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1.1

Definitions and interpretation

In this Constitution, the following definitions apply
unless the subject or context requires otherwise.

"ASIC" means the Australian
Investments Commission.

Securities and

“Board" means the Board of Directors of the
Company forthetime being.

“Company” means Jedeye Custodial
ACN G611 574 095.

Py Lid

“Constitution” means this Constitution and all
supplementary substituted or amending Canstitutions
forthetime being in force.

“the Act” means the Corporations Act 2001 {Cth) and
any subsequent statutory amendments and
requlations including any act which replaces the
Corporations Act 2001 {Cth}.

“Director” means a person appointed or elected as a
director in accordance with this Constitution, and
includes any alternate director duly acting as a
director and where the context permis in the case
where there is only one director of the Company,
means that sole director.

“Employee Shareholder” means a Shareholder wha

is an employee of the Company or of a subsidiary of

the Company or a Shareholder who was an
employee of the Company or a subsidiary of the

Company w henthey becarme a Shareholder.

“Legal Personal Representative’ means at the

relevant time:

(a) in relation to a deceased person, the executor
narmed in the Will or to whom probate is granted
at any time including any approved replacement
therefore, the trustee of their estate or, if they left
no Will, the administrator of their estate;

{b} in relation to a person under a legal disability, the
trustee or administrator of their estate; and

{c} inrektion toany other person, a personwho hods an
enduring power of attorney granted by that person.

“‘Member” means a Shareholder in the Company or a
person otherw ise recognised as a Member under the
Act.

"Office” means the regitered dffice for the time being
of the Company.

“Prescribed Rate” means a rate of interest at a rate
being 500 basis points above the Reserve Bank of
Australia's target cash rate as stated from time to
time by the Board of the Reserve Bank of Ausftralia or
such lesser rate as the Directors may determine.

“Register” means any register kept by the Company
w hether or not pursuant to the Act.

“Replaceable Rule" means a replaceable rule as
referred toin 5.135 of the Act. '

“Representatve” means a person authorsed in
accordance w ith the Act to act as a representative of
a body corporate holding Shares in the Company.

“Seal” means any commen seal or official seal of the
Company.
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1.2

1.3

“Secretary” and "Manager' include respectively the
assitant or acting Secretary or Manager o ary
substitute for the time being for the Secretary or the
Manager.

“Securities” includes shares and has the same
meaning givenin the Act.

“Shareholder Loan" inciudes a loan treated as a
rvidend for the purpose of Division 7A of the Income
Tax Assessment Act 1836 {Cth) and by amendment
thereof or law passed in substitution therefore.

“special purpose company” has the meaning ascribed
to that term in Regulation 3 of the Corporations
{Review Fees) Regulatons 2003 {Cth) as amended
or replaced.

“State” means the State or Territory of Australia for
which the application for incorporation of the
Company was made, being the State or Territory in

. whichthe Office is situated.

In this Constitution, unless the context requies

otherwise:

(a) words imperting persons include companies,
corporations, any. association, body or entity
w hether incerporated or not and vice versa;

{b) wordsdencting any gender include all genders;

(c) words importing the singular include the plural
and vice versa;

(d) all monetary amounts are in Australian currency;

(e) reference to ary legislation or to any provision of
any legislation includes ary amendment,
consolidation or re-enactment of it, any legislative
provision substituted for it, and any statutory
instruments and ragulations issued under it and
any determination, exemption or modification
made pursuant to it, and has the same meaning
as in that legislation to the extent that a contrary
intention does not appear in this Constitution;

(A a reference to a general meeting includes meetings
of the Compary and Members and vice versa, and
includes a reference to a meeting of all Members or
the relevant class of Members asthe case requires;

(@) a reference to time refers to time in the place of
the Carrpany's incorporation;

{k} the ward “month” means calendar month and the
word "year’ means 12 calendar months;

{i} a reference to wrling incudes any written
communication delivered to the recpient by hand or
by post;

(i) where any word or phrase is defined, any other
part of speech or other grammatical form of that
w ord or phrase has a corresponding meaning;

(k) a reference to a parly to any document includes

_that party’s successors and permitted assigns;

(1) words or expressions used in this Constitution
will be interpreted according to the Act and the
Acts Inferpretation Act 1907 (Cth); and

(m) headings do not form part o o affect
construction or interpretation of this Constitution.

Subject to subclause 1.4, the Replaceable Rules
apply to this Company bui ¥ any provision of this
Constitution is inconsstent with, contrary to or has a
different effect than, any or any part of a Replaceable
Rule then the provision in this Constitution applies to
the exclusion of the respective Replaceable Rule or
respective part thereof.
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1.4

3.1

3.2

4.2

4.3

For the avoidance of doubt, the follow ing apply fo the

Company in the following order of priority such that

the provisions higher up the order take precedence

over those low er inthe order, namely:

(a) this Constitution;

(b) S.198E, S.201F and 5.202C of the Act;

(¢) the Replaceable Rules;

(dy the Act (unless the Act specifcally states
otherwise}, and

(e} the law

Proprietary company

The Company is incorporated as a proprietary

company and:

(a) is limited by shares;

{b) the right to transfer shares is restrcted under this
Constitution;

(¢) the liahility of Members is limited;

(d) the number of Members is limited to 50 Non-
Employee Shareholders and joint holders of
shares are counted as one person; and

(e} the Company must not make any issue, invitation
or offer to the public or persons, in respect of
Securities or deposit taking, or engage in any
other activity that would require a disclosure
document under the Act except an offer of is
shares to:

(i) existing Shareholders of the Company; or
(i) employees of the Company or a subsidiary of
the Company.

Company powers

The Company has afl the pow ers given to a company
in the Act, including those of an individual and a body
corporate.

Without limiting subclause 3.1, w here the Act permits
or authorises a company to do something the
Company is authorised by this clause 3 to be able fo
do that thing except T expressly prohibited from doing
50 by another provision of this Constitution.

Issue and ownership of shares and other securities

Subject to any provision in this Constitution or the Act,
Securiies h the Company are under the confrd of the
Directors.

The Directors may issue, allot, redeem, or cancel
Securities in the Company, including but not limited
to, shares, options or other securities, on terms s
they think fit.

Subject to the Act, any share, option o ‘other security
ray be issued with such prefered, deferred or other
special rights or such restrictions, whether in regard to
dividends or cther distributions, voting, return of capital,
payment of calls, redemption or otherwse, as the
Directors think fit, and in the exercke of the control
conferred by subclause4.i. the Directors may:

(a) issue and allot preference shares as determined
by special resolution under the condition that they
are liable to be redeemed at the optlon of the
Company; and

issue and allot shares, classtied or designated in
such manner as the Directors think fit, with
prefemred, deferred, qualified, guaranteed or other
special rights, privileges, conditions, restrictions
or limitations w hether in regard to dividend, retum
of share capital, distribution of assets, voting or
otherwise as they may from time to time
determine.

(b

—
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4.4

4.5

5.2

53

5.4

Except as required by the Act or as othenwise

provided in ths Constitution, the Company will only

recognse the absolute right of ownership of the

registered holder of a share, and is not bound fo

recognise any: ]

(a) personas holding any share upon any trust;

‘b) frust, equitable, contingent, future or partial

*  interest in any share or in any interest in, or any
fractional part of, ashare; or

{c) otherright in respect of any share.

Until the Member has paid all calis, instalments of
calls and other moneys (including interest) for the
time being payable in respect of each share held by
the Member, the Member is not entitled to exercise
any rights or privileges as a Merriber,

Different classes of shares

Thisclause 5 applies T at any time the share capifal of the

.Company is to be dividedintodifferert classes of share.

Except as otherwise provided by the terms of issue of
shares of that ¢class, or by this Constitution, the rights
attaching to any class of shares may be varied or
abrogated:

(a) with the consent in writing of the helders of at
least seventy-five per cent (75%) of the issued
shares of thatclass; or

(b) by special resolution of a general meeting of the
holders of the shares of that class.

The provisions relating to general meetings apply to
the holders of each separate class of shares to the
extent that they can apply, otherw se a quorum shall
be fwo or more holders of that class and any holder
present may demand a poll.

