assets to be used in the delivery of
the project.

5. Whether there is any need for
planning approvals or licenses and
whether these requirements have
been obtained.

+

+ Although additional funding for any project overruns will be funded by borrowings,
it is unclear as to who would obtain these borrowings as no evidence or details of
any facilities have been provided.

+ There is a $1.3 million gap between the amount of revenue secured from partner
councils and the contribution to be provided by the partner councils as per the
budget estimates. It is unclear as to whether these costs would be funded by the
proponent or all of the 14 partner councils.

+ However, based on the analysis undertaken in 3a (3) above, the proponent
appears to have the financial capacity to meet these additional costs if it is
required to do so.

Negative

+ No evidence has been provided that Regional Kitchens Pty Ltd has purchased
the land for the proposed site.

+ No details or evidence has been provided in relation to any lease agreements for
equipment used in the fit-out of the project. The project budget template
indicates that finance lease costs will be on capital aspects of the budget.

+ The project site and any purchased equipment will not be wholly owned by the
proponent.

+ The proponent has indicated that the project requires the following permits:

- planning permit; and
- building permit.
Negative
+  Although the proponent is responsible for issuing the above permits, approvals

No details or evidence of loans and finance leases to be secured by Regional
Kitchens Pty Ltd have been provided. In accordance with the project budget
template, the total amount to be borrowed and / or leased is $10.9 million.

have not yet been provided.

If this application is successful,
the Department may wish to
consider the following as key
milestones to the funding deed:

- the purchase of the land by
Regional Kitchens Pty Ltd;
and

- the engagement of necessary
finance lease contracts for
project equipment.

If this application is successful,
the Department may wish to
consider as a key milestone to
the funding deed, approvals for
planning and building.

14




3 Project Delivery Viability

6. Whether the project plans, Positive + If this application is successful,
budget and time-frames appear + The proponent has indicated that some of the key milestones set out in the prior to entering into a funding
reasonable and will result in project plan, such as incorporating Regional Kitchen Pty Ltd and RFK Pty Ltd, deed with the proponent, the
construction commencing by and obtaining a $6.0 million Victorian State Government grant, have already been Department may wish to consider
1 October 2009. completed. obtaining confirmation that the
+ The proponent has indicated that the project is expected to be completed in Coznggfg%ggv ill commence by
December 2010. '
+ The $6.0 million grant from the Department of Human Services requires
construction to commence by June 2009.
Negative
+ The timeline has indicated that that process fit-out will occur between March 2010
and July 2010. Itis unclear from the project plan as to whether construction will
commence within six months of the proponent entering into a funding deed with
the Department.
7. Whether the cost item estimates | Positive + If this application is successful,
are comprehensive, current and + The proponent has indicated that cost items have been reviewed by an prior to entering into a funding
have been costed appropriately independent quantity surveyor and are available upon request from the deed with the proponent, the
and realistically, and/or have proponent. Department may wish to consider

guotes been obtained and have requesting the quantity surveyors

they been included with the Negaﬂye ] ] ) report and / or any other
application. + Evidence of supporting documentation to demonstrate that the cost items have documentation to support the
been prepared by a quantity surveyor has not been included. budget estimates.
+ No support has been provided for other support costs associated with the project.
8. If applicable, the results of any Positive + Not applicable.
previous stages of this project. +  Since 2005, the proponent has completed various milestones in preparation for

undertaking the project. These include:

- undertaking a feasibility study (2005);

- incorporation of the project (April 2008);

- receiving a state Government Grant (2007/08);

- receiving equity in the project (2007/08, 2008/09); and
- selecting a project site (June 2008).