In addition to ordinary shares, classes of shares and
the rights attaching to these classes are:
(a) ‘A, 'A1" and ‘A2’ classes of shares confer on a

Member holding them:

(i) the right to receive notice of, attend and vole
at all meetings of the Company, and exercise
one vote on a show of hands and one vote
for each share held on a poll;

(iiy the right to dividends declared on shares;
and

(iif) on the winding up or a capital reduction of the
Company, the right to repayment of the issue
price paid on each share, and the right
equally with ordinary shares to participate in

‘the distribution of surplus profits or assets of
the Company.
{b) ‘B', 'B1' and 'B2' classes of shares confer on a

Member holding them:

{i} the right to receive notice of, attend and vole
at all meetings of the Campany, and exercise
one vote on a show of hands and one vote
for each share held on a poll;

(i) the right to dividends declared on shares;
and

(iiiy on the winding up or a capital reduction of the
Company, the right to repayment of the issue
price paid on each share, but no other right fo
participate in the distribution of surplus profits
or assets of the Company.

{c) 'C, 'C1' and ‘G2’ classes of shares confer on a

Mermber holding them:

(l) the right to receive notice of, attend and vote
at all meetings of the Company, and exercise
one vote on a show of hands and one vote
for each share held on a poli;

(i) no right to any dividends; and
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(i) on the winding up or a capital reduction of the
Company, the right to repayment of the issue
price paid on each share, but no other right to
participate in the distribution of surplus prefits
or assets of the Company,

(d) D, ‘D" and 'D2' classes of shares confer on a

Member holding them:

(i} the right to receive notice of, attend and vote
at all meetings of the Company, and exercise
one vote on a show of hands and one vote
for each share held on a poll;

(i) no right to any dividends; and

{iii) on thewinding up or a capital reduction of the
Company, the right to repayment of the issue
price paid on each shae, and the right
equally with ordinary shares to participate in
the distribution o surplus profits or assets of
the Company.

(e) 'E’, 'E1" and 'E2' classes of shares confer on a

Member holding them:

(i) the right to receive notice of and attend, but

no right to vote at, meetings of the Company;

(i) the right to dividends declared on shares;
and

(iiy on the w inding up or a capital reduction of the
Company, the right to repayment of the issue
price paid on each share, but no other right to
participate in the distribution of surplus prefits
or assets of the Company.

() 'F, 'F1’ and ‘F2' classes of shares confer on a

Member holding them:

(i) the right to receive notice of and attend, but
no right to vote at, meetings of the Company;

(f) the right to dividends declared on shares;
and

(ifi) on thewinding up or a capital reduction o the
Company, the right to repayment of the issue
price paid on each share, and the right
equally with ordinary shares to participate in
the distribution of surplus profits or assels of
the Company.

{g) '@, 'G1’ and 'G2’ classes of shares confar on a

Member holding them:

(i} the right to receive notice of and attend, but
no right to vote at, meetings of the Company;

{i} no right to any dividends; and

{iii} on the winding up or a capital reduction of the
Company, the right to repayment of the issue
price paid on each share, and the right
equally with ordinary shares to participate in
the distribution of surplus profits or assets of
the Company.

(a) The rights attaching to shares of ary class of

existing preference shares:

(i} are not, except ¥ othewise provided by the
terms of issue of shares of that cless or by
this Constitution, to be taken to be varied or
abrogated by the issue of further shares of
that class ranking equally (in respect of

dividend rights or rights upon awinding up or -

otherw ise)with those shares; and

(i) will be varied or abrogated by the issue of
any Securities ranking in priority (in respect of
dividend rights or rights upon a winding up),
or the conversion of existing Securities info
Securities so ranking in priority, to those
shares.

(b) The provisions o ths Constitution relating to

general meetings apply to the holders of each
separate class of shares to the extent that they
can apply, except that a quorum shall be wo o
more holders of shares o that class and any
holder attending a meeting in person or by proxy
arvia approved technelogy may demand a poll,
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(c) Exceptas provided in this Constitution, ¥ any other

I

(a)

—~
=

{c

(d

(e

~t

—

e

‘IL‘, 1

sheres are to be ksued as preference shares, the
rights sttaching to those shares must be approved
by special resolution of the Members prior to ther
issue.

‘W, *H1* and ‘H2' classes of non-<cumulative

redeermable preference shares are subject to the

folloving conditions and corfer on a Member
holding them:

{i) the right to receive notice of and attend, but
no right to vote at, meetings o the Company
except under subclause 5.7(f);

(i} the right to payment of a non-curnulative
preferential  dividend  under  subclause
5.7{b){i); and

{iii) the conditions ard rights set out in subclauses
5.7(c)(1),5.7(d¥i), 5. 7(dXii}A) and 5.7{dXiii}.

P, " and ‘12 classes of voting non-currulative

redeemable preference shares are subject to the

following conditions and confer on a Member
holding them: )

(iy the right to receive notice of, attend and vole
at all meetings of the Company, and exercise
one vote on a show of hands and one vole
for each share held on a pol);

(i} the right to payment of a non-curmulative
preferential  dividend under  subclause
5.7{b}(i}; and

{ii) the conditions and rights set out in subclauses
5.7(c){i), 5.7{d¥i), 5.7(d)iiYA)and 5.7(diil).

Y, U1t and U2' clesses of redeemable preference

shares are subject to the following conditions and

confer on a Member holding them:;

(i) the right to receive notice of and attend, but
no right to vote at, mestings of the Company
exceptunder subclause 5.7(f);

(#) the right to dividends declared on shares;
and

(i) the conditions and rights set out in subclauses
5.7(c)i),5.7(d¥i) 5.7(dXii} Ayand 5.7(d i),

'K, 'K1' and 'K2' classes of voting redeermable

preference shares are subject to the following

conditions and confer on a Member holding them:

(i} the right to receive notice of, attend and vote
at all meetings of the Company and exercise
one vote on a show of hands and one vote
for each share held on a polr;

(i) the right to dividends declared on shares;
and

{iii) the conditions and rights set out in subclauses
5.7(c)(i), 5.7(dXi), 5.7(dXii} A)and 5.7{d¥ ).

and 'L2' classes of cumulative

redeemable preference shares are subject to the
following conditions and confer on a Member
holding them:

(i} the right to receive notice of and attend, but
no right to vote at, meetings of the Company
exceptunder subclause 5.7(f);

(i) the right to payment o a cumulative
preferential  dividend under subclause
5.7(b)(i); and

(iii} the corditions and rights set out in subclauses
570y 57(dXD), 5.7(d){i¥A) 5.7(dYi)B),
and 5.7(d)(iii).

M, ‘M1 and ‘M2’ classes of cumulative redeemable

prefererce shares are subject to the follwing

conditions and confer on a Member holding them:

(i} the right to receive notice of, attend and vote
at all meetings of the Company and exercise
one vote on a show o hands and one vote
for each shargfield on a poll;

(i) the right to- payment o a cumulative
preferential  dividend under subclause
5.7{b){i); and
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(iiiy the conditions and rights set out n
subclauses 5.7(c)D, 5.7(d)(l, S5.7(dXi)A)
5.7{d)(1i){B}, and 5.7(d)}(iii).

{a) Preference shares in addition to the classes set
out in subclavse 56 may be issued by the
Company, including preference shares that are
liable to be redeemed atthe Company's option.

(b) Each preference share that has a preferential
dividend right:

{i} corfers on a Member holding it the right to
payment out of the profits of the Company of a
preferential dividend at the Preference Rate
per annum on the issue price paid on each
share, in priorily to ary non-preferential
dividends declared on any other class of
shares; and

(ily may be cumulative in respect of dividends; or

(iiiy may be non-cumulative in respect of dividends.

{c) Each preference share confers on a Member
holding it:

() the right, on the winding up or a capital
reduction o the Company, in priority to
ordinary shares to repayment of the issue
price paid on each share, but no other right
participate in the distribution of surplus profits
or assets of the Company; and

(i) in the case of cumulative preference shares, the
rigtt on the winding up o a capital reduction of
the Company, to payment h pricclly to ordinary
and non-curmulative preference shares of any
unpaid accrued dividends en theshare {whether
declared ornot).

(d) Each redeemable preference share is subject to
the follow ing conditions:

(i) the right of the Company at its option, to
redeem the share at ary time and in respect
of any total number of shares, exercisable by
giving the holder 7 days' natice of its intention
to redeem the share along with payment for
each share redeemed required under
subclause 5. 7{d){ii};

(i} the right of the Member holding the share, n
respect of which the Company exercises its
right of redemption, to receive from the
Company,

(A) payment of the issue price paid on the
share; and

(B) in the case o cumulative preference
shares, payment of any unpaid accrued
dividend on the share (whether declared
or not); and

(iiiy the redemption automatically takes plce on
expiry of the 7 day natice period and the holder
must immediately return to the Company any
certificate in respect ofthe share.

(e) Bach preference share corfers on a Member
holding it the same right as the holder of any
ordinary share to receive notice o and attend
general meetings.

(f} Except as set out in subclause 5.6, a preference
share does not entitle a member holding it to vote
at any meeting of the Company except;

(i) on a proposal:

(A) to reduce the share capital o the
Company,

(B) that affectsrights attached to the share;

(C) to wind upthe Company; or

(D) for the disposal of the whole of the
Company's properly, business and
undertaking; and

(i) during the winding up of the Company, in
which casewith the right to exercise one vole
on a show of hands and one vote for each
share held on a pall.
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6.2

6.3

6.4

6.5

7.1

(g) On the redemption of any share by the Company,
the capital of the Company is adjusted to reflect
the redemption.

(h) The certfcate for each preference share must

state its class of preference share, including, but
.not limited to, if it has preferential dividend rights,
then whether it is non-cumulative o cumulative
and ¥ it camies full voting rights, then that it & a
voting share and must set out in appropriate detail
the matters referred to in subglause 5.7 above.

Share cerfificates

A personwhose nane is entered as a Member in the
Register is entitled, without payment, to receive a
certficate in respect of the share executed by the
Company in accordance with the Act.

The Company is not bound to issue more than one
certficate in respect of a share or shares held jointly
by several persons, and delivery of a certficate for a
shaie to one of several joint holders in the Register is
sufficient delivery to ali of the joint holders.

kF a Share Ceriificate, transfer, letter of allotment,
receipt or other douzument showing tifle is lost,
defaced or destrayed, the Company must issue a
duplicate in accordance with the Act.

A certficate issued to replace a certficate which has
been lost or destroyes must be clearly endorsed:
“lssued in lieu of lost or destroyed Cerificate”. The
provisions of the Act in respect of fost or destroyed
certficates apply in respect of sufficiently wom out or
damaged certifcates but only ¥ the worn out o
damaged certficate & received by the Company and
cancelled and an appropriate amount, if any, as
determined by the Directors, is paid by the applicant.

A Share Certificate must be in a form that the

Directors determine and must contain details required

under the Act and this Constitution of:

(a) the Company's name and the State in which the
Company Is registered;

(b) the class and number of shares; and

(c) the amount paid and unpaid con the shares.

Brokerage, commission and surrender of shares

Subject to the Act, the Company may at any time male

a payment by way of trokerage or commission or both

to any person in consideration of the person subscribing

or agreeing to subscrbe (whether absolutely or
conditicnally) for any shares n the Company or
procurng or agreeing 16 procure subscriptions {whether
absoluiely or conditnaly) for any shares in the

Company on the followingterms and conditions:

(a) provided that:

{I) the statutory conditions and requrements for
the time being in force in refation to such
payments are observed and complied with;

. and

(i} the brokerage or commission does not
exceed 10% of the price at which the shares
are allotted;

(b) the brokerage o sormmission may be paid either
in cash or in fully"paid shares of the Company of
any class or in such other manner as the
Cirectors may determine; and

{c) the Company may grant fo any person so subscribing
or agreeing to subscribe or procuring or agreeng o
procure  subscripions an option to require the
Cormpany to aliot to that person or the persens
nominee any further shares of the Company.
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7.2

8.1

8.2

8.3

8.4

8.5

8.6

To the extent permitted by the Act, the Directors may
in their discretion accept a sumender of any shares
(other than partly-paid shares) by way of compromise
of any dspute as to whether or not those shares
have been validly issued or in ary other case where
a surrencer is within the powers of the Company and
permitted by the Act, and any shares so surrendered
may be sold o re-issued in the same manner as
forfeited shares. )

Calls {money owing) on shares

Subject to the terms on which partly paid shares are

issued:

(a) the Directors may make Calls on the holders of
shares for any money unpaid on them;

(b) the Directors may require a Calf to be paid by
instalments; .

(c) a Call is made when the resolution of the
Directors authorising it is passed;

(d) the Directors may revoke o postpone a Call
beforeits due date for payment;

(e) at least 14 days before the due date for payment
of a Call, the Directors must send to Members on
w homthe Call is made a notice specifying:

(1) the amount of the Call, and
(i) the time, date and place for payment;

(f) a Member to whom notice o a Call is given in
accordance with subclause 8.1(e) must pay fo
the Company the amount cafled in accordance
w iththe notice; and

{g) failure or the accidental omission {0 send a notice
of a Call to any Member or the non-receipt of a
notice by any Member does not invalidate the
Call but wil require an extension of time to
comply with subclause 8.1{e).

Joint holders of Shares are jeintly and severally liable
to pay all Calls in respect of their Shares.

Any sum that, under the terms of issue of a sharg,
becomes payable on allotment or at a fixed date, will,
for the purpose of this Constitution, be taken to be a
call duly made and payable on the date on which,
under the terms of tsue of the Share, the sum
hecomes payable,

if the whole or part of the issue price of any Share

payable by instalments, every instalment is, when

due, payable to the Company by the personwho &
the registered holder of the share or their Legal

Personal Representative at the date on which

payment is due and:

{a} the amount of an instalment is payable as i i
were a Call made by the Directors and as T they
had given notice of i; and

(b} the consequences of late payment or non-
payment of an instalment are the same as the
consequences of late payment or non-payment o
a Calt.

If an amount called or payable is not fully paid on or
before the due time and date for payrment, the person
liable to pay the amount must also pay:

(a) interest at the Prescribed Rate on the amount
from the required payment date to the time of
actual payment; and

(by all reasonable expenses incumed by the
Company as a consequence of the non-payment.

The Directors may waive payment of the interest and
expenses inwhole or in part, except that exercsing
the right of recovery does not affect ary right of the
Company to forfeitthe shares,
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9.3

9.4
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On the hearing of any action for the recovery o

money due for any Call, proof that:

{a) the name of the person sued was, when the Call
was made, entered in the Register as a holder or
the holder of shares in respect of which the Call
w as made;

(b} the resolution making the Call is duly recorded in
the Directars' Minute Book; and

{c) notice of the Call w as giventothe person sued,

willbe canclusive evidence of the debt.

The Directors may:

(a) determine the manner inwhich the Call is to be paid,
and unkss notfied otherwise, a Mermber may pay a
Call by bank cheque payable to the Cormpany;

(b) on the Bsue of shares, diferentiale beween
Members, clsses and holders wihin aclass as 1o the
amount of Calisto bepaid and the times of payment;

{c) c=cept from a Member the whole o part o the
amount unpaid on a share before the amount
accepted has been called;

(d) autharise payment by the Company of interest at
a rate not exceedig the Prescribed Rate on any
amount accepted,ander subclause 8.8(c) until the
amount is payable; and

(e) subjecttoany coniract betveen the Compary and the
Member, repay all or any of the amount accepted n
excess of the amountcalledon theShare.

Payment of an amcunt in advarce of a Cali does nat
entitle the paying Member to any dividend, benefit or
advantage, other than the payment of any interest
under sutclause 8.8(d) to which the Member would
not have been entitled if the Member had not made
the advance payment.

“ienon shares

Subject io the Act, the Company has a first and
paramount lien en evary share or partly paid share
for every amount {including interest):

(a) called as due in respect of the share;

(b) presenty payable by the holder of the share, or
the holder's estate, to the Company in respect of
the share;

{c) which remains cutstanding on arny loan made by
the Company to purchase shares under an
employee share incentive scheme; or

(d} which the Company is required by law to pay in
respect of the share.

The Cempany's lien extends to all dividends payablke
and ather entitlements arising or accruing in respect of
the share, and to the proceeds of sale of the share.
The Directors may refain those dividends, entitlements
or proceeds and apply them towards payment of all
amounts due to the Company in respect of which the
lien exists.