15



3 Project Delivery Viability

9. If applicable, whether funding for | + Not applicable. + Not applicable.
future stages is secured.

10. Additional relevant information | Positive + If this application is successful,

from any Project Plans or +  The proponent has indicated that a feasibility study was conducted on the project the Department may wish to

Feasibility Studies provided. in 2005. The Regional Kitchen Group’s 2009 business plan provides details of consider as a key milestone to
the key drivers for undertaking the project following the feasibility study that was the funding deed that the
conducted. proponent provides details of any

contingency plan to address the
key risks identified by the
- there was sufficient demand for meal services and a lack of providers; proponent.

+ These drivers indicated the following:

- there was a need to address food and health issues within the aged and
disabled community currently utilising meal services;

- the current kitchen system exposed the councils to unacceptable levels of
financial risk; and

- capital expenditure to upgrade current kitchens was beyond the reach of
councils individually.

+ The details of the project demonstrate that the project is aimed at addressing the
above issues.

+ The project plan includes pre construction planning that has already been
completed and includes an appropriate trial of the facility once completed.

+ The proponent has indicated that an independent risk analysis was undertaken
by Acumen Alliance in April 2007 with a number of high level risks identified.

+ The 2009 business plan identified the following risks of immediate high level
concern to the project:

- time delay;

- industrial relations;

- transition (start-up);

- communications;

- meal pricing; and

- project management.

16



3 Project Delivery Viability

+ The proponent has indicated that the development of detailed contingency plans
and securing additional Commonwealth funding will assist in mitigating the risks
identified for the timely delivery of the project.

Negative

+ The proponent has not provided details of any contingency plans in relation to the
above identified risks.

11. The results of any independent | + Not applicable. + Not applicable.
viability assessments if undertaken.

12. Other. + The following table identifies the amount of RLCIP-SP funding requested as a + Not applicable.
proportion of the total project costs and the proponent’s total revenues
respectively.

Positive

+ The project has been incorporated as Regional Kitchens Pty Ltd, whose shares
are exclusively held by the 14 municipal councils associated with the project.

Negative

+  Although the proponents’ financial capacity to provide any additional financial
support has been assessed, details of the financial capacity of the other 13
partner councils to provide additional support has not been provided.

17



3 Project Delivery Viability

The following tables detail our analysis of the risks identified in Assessment Area 3a. We note that proposed risk treatment strategies are limited by:
+ the fact that 100% of funding will be paid upon execution of the recipient’s Funding Agreement;

+ that the aim is for Funding Agreements to be finalised within four weeks of the letter of offer being issued; and

+ the fact that construction must commence within six months of the Funding Agreement being signed.

Proponent Viability + As at 30 June 2008 the proponent’s current ratio was only + If this application is successful, prior to entering into a
just greater than 1, being 1.03. Although the proponent funding deed with the proponent, the Department may wish
may have some surplus cash left over, it may need to to consider requesting confirmation that the proponent will
borrow additional funds to meet its project contributions or contribute additional funding to the project where required.

to meet any additional funding required by the project.

+ The financial capacity of the other 13 partner councils to
provide additional funds to the project is indeterminable and
the willingness of the proponent to fund any additional
funding has not been provided.

For further details of the Proponent Viability risks identified in the above table, please refer to section 3a (2) and of this report.

The following table provides an overall pre-treatment and post-treatment risk rating for the Proponent Viability risks based on the Department’s Risk Matrix.

Proponent Viability Low. Very Low.

18



3 Project Delivery Viability

The following table details our analysis of the Project Delivery Viability risks as identified in Section 3a of this report. We note that the proposed Project Delivery
Viability risk treatment strategies are limited by:

the fact that 100% of funding will be paid upon execution of the recipient’s Funding Agreement;
that the aim is for Funding Agreements to be finalised within four weeks of the letter of offer being issued; and
the fact that construction must commence within six months of the Funding Agreement being signed.

Risk Analysis Table

Risk Category

Risk(s)

Proposed Treatment(s)

Project Delivery Viability

No details or evidence of loans and finance leases to be
secured by Regional Kitchens Pty Ltd have been provided.
In accordance with the project budget template, the value of
these finance leases and borrowings is $10.9 million.