Unless the .Directors determine otherwise, the
registration of a fransfer of a share operates as a
w aiverof the Company's lien on the share.

The Company may si'; any shares overwhich it holds a
lien where there remains an custanding liability on the
shares and where the Company has provided fourteen
(14) days' notice of the debt and demanding payment.

The Directors may declere a share fo bewholy o party

exemptfrom a lien, or waive or compromise all or part of
any payment due forthe Company under this ¢lause.
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9.6

9.7

10.

10.1

10.2

10.3

16.4

10.5

10.6

The Directors may authorse a person to effect the
transfer to the purchaser of shares sold under the
Company’s lien over them, The purchaser & entitied
to be registered as the owrer of the shares and is nat
responsible for the distribution of the consideration
paid. The ownership will not be affected by any
irregularity or invalidity in connection with the sale.

The Company & entitled to do all acts and things as
may be necessary or appropriate for it to do to protect
any lien it has on a share.

Forfeiture of shares (due to money owing)

The Directors may at any time after a Member fails to

pay the whole of a Call or instalment serve a notice

on the Member, requiring the Member to pay:

(a) the unpaid amouni of the Call or instalment;

(b) any interestthat has accrued; and

{c) all expenses incurred by the Cormpany as a
consequence of the non-payment. .

The notice under subclause 10.1 rrust:

(a) speciy a day (not earlier than 14 days after the
date of service of the notice) on or before which
the amount payable required by the notice must
be made; and

() state that T the whole of the amount payable in the
notce s nat paid by the date speciied in the notke,
the shares in respect of which the Caliwas made or
instalment is payable will be liable to be forfeited.

i a Member does not comply with a notice served

under subclause 10.1, then:

(a) any o all of the shares in respect of which the
notice was given may be fofeited pursuant to a
resolution of the Directors;

(b} dividends, interest and other amounts determined
by the Cempany in respect of the fofeited shares
and unpaid before the forfeiture will also be
forfeited; and :

{c) promptly after a share has been forfeited:

(i} notice of the forfeitre must be given to the
Member in whose name the Share was
registered immediately before its fofeiture;
and ‘

(i) the forfeiture and its date must be noted in the
Register.

A personwho held shares which are fofeited ceases

to be a Member and has no interest in, or ¢laims or

demands against, the Company in respect of those

shares, and remains liable to pay:

(a} all money (including interest and expenses) that
was payable by the Member to the Company
from the date o iofeiture in respect .of the
forfeited shares; and

{b) interest at a rate that is determined by the
Directors but not exceeding the Prescribed Rate
fromthe date of forfeiture until pay ment.

A former Member’s fiahility to the Company under the
immediately preceding subclause 10.4 ceases F and
when the Company receives payment in full of all
money (including interest and expenses) payable by
the personin respect of the shares.

The Directors may:

{a} waiveallor part of the outstanding debt;

(b) accept the sumender of a share by way o
compromise of any claim as to the valid issue of
a share or regstration of a holder or in
satisfaction of any payment due to the Company
and the share may be disposed of in the same
manner as a forfeited share;
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10.8

10.9

10.10

10.11

10.12

{c) exempt a share from all or any part of the
forfeiture of share provisions of this Constitution
except for rights given to the person holding the
shares to w hich the provisions apply;

(d) waive or compromise all or any part of any
payment due to the Company for the purposes of
the forfeiture of share provisions of this
Constitution; or

(e) before a fofeited share has been sold, re-issued
or otherwie disposed of, cancel the forfeiture
upon terms they think fit.

A fofeited share becomes the property o the
Company and may be sold, reissued or otherwise
disposed of on the terms and in the manner
determined by the Directors.

At any time before a forfelled share is sold o
disposed df, the forfeiture may be annulled an terms
determined by the Direstors.

The Company may:

(a) receive the consideration (if any) given on any
sale or disposition of a forfeited share or a share
sold to enforce alien;

(b) effect a transfer of the share infavour of a persen
to w homthe share is sold or disposed of; and

(c) do all acts and things as may be necessary o
appropriate to effect the fransfer referred to in
paragraph (b).

The transferee of the share referred to in subclause

10.9{b):

(a) is not bound to check the regularity of the sale or
disposition or the application of the purchase
price;

(b) obtains title to the share and must be registered
as the Shareholder despite any irregularity in the
forfeiture, sale or disposition; and

(c) will not be subject to complaint or remedy by the
former helder of the Share in respest of the

' purchase or disposition.

The net proceeds of any sale made to enforce a lien
or onforfeiture must be applied by the Company in
the follow ing order:

{a) in payment of the expenses of the sale or
disposal;

(b) in payment of all amounts secured by the fien or
all money that was payable in respect of the
fofeited share, inzluding interest and expenses:
and .

{c} subject o any flen existing under the Constitution,
the balarce (¥ any) to the former Member whose
share was sold, or to the former Member's Legal
Personal Representative or as that Legal Personal
Representative directs.

A statement signed by a Director to the effectthat:

(a) a share has been properly forfeited and sold o
re-allotted, reissued, or properly sold without
forfeiture to enforde a lien or othew e disposed
of on the date specified; or

(b} a particular sum is payable by a Member or
former Member to the Company as a particular
date in respect of a Call or instalment of a Call
{including interest or expenses),

is conclusive evidence o the matters stated as against
all persons claiming to be ertitled to fhe Share, and
against the Member or former Member who remains
liable to the Compary, and of the right of the Company
to forfeit, sell, reissue or otherwise dispose of the sheares.
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12.

1241

12.2

12.3

124

Inde mnity for payments by Company on shares

¥ the Company becomes liable under any law to make
any payment of any kind in respect of a Member
because of arything set out In subclause 11.2, then
subciause 11.3 applies. ’

Subclause 11.1 refers to anything whether. as a’

consequence of:

(a) the death of a Member;

(b) the non-payment of any tax, duly, excise, levy or
other gavemmental impost by the Member or the
Legal Personal Regiresentative or estate of that
Member; or

(¢} any other act or thing.

I this subclause 11.3 applies then in additon to any right

or remedy that the Company may have under the b,

the Member or, if the Member 5 dead, the Members

Legal Personal Represertativeand estate must:

(a) fully indernify the Company against the [ability
referredtoin subclauses 11.1 andfor 11.2 above;

(b) reimburse the Company for any payment made
under, or as a censequence of, that bw
immediately on demand by the Company; and

(c} pay interest on any ameunt paid by the Company
from the date the Company makes the payment
until the date the Company Is reimbursed in full
for that payment, at an interest rate determined
by the Directors, which must be less than the
Prescribed Rate.

Transfer of shares

Subject to this Constitution and to the rights or
restrictions attached to any shares or class of shares,
a Member may transfer ownership of shares by an
instrument in writing in a form approved by the
Directors (Share Transfer) signed and dated by both
the transferee and transferor.

Subject to the Act, until registration of the transfer in

raspect of those shares:

(a) a transferor of shares remaing the heolder of these
shares urtil the transferee is entered in the
Register; and :

(b) a transfer of shares does not pass the right to

any dividends declared on the shares,

but upon registration o the fransfer in respect of those

shares:

{c) the transferee of the shares becomes the holder
of those shares from the date of the transfer

(even ¥ that date is earlier than the date the -

transferee is entered onthe Register); and

{d} theright to dividends in respect of those shares s the
date of the transfer (even T that date b earlier than the
date the transferee is enterad on the Register).

The Directors may suspend registration of fransfers at
any time, provided that the total period of suspension
in a financial year is not more than 30 days.

The Directors may in their absolute discretion refuse

to register a ransfer of a share and may decline o

give their reasons for doing so, but the Directors must

refuse to register atransfer of a share where:

(a) the regstration o the Fansfer would result in a
confravertion of, o failure to observe, the
provisions required by alaw ;

{b) the transfer i of a share over which the Company
has alien;

(c) in the case of a share not fully paid up:

(i} a Call has been made and is unpaid; or
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126

12.7

12.8

12.9

13.
131

13.2

13.3

(&) if, after being required by the Directors to do
sa, the transferee refuses or fails within a
reasonable time to satisfy the Company by a
Statutory Declaration that he or she B
finarcially able to meet any unpaid Eability in
respect of thatshare; or

(d) the transfer would result in more than three

persans being reqistered as joint holders, except
where those persons are the Legal Personal
Representatives of a deceased Member.

Written notice of refusal {o register any transfer must
be given within one month after the date onwhich the
fransfer was lodged with the Company, and any
instrument or ransfer which the Directors decline to
register must (except in case of fraud) be returned cn
demand to the person depositing it.

To register a transfes, the following documents must
be lodged for regstration at the Office or at another
place nominated by the Directors or the location of
the relevant share register: :

(a) the executed instrument of transfer referred to in

subclause 12.1;

(b) the cerdifcate for the shares (where it exists) fo
be transferred; and

(¢) such cther evidence as the Directars may require
to prove the title of the transferor or the
transferor’s right to transfer the shares, including
payment of stamp duty if requred, and to prove
the right of the transferee to be registered as the
owner o shares, or to prove the loss or
destruction of the Share Certificate.

No fee will be charged to regster a change in share
ow nership. .

A decision of the Directors refating to the registration
of a fransfer i absolute and following complance
with subclause 12.6 the Company must, subject to
the powers of the Directors to refuse registration,
register the transferee as a Member.

All instruments o transfer which are regstered must
be retained by the Company. The Company may

retain such instuments  electronically. When an

instrument of trarsfer has been registered and a new
share certifate issued, subject to the provisions of
any applicable stamp duty legislation or any other
applicable law s and &fter the expiration of & period of
not less than three months from the date of
registration of the instrument of transfer, the Directors
may authorise the destruction of the instrument o
transfer and the old Share Certificate.

Pre-emptive rights on transfer of shares

The shares must be offered in writing at the specfied
price to all Memmbers who hold that class of shares in
the proportion w hich they hold their existing shares.

Shares which are not taken up within the time period
specfied in the notice are to be offered to Mermbers
who have taken up the initial offer in the proportions
in which they have taken up the shares, and who
have indicated that they are willing to purchase any
leftover shares. Fractions of a share ae to be
ignared.

Where the majorly of Members who accept the original
offer indicate that they want the specied price o be
amended by valuaton, the Company will ararge for a
valuation of the Share price to be made by an
accountant of at least ten (10) vears standing, who ks a
Member of the Institite of Chartered Accountants or a
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13.4

13.5

13.6

13.7

13.8

13.9

14.

14.1

14.2

14.3

14.4

14.5

146

successor body, o a Member of the Australian Sccigty
of Certified Practising Accountants ora successor body.

The determined price will replace the specified price.

¥ the price determmined by the valuation is below the
spectied price, the seiler may withdraw ali offers within
30 days of beinginformed of the determined price.

If the price determined by the valuation is above the
specfied price, the Company must provide notice in
writing to all Members who have indicated ther
intention to purchase. They must indicate inwriting to
the transferor, any intention to withdraw their offer
within seven days of the notice.

Any shares not committed for purchase must be
offered by the Member to any other person nominated
by the Directars.

42 days after service of the notice in subclause 13.6,
the Member may sell any remaining unsold Shares at
a price not less than the higher of the specified price
and the determined price.

Members of the Company may waive their pre-
emptive rights to this offer at any time at a general
meeting orin w riting.

Transmission of shares

On the death of a Member, the surviving holder as joint
tenant or, ¥ there 5 none then, the Legal Personai
Representative are the only persons who have title to
the deceased's shares. The estate of the deceased
Member remains liable for any oustanding liabilites h
respect of the shares held, whether those shares were
held by the deceased soldly orjointly with other persons.

The Directors may requie any person who becomes
entitled to shares on the desth or banlcupley of a
Member, or under any law relating to the mental health
of the Member, to either become the registered
Member or to nominate another person to become the
registered Member holding the shares.

The newly entitled holder of the shares must provide to
the Directors such irformation that they may require to
prove that person’s entitement b the shares and a
notice of their intentiocn to become a regitered
Member or to transfer the shares to some otber person
nominated by them as the transferee of the shares.

All the limitations, restrictions and provisions in this
Constitution relating to the right to transfer and the
registration of transfers of shares are applicable to any
such notice or transfer as f the death, liquidation or
bankruptcy of the Member or other event giving rise to
the entittement had not occurred and the notice of
transfer were a transfer signed by that Member under
clause 13, but subclause 13.5 does not apply.

if two or more persons are jointly entitled to any share
as the transferee they will, upon being regstered as
the holder of a share, be taken to hold the share as
tenants in common under this Constitution.

A person entitled to Shares by transmission is entitled
to receive and may gie a discharge for dividends or
other moneys payable in respect of the shares ard
axcept as othawbe provided by this Constitution &
entitled to all of the rights or privileges of a Member.
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16.2

17.

171

17.2

17.3

17.4

18.

18.4

18.2

18.3

Share buy-backs

The Compary & hereby authorked to buy-back and
purchase shares in the Company subject fo the Company
complying with and satsfying the requirements of the Act
in respectic such purchases or share buy-backs.

Consolidation, subdivision and reduction of
capital

The Company may by resolution passed in general
meeting:
{a) consolidate all or any of its share capital into
shares of larger amount than its existing shares;
{b) subdivide its shares or any class of them into
shares of smaller amount than is fixed by the
Constitution or otherwise provided that in the
subdivision the proportion between the amount
paid and the amount (if any) unpaid on each
reduced share 5 proportionally the same as it
was in the case of the share from which the
reduced share is derived;
carcel any shares which at the date of the passing
of the resolution have not been taken or agreed fo
be taken by ary peson o which have been
forfeited; and
subject to this Constitution and the Act convert
any class of shares into any other class.

(c

Ly

(d

—

The Company may by special resolution vary its share
capital and any capital redemption reserve fund or any
share premium account in any manner and with, and
subject to, any incident authorised or required by law.

General meetings

Any Directer or more than 20% of the Members may
convene a general meeting for a proper purpose at
any time or as required by the Act.

Subject to the Act and to subclause 17.3, at least
twenty-one (21) days' notice is to be given to all
Members entitled to attend.

A shorter notice period may be given:

(a) ff the meeting is &n annual general meeting and
all Members who are entitled to vote waive the
required notice period; and

(b) for ary other meeting, if a majority of Members
entitled to vote and holding ninety-five percent
{95%) of the nominal value of the shares walve
the required notice period.

i a share is held jointly, then notice of the general
meeting need only be given to cne of several joint
Members named in thy: register of Members.

Annual general meetings

The Company may resolve in general meeting to hold
annual general meetings.

The Company may resolve in general meeting to
dispense with a previous requirement to conduct
annual general meetings.

An initial annual general meeting may be held within
the first 18 menths after incorporation. Any further
annual general meetings will be held at least once in
avery calendar year in the six months following the
end of the financial year, at a time and place
determined by the Directors.
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19.

191

19.2

19.3

20.

20.1

20,2

20.3

Ary general meeting other than an annual general
meeting shall be called an extraordinary general
meeting.

Notices of general meatings

Subject to the Act, notce o a general meeting must

include:

(a) the specfied date, time and place of the meeting,
and the technology that will be used to faciltate
the meeting (if any); :

{b) the general nature o the business fo be
discussed;

{c) the wording of any special resolutions to be
proposed (if any);

{d) the following information relating to proxies {fF
Members are so entitled):

(i} that a Member has a right to appoint a proxy;

(i) whether or not under ths Constitution the
proxy needs to be a Member of the Company;
and

(iii} that a Member w ho is entitled to cast vo or
more votes may appoint two praxies and may
speciy the proportion of number of votes
each proxy is appointed to exercise.

Accidental omission to give notice o a general
meeting, or the nonreceipt of notice by any person
entitled to such notice or proxy form, will not
invalidate the meeting, proceedings or any
resolutions passed at a meeting. The Company hares
the onus of proving the omission w as accidental.

Attendance at a general meeting waives any
objection regarding failure to give notice or the giving
of a defective notice of the meeting, unless an
objection to the holding of the meeting is given at the
beginning of the meeting.

Proceedings and quorum at general meetings

No business other than as set out in the notice o
general meeting, the election of a chairperson and
the adjournment of a meeting is to be transacted at
any general meeting, unless a quorum of Members is
present at all times during the meeting and all
Members present agree otherw ise.