There is a $1.3 million gap between the amount of revenue
secured from partner councils and the contribution to be
provided by the partner councils as per the budget
estimates. It is unclear as to whether these costs would be
funded by the proponent or the 14 partner councils.

No evidence has been provided that Regional Kitchens Pty
Ltd has purchased the land for the proposed project site.

No details or evidence has been provided in relation to any
lease agreements for equipment to be used in the fit-out of
the project.

Although the proponent is responsible for issuing the
planning and building permits, approvals have not yet been
provided

It is unclear from the project plan as to whether construction
will commence within six months of signing the funding
deed.

If this application is successful, prior to entering into a
funding deed with the proponent, the Department may wish
to consider requesting the proponent to provide details of
the following:

any loans facilities available for the project; and

details of any finance leases.

If this application is successful, prior to entering into a
funding deed with the proponent, the Department may wish
to consider requesting confirmation that the proponent will
contribute additional funding where required.

If this application is successful, the Department may wish to
consider as a key milestone to the funding deed, the
purchase of the land by Regional Kitchens Pty Ltd.

If this application is successful, the Department may wish to
consider as a key milestone to the funding deed, the
engagement of necessary finance lease contracts for
project equipment.

If this application is successful, the Department may wish to
consider as a key milestone to the funding deed, approval
for planning and building permits.

If this application is successful, prior to entering into a
funding deed with the proponent, the Department may wish
to consider requesting confirmation that the construction will
commence by October 2009.
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Project Delivery Viability

The proponent has not included further supporting
documentation that the budget estimates provided have
been reviewed by a quantity surveyor.

The proponent has not provided details of any contingency
plans in relation to the risks identified from the risk
assessment.

If this application is successful, prior to entering into a
funding deed with the proponent, the Department may wish
to consider obtaining the quantity surveyor report and / or
any other documentation to support the budget estimates.

If this application is successful, the Department may wish to
consider as a key milestone to the funding deed that the
proponent provides details of any contingency plan to
address the key risks identified by the proponent.

For further details of the Project Delivery Viability risks identified in the above table, please refer to section 3a (1) and (3) to (12) of this report.

The following table provides an overall pre-treatment and post-treatment risk rating for the Project Delivery Viability risks based on the Department’s Risk Matrix.

Project Delivery Viability

High

Low
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4 Project Sustainability

The following table details the risk factors that might impact on the project being sustainable for a minimum of five years once it has been delivered.

1. The proponent’s expertise/skills to | Positive + Not applicable.

sustain the project into the future. + The proponent has indicated that once completed, the project will be
managed by the board of directors for RFK Pty Ltd, the board of directors for
Regional Kitchens Pty Ltd and the CEO of the Regional Kitchens group.

+ The summary of experience provided demonstrates those responsible for
sustaining the project have sufficient skills and expertise.

2. Whether there are any risks + See section 3a (4). + See section 3a (4).
associated with the ownership of
equipment or facilities or other
assets that will impact on the
sustainability of the project.

3. How the proponent proposes the Positive + Not applicable.
project will be sustained once ithas | +  The Regional Kitchen Group 2009 business plan indicates that the project

been delivered (i.e. whether the will become sustainable in the future and receive revenues through meals

project will be self-sustaining, provided under the HACC Program.

whether it will be sustained by the
proponent, whether it will be
sustained by another entity, or
whether it will be sustained by some
combination of the above).

+ Income projections set out in the Community Chef forecasts indicate that the
project will not require further council contributions once the project has been
completed in 2010, and will continue to be operated by RFK Pty Ltd trading
as Community Chef.

+ The proponent has indicated that the project will return profits from its second
full year of operation (2012).

+ Project forecasts have been provided for the next ten years and indicate that
profits will continue to be generated after 2012.

4. The ongoing maintenance and Positive + Not applicable.
management strategles (including + Future ongoing maintenance has been budgeted for and will be the
who will be responsible). responsibility of RFK Pty Ltd trading as Community Chef.