The Company may hold a general mesting of its
Members at one or maore venues using any
technology that gives the Members as a whole a
reasonable opportunity to participate. The provisions
of this Constitution regarding general meetings
applies notw ithstanding the use of technology and
the meeting is to be taken to be held at the place
w here the Chairperson w aslocated.

A quorum is present:

(a) in the case where there is only one (1) sole
Member of the Company, by attendance of the
socle Member at the time and the meeting
proceeds to business; or

(b) in the case where there are two (2) or more
Members of the Company, by the attendance in
person or by proxy of a majority of the Members
by shareholding and in any case not less than
tw o (2) Members. '

For the purpose of this subclause, Member includes a
person attending as a proxy or representing a
corporationwhich & a Member, provided thatwhere a
Member has, pursuant to this Constitution, appointed
more than one proxy, only one of such proxies may be
counted in a quorum.
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22,

221

222
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23.

23.1

23.2

233

if within haF an hour {rom the time appointed for the

general meeting, a quorumis not present at the meethng:

{a) if convened upon the requisition of the Members,
the preposed meeting must be dissolved; or

{b) in any other case, the meeting stands adjourned
to the same day in the next week at the same
time and place, or to a day, time and place as the
Directors may reasonably determine; and

for the purposes of this subclause, if at the
adjicurned meeting @ quorum is not present within
haff an hour froii the time appointed for the
meeting, the meeting must be dissolved.

Appointment and duties of chairperson of general
meetings

The Chatperson, f any, of the Board must preside as
Chairpersonat every general meeting of the Company.

if there is no such Chairperson, or he is not present
within 15 minutes after the time appointed for holding
of the meeting or 5 urwiling to act, the Directos
present must elect one of their number, o f o
Jirectors present are wiling to act, the Members
present must elect one of their number who is willing
to actto be Chairperson of the meeting.

The Chairperson of a general meeting is responsible
for the general conduct of the meeting including the
proper and orderly debate or discussion, and the
proper and orderly casting or recording of votes by a
show of hands or on a poll.

Adjournmentof general meetings

The Chairperson may, with the consent of any meeting
at which a quorum is present (and must f so directed
at any time in the course of the meeting by the majority
of Members present at the meeting), adjourn the
meeting or any business, motion or resolution being
considered, fromtime totime and fromplaceto place.

No business must be transacted at any adjourned
meeting other than the business left unfinished at the
meeting fromw hich the adjournment took place.

When a meeting & adjourned for 30 days or more, notice
of the adjoumed meeting must be given in the saneway
as for the original meeling. No notice of meeting needs to
be given for a meeting adourredforless than 30days.

Decisions at general meetings

At any general meeting a resolution put to the vae of

the meeting must be decided on a show of hands

unless a polt is demanded before o on the declaration

of the result of the show of hands:

{(a) by the Chairperson; or

{b) by any Member present in person or by a proxy
or representative and entitled to vote.

Except T a pollis duly demanded, a declaration by the
Chairperson is corclusive evidence of the result of a
vote by a show of hands, and neither the Chairperson
nor the minutes need to state the number or proportion
of the votes recordedin favouror against.

If a poll ks duly demandad itwill be taken in such mannes
and either at once o after an interval or adjoumment, o
othemw Be as the majorily of the Members present veting
by ashow of hands directs, but a poll demanded on the
election of the Charperson or on a question of
adjournment must be taken immediately.
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235

236

24,

241

242

243

244
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The result of the poll is a resolution of the meeting at
w hich the poll w as demanded.

A demand for a poll does not prevent the continuance
of a general meeting for the transaction o any
business other than the gquestion on which the poll
has been demanded.

The demand for a poll may be w ithdrawn.

Voting rights and restrictions on voting at general
meetings

Subject to this Constitution and to any rights or
restrictions attached to any classes of shares, at
meetings of Members orclasses of Members:

(a) each Member entitled to vote may vote in person
or by proxy o by attorney or in the case of a
bedy cormporate, by a representative of a Member
and shall have one vote; and

(b) on a poli every Member present in person or by
proxy o by attorney o other duly authorised
representative shall have cnevotefor each share
they hold or represent and in respect of which the
Member is entitled to vote.

If more than one joint holder tenders a vote, whether
in person, by proxy, atforney or representative, the
vote of the holder named first in the Register must be
accepted to the exclusion of the other or others.

If a Member is:

{a) of unsound mind; :

{b} liabte to have their person or estate dealf with in
any way under the law relating to mental health;
or

{c} a minor,

the Member's vote can be exercsed by the person
entitled to the Member's share (f any) o by the
Member’'s committee or by the Member's trustee or by
such other person as lewiully has the management of
the Member's estate, and any such cormmittee, tustee
or other person may vote by proxy or by attornay,
provided that any such person cannot exercise the
right to vole unless and until the person has provided
to the Directors satisfactory evidence of the person's
appointmant and status.

No Mermber is entitled to vote al any general meeting
unless ali calls or other sums presently payable by him
in respect of shares in the Company, of which due
notice has been given, have been paid, except that §
the Member also holds fuly paid shares then he can
vote in raspect of those fully paid shares.

An objection to the qualification of any voter:

{a) must be raised before o at the meeting or
adjourned meeting at which the vote objected &
given or tendered,

{b} every vote not disallowed at such meeting is valid
for ail purposes; and

{c) any such objestion made in due time is to be
referred to the Chairperson of the meeting, whose
deckion is final and corclusive, but any vole
allowed by the Chaiperson, after an objection, &
valid for all purposes; and

(d) any record kept for the purpose of this subclause
has effect as F recorded as minutes of the passirg
of the resolution.
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Notw ithstanding anything to the confrary contained n
this clause, if the Company has only one Member who
is also the sole Director of the Company, the recording
of the Member's deckion to a particular effect inwriting
cou.s as the passing by the Member of a resolution,
both ordinary and special, to that effect.

Chairperson’s casting vote at general meetings

In the case of equality of votes, whether on a show of
hands or on a poll, the Chaimperson of the meeting at
which the show of hands takes place or at which the pol
is conducted Is notentitledto a secondor casting vote.

Circulating resolutions at general meetings

Subject to the Act, the Company may pass a
resolution without a general meeting being held if all
Members entitled to voie on the resolutien sign a
document containing a statement that they are in
favour of the resolution set out in the document
5 know rtas a “cireulating resolution”).

Each Member of a joint Membership must sign.

Separate copies of = document may be used for
signing by Members if the wording of the resolution
and statement is identical in each copy.

The resclution is passedwhen the last Member signs,
Appointment of proxies

A Member may appoint not more than two proxies,
neither of w homneed be a Member of the Company.

A Member may not appoint two or more persens to
act as joint proxy.

When a Member appaints Wo proxies, the appointment
must speciy the proportion of the Member's voting rights
w hich each proxy is appointedto represent.

Contentof proxies

The instrument appointing a proxy need not be in any

particular fermbut it must be in writing and:

{a) if a natural person, signed by the appointor; or

(b) if a company, exssuted under seal or as the Act
atherw ise permits.a company to execute; or

{c) signed by the appointor's attorney.

The Chairperson o a meeting may require any
person acting as a proxy or representative fo
establish to the satisfaction of the Chairperson that
the person is the person nominated as proxy or
representative in any instrument of appointment, and
if that person is unable to do so the person rmay be
excluded by the Chairperson fromvoting.

Validity of proxies

Aninstrument appointing a proxy & valid only i it

contains at least the follow ing infarmation:
{a} the Members' fullname and address,;
{b} the Company's name;
{c) the proxy's full hame or the office held by the
proxy.,
{d} one of the follow ing, namely:
{i) the period during which the proxy Is fo
operate, or
(i) a statement that the proxy ik to operate until
it is revoked, or
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30.

30.1

30.2

30.3

3.
31

(i) the date, place and time of the mesting at
w hich the proxy may be used,

and is duly signed and dated by the Member or ther
duly appointed attorney.

A vote cast in accordance with the terms of an

instrument of proxy or power of altornegy is valid even

if before the vote w as cast the appotntor:

(a) died,

(b) became of unsound mind,

(c) revokedthe proxy or pow er, or )

(d) transferred the shares in respect of which the
votewas cast,

unless written notfication of the relevant event is
received at the Office before the time required for
lodgement of proxies.