+ The maintenance budget is forecast to increase over time and assumptions
relating to this maintenance budget have been provided.
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4 Project Sustainability

+ The following table details the project’s three year profit and loss projections.

5. Whether the cashflow projections
support the ongoing viability of the
project.

Revenue 1,519 1,746 11,321

Expenses 1,361 2,463 13,245

Profit 158 (717) (1,924)
Positive

+ The forecasts for the project once operational from December 2010 indicate
that the project will be sustainable for a minimum of five years following the
completion of the project.

+ Following 2011, the proponent has indicated that the project expects to
return a profit of $814,000 for the year ending 30 June 2012, with similar
profits expected in the years following.

Negative

+ The forecast profit and loss indicates that the project will be expected to
make losses during the initial years when the facility is being constructed.
These losses may be mitigated by the future expected profits following
completion of the project.

+ The project has been incorporated and will act independently to the
proponent. It is therefore not supported by the asset base of the proponent if
it experiences financial difficulty. The proponent has not provided any
contingency plan in the event the Regional Kitchen is longer a sustainable
entity.

If this application is successful, prior
to entering into a funding deed with
the proponent, the Department may
wish to consider requesting details
of a contingency plan to ensure the
continuation of the project if the
Regional Kitchen Group is no longer
sustainable. (This could include
confirmation by the proponent that it
and the other councils would
guarantee the debts of either
company in the Regional Kitchens
Group).
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4 Project Sustainability

6. Whether the assumptions on Positive + Not applicable.
which the physical and financial + The proponent has provided a detailed financial projection for the project and
projections within the feasibility has included a list of assumptions associated with the financial projections.

study/business plan/project plan are . . . L .
valid and support the viability and + These assumptions include increases over time in accordance with CPI and

sustainability of the project, in other increases supported by justification and evidence.
particular: ' + Assessment of project cost items has been undertaken by a quantity

i.  whether the costs outlined in survey.or, wT P.a'anershlp. ) ] )
the budget are comprehensive, | * A detailed feasibility study was undertaken in 2005 following a review of

current, fair and reasonab|e; HACC program services in Victoria.

and

ii.  whether the applicant has
undertaken adequate market
research to demonstrate there
is sufficient market demand for
the product or service defined
in the proposal.

7. Whether there are any relevant + Not applicable. + Not applicable.
industry factors that may impinge on
the viability of the project proposal.

8. The results of any independent + Not applicable. + Not applicable.
viability assessments if undertaken

9. Whether funding arrangements + Not applicable. + Not applicable.
are in place for any future stages of
the project that are likely to impact
on the sustainability of this stage of
the project.

10. Other. + Not applicable. + Not applicable.
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4 Project Sustainability

The following table details our analysis of the risks identified in Assessment Area 4a. We note that proposed risk treatment strategies are limited by:

+ the fact that 100% of funding will be paid upon execution of the recipient’s Funding Agreement;

+ that the aim is for Funding Agreements to be finalised within four weeks of the letter of offer being issued; and
+ the fact that construction must commence within six months of the Funding Agreement being signed.

Project Sustainability

No evidence has been provided that Regional Kitchens Pty
Ltd has purchased the land for the proposed project site.

No contingency plan has been provided in the event the
Regional Kitchen Group is longer a sustainable entity.

If this application is successful, the Department may wish to
consider as a key milestone to the funding deed, the
purchase of the land by Regional Kitchens Pty Ltd.

If this application is successful, prior to entering into a
funding deed with the proponent, the Department may wish
to consider requesting details of a contingency plan to
ensure the continuation of the project if the Regional
Kitchen Group is no longer sustainable.

For further details of the Project Sustainability risks identified in the above table, please refer to section 4a of this report.

The following table provides an overall pre-treatment and post-treatment risk rating for the Project Sustainability risks based on the Department’s Risk Matrix.

Project Sustainability

Moderate.

Low.
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