Effect of proxies

Any valid instrument of a proxy:

{a) confers powver to demand or join in demanding a
poll; )

{b} may be an indefinite proxy;

{c} which directs the manner inwhich the proxy & fo

vote in respect of a particular resolution only

entitles the proxy to vote as directed in the

instrument, and unless othetw ise provided for in

the instrument, is taken to corfer autherity to act,

speak on or vote on ary procedural motion,

armendment to a resolution or similar motion

relating to the direction which does not materially

alter the effect of the vote the proxy was directed

o exercise; and

in which no direction of voting is indicated,

entitles the proxy to vote on any motion or

resclution as the proxy sees fit.

(d

—

A proxy is not revoked by the appointor attending and
taking part in any meeting except if the appointor
votes on any resolution either on a showv of hands or
en a pol, then the person acting as proxy for the
appointor has no vote in that capacity on the
resolution and no pow er to callfor a poll.

A Member who is permanently or tempararily outside
the Commorwealth of Austala may execute -an
instrument appointing a proxy valid for all meetings
during the Member's absence from the
Commonw ealth, and until revocation that Member
may appeint & proxy for any particular meeting by
facsimile or electronkc transmission, and such
facsimile or electronic fransmission may be in ary
formand is deemed to be authentic if it purporis to be
signed by the relevant Member.

Lodgement of proxies

To be effective:

(2) thewritten instrument of appointment as proxy or
attorney; and

(b) any authority or pawer under which the decument

refered to in paragraph (a) was signed o a.

notarially certified copy of that pow eror authority,

must be received at the office of the Company, or such
other place as is specfied for that purpose in the notce
of meetng, not kess than 24 hours before the time for
holding the meeting, the adjourned meeting or the poll at
which a person proposes to vote by proxy or atiomey, or
such shorter periodthat the Directors accept.
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34,

34.1

Appointment and removal of Directors

The Company rmay by ordinary resclution passed ata
general meeting:
(a) appoint new Directors;
{b} increzse or reduwe e maximum number of
Directors;
(¢) remove any Director before the end of the
‘Director's term of office; and
(d) appoint another person in place of a Director who
has been removed orwho has retired from office,
which replacement Director may hold office for
the term for which the Director who has been
replaced or retired would have held office if that
Director had not been replaced or had not retired.

The first Directors of the Company can be appointed
by the Members initially subscribing to the capital of
the Company, who have signed this Constitution for
e purpose of registering the Company under the Act.

Subject to the Act and this Constitution, the Directors
have power to appoint by resolution any natural
person as a Director, either to fif a casual vacaney or
as an addition to their nurmber,

Unless othew Be determinad by resolution to speciy
the maximum nurber of Directors in the Company,
the total number of Directors must not be not less
than one nor more than ten.

Directors are not required to hold shares in the
capital of the Company.

At least one of the Dirgctors of the Company must be
ordinarily residentin Australia,

The Directors hold dfice until they are remaved by
ordinary resolution of the Company passed in general
meeting or until their office becomes vacant pursuart
to this Constitution or pursuant to the Act.

Vacation of office of Directors

In addition to the provisions for vacation of the office
of Director under ‘v Act or elsewhere in this
Constitution, the office of a Director is immediately
vacated if the Director:

(a)-becomes of unsound mind or a person whose
estate is fiable to be dealt with in any way under
the law relating to mental health;

(b} resigns by notice in wriing to the Company;

(c) dies;

(d) ceases to be or is removed as a Director
pursuantto the provisions of the Actor by law ;

(e) becomes an insolvent under administration or
mzkes any composition or arrangement with his
or her creditors or any class of them; or

{f) without the consent of the other Directors,

* absents himself or hersef from the meetings of
the Directors for a continuous period of more
than six months,

or if the pericd for which the Directer is appointed
expires,

Paymentfor services as aDirector

The remuneration of the Directors may from time to time
be determined by ardinary resolution of the Company
passed in general meeting, and until the Compary so
resolves, the remunerationshall be set by the Directors.
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35.
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36.

36.1
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Directors’ remuneration accrues fromday to day.

Cirectors’ remuneration:

{a) is to be divided among the Directors in the
proportions as they agree, or if they cannd
agree, equally; and '

{b} is exclusive of ary payments, benefits and
entitlements payable to the Directors by law .

The Directors may be paid or reimbursed for all travel
and other expenses properly incured by them in the
course of carrying out the business of the Company.

Powers of Directors

Subject to the Act, the law and this Constitution, the
management of the business and affairs of the
Company is vested in the Directors who may
exercise all powers of the Company that this
Constitution and the Act do not require to be
exercised by the Company in general meeting.

Subject to the Act and this Constitution, the Directors

may exercise allthe pow ers of the Company to:

{a) borrow or to otherwise raise money;

{bY mortgage or charge any property or business of
the Company, or all or any o its uncalled capital,
to grant a security under the Personal Property
Securities Act 2008 (Cth) or generally; ‘

(c) issue debentures or give any other securities for
a debt, liability or obligation of the Company;

(d) pay out of the Company’s funds all expenses of
the promotion, formation and registration of the
Company and the vesting in it or any assets
acquired by it; and

(e) act in the best interests of a holding company of
the Company if the Company is a w holly awned
subsidiary of a body corporate as defined in the
Act.

Appointment of officers, attorneys, trustees and
agents

The Directors may by resolution, power of attorney or
in writing: :

(a) appoint or employ any firm, company,
corporation, person or body of persons to be an
officer, attorney, trustee or agent of the Company
far the purposes andwith the powers, authorities
and discretions (not exceeding those vested in or
exerciseble by the Directors under ihs
Constitution) for the period and subjest to such
conditions as the Directors may fromtime to time
think fit; and

subject to the Act, autherise the dofficer, attorney,
trustee or agent to delegate all or any o the
powers, authorities and discretions vested in
such officer, attorney, trustee or agent.

(b

~—

A power of attorney may contain such provisions for
the protection and convenience. of persons dealing
w ith any such attorney as the Directors think fit.

Any such resolution, power of attrney or written
instrument may contain provisions for the protection
and convenience o persons dealing w ith the attomey
or agent as determined by the Directors and may
also authorise the attorney or agent to delegate all or
any o the powers, authorities and discretions for the
fime being vested in the attorney or agent.
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Meetings of Directors

Directors may determing the location, times,
frequency, format ar.¢ procedures of their meetings
for the despatch of Company business according fo
the perceived need of the Company as they see fit.

A Director may at any time call and convene a
meeting of Directors.

Reasonable notice must be given to all other
Directors specfying the time, date and place of the
meeting, and the general nature of the business (F
available) to be conducted at the meeting and in
respect of a Director at the time outside Australia,
who has not appointed an alternate Director, notice
need only be given where the Director has provided
Contact details.

Directors may conduct meetings in person, by
conference, telephone, video, internet-based
communication or any other form of technology
consented to by a majority of the Directors that enable
each Director to reliably communicate with every other
Director, and a Director may withdraw the consent
given under this clause in accordance with the Act.

The provisions o this Constitution regarding
meetings of Directors applies notwithstanding the use
of technology consented to by all the Directors for the
holding of such meetings, and the meeting is to be
taken to be held at the place determined by the
chairperson, provided that # least one o the
Directors w as at that piace during the meeting.

Cuorum for meetings of Directors

No business may be transacted at a meeting of
Directors unless a quorum of Directors is present &
the time the business is dealt with.

The quorum for a meeting of Directors Is two (2)
Oirectors, unless othewise determined by the
Directors, excapt where the Company is a sole
Director company, in ¥ hich case itis that Director.

Chairperson of Directors

The Directors may elect one of their number as
chairperson of Directors and may detérmine the
period for w hich such personshal hold that office.

if at a meeting of Directors the Chairperson:

(a) has not been elected, or

(b} Is not present within ten {10} minutes after the
time appointed for the holding of the meeting, or

(c) is unwilling toact as chairperson of the meeting,

the Directors present must elect one df their number

to be a chairperson of the meeting.

¥ necessary, where there is only one Director of the
Company, such director holds the odfice of
Chairperson until an additional Director is appointed.

Decisions at meetings of Directors

Subject to this Constitution, a question arising or a
resolution to be decided at a meeting of Directors &
decided by a majority of votes cast by the Directors
present and ary such deckion is for all purposes
taken to be a decision of all the Directors.
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Where the vole is even, the Chairperson does not
have a second and deciding vote and the proposed
resolution fails.

Circulating resolutions of Directors

The Drectors may pass a resoluton wihout a meeting
being hed F a decument containing the terims of -a
resolution i sent to all Directors entiled to receive natice
of a meeling and all Directors enttled to vote on the
resolution sign a document containing a staterment that
they are in favour of the resolution set out in the document
(known asa “circulating Director's resalution”),

Separate copies of a document may be used for
signing by Directors if the wording of the resolution
and statement is identical in each copy.

(a) The circulating Directors resolution is passed
w henthe last Director signs.

(b} The docurment takes effect as a valid and effectual
resolution as f it had been passed at & meeting of
Directors properly convened and held, and must
be recorded in the Company’s records as a minute
of the resolution passed by the Directors.

Sole Directordeclarations

In the case where the Company has only one
Director, then any declaration or resolution in writing
to a particular effect signed by the Director is valid
and effectual as if it had been passed at a meeting of
Directors duly convened and held.

Validity of acts of Directors

All zcts done by any meeting of the Directors,
committee of Directors, or by any person acting as a
Director, are as valid as  every such person was
appointed and qualified to be a Director,
notwithstanding that it is afterwards discovered that
there was some defect in the appointment of any such
Director or person acting as sforesaid, or that they or
any of themw ere disqualifiedor not entitled {o vote.

Where the number of Directors fals below the
number required for a quorum, the continuing
Directors may call a general meeting to appoint other
Directors sothat a quorum may be formed.

Interests of Directors

Subject to the Act a Director s not prohibited, by
virtue of holding the dfice of Director, from
contracting with the Company or a related body
corporate of the Company as vender, purchaser,
other officeholder, employee or otherwise,

Where a Director has a material personal interest in a

contract, transaction or an arrangement:

(a) signing of the dealings by the Directer to
evidence the arrangement on behalf of the
Company will not affect its validity in any way;

(b} no such deslings wil be rendered void, be
voidable or avoided merely because the Director
is aparty toit;

(¢} the Director will not be called to account to the
Company for profits made as a result of these
dealings merely because of a confiicting interest
to or fiduciary duty o the Company that arises
fromthat office.

Without limiting any other subclause of this clause, F
a Director has any corflict of interest or fiduciary duty
in a matter that relates to the affairs of the Company,

CEST CONST 190515 TBCLO

444

45.7

45.8

45.9

45.10

that interest or duly must be disclosed to and

recorded in the minutes of a Directors’ meetings as

required by the Act, and the Director may:

(a) votein respect of any such dealing,

(b) be involved in the execution of any deed,
document or instrurment relating to such dealings,

(c) retain personal benefits fromthose dealings, and

the Company cannot avoid the transaction to the
extent of the Director's interest merely because of the
existence of the interest.

Failure to make and record such dischsures will not
operate to hvaldate any such contract fransaction or
dealing.

Alternate Directors

With the Directors’ approval, a Director may appoint
an alternate (whether a Member of the Company or
nof) fo exercise some or all of the Director's powers
for a specified perfod,

An Alterrate Director is entitled to notice of meetings
of the Directors, and the Company must give both the
appointing Director and their Alternate Director notice
of Directors’ meetings in accerdance with this
Constitution and the Act.

An Alternate Director is entitied to attend any meeting
of Directors at which the appointing Directoris absent.

An Altemate Director is entitled tovote at any meeting
of Directors at which the appointing Directoris absent.

For the purposes of this clause an appointing Director
is absent froma Directors' meeting w hen they are not
present in person or through the use of telephone,
video, internet-based communication or any other
form of technology consented to by the majority of
the Directors for use at the meeting.

£

When an Alternate Director exercises the appointing
Director's powers, the exercise of the powers is just
as effective as if the povers were exercised by the
appeinting Director.

The appeintment of an Alternate Birector may be
terminated at any time if the appointing Director gives
notice to the Company.

The appointment of an Alternate Director terminates
immediately and automatically when the appointing
Director ceases to be a director.

An appointment or removal of an Alternate Director
by their appointing Director must be in writing, a copy
of w hich must be given tothe Company.

if the Company has onl one (1) Director who is also

the only Sharehelder in the Company and:

{a) the person who is the Director of the Cormpany
dies or the Company cannot be managed
because of the person's mental incapacity, and a
Legal Persconal Representative is appointed to
administer the Director's estate, that Legal
Personal Representative may appoint a new
perscn, including themselves, as a Director of the
Company; or

(b) the persen is bankrupt and under the Act ther
office is vacated and a trustee in bankruptey &
appointed to the gerson's property, that trustee in
bankruptcy may appoint a person, including
themselves, as a Director of the Company.
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Officers of the Company

In the casewhere there is more than one Director of
the Company, the Directors may from time to time
appoint one or more of their body to the offce of
Managing Director for such period and on suwch terms
as they think fit and subject to the terms of any
agreement entered into in any particular case may
revoke any such appointment.

In the case where there & only one Director of the

Company then such Director may:

(a) act as the Managing Director of the Company as
i helshe was othewise appointed as such under
this Constitution until such times as when an
additional director is appointed whereupon the
Board should formally appoint a Managing
Director in accordance with the other sukclauses
of this clause; and

(b) exercise the pow ersof the Board.

Subject to the terms of ary agreement entered into in

any particular case:

{a) the Directors may determine the Managing
Director's remuneration (if any);

(b) the Directors may revoke the appointment of the
Managing Director; and

(c) a Managing Directors appointment s
automatically terminated if the Managing Director
ceases fromany cause to be a Director.

A Director may also be an officer, employee or Public
Officer of the Company.

The Directors may appoint at least one Secretary and
determine the offces the Secretary holds on such
terms and conditions, as to remuneration ard
otherwise, as they see fif,

The Secretary is responsible for all duties prescribed
by the Act.

Minutes of meetings

The Company must keep minutes of all:

(a) proceedings, resolutions and meetings of
Members, of Directers and of Committees, and

(b) resolttions passed by Members and Directors
without & meeting (so-called circulating resolutions),

in accordance with the Act.

Minutes are to record the Members, proxy holders,
Directors, alternate drectors and any other persons
present (including, if the same is not immediately
obvious, their entittement to be present), as well as
all orders, declerations, notices of interest,
resolutions and proceedings of the meeting and any
other matter necessary for the good governance of
the Company or as required by the Act.

Mnutes as recorded in accordance with clauses
(above) must be signed by the Chairperson o the
meeting or the Chairperson of the succeeding
meeting as a true and carrect record of the meating.

Minutes of a meeting properly recorded and signed
by the Chairperson is prima fecie evidence of
anything so recorded and of the regularity of the
proceedings (unless the contrary is proven).
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Accounts

The Directors are empow ered to open and utilise one
or more accounts in the name of the Company with
any banks or financial institutions in Australia or
eisew here.

The Directors must cause to be kept such proper
accounting and other records as required by the Act

and otherwise by law and generally as will sufficiently

explain the transactions and financial position of the
Company and enable frue and fair profit and loss
accounts and balance sheets, and any other
documents required to be attached thereto to be
prepared from time to time, and shall cause those
records to be kept in such a manner as to enable
them to be conveniently and properly audited.

‘the said accounting and other records must be kept
at the registered cffce of the Company or at such
other places as the Directors think fit, and shall at all
times be open to inspection by the Directors.

If any aceounting records of the Company are to be
kept at a place outside the State, the Company must
keep at a place within the State, as determined from
time to time by the Directors, such statements and
records with respect to the matters dealt with in the
records kept ouiside the State as w ill enable true and
fair accounts, and any dosuments required by the Act
to be attached to the accounts to be prepared.

Subject to any extension of time granted pursuant to
the Act, and subject to the Company resolving to
conduct annual general meetings, the Directors will
present a profit and logs account for the period since
the preceding account (or in the case of the first
account, singe the incorporation of the Company} at
an annual general meeting, such account to comprise
information to a date not more than sk months before
the date of the meeting, together wih a balance
sheet as at the date to which the profit and loss
account has been prepared.

Inspectionof records

The Directors may determine if and to what extent
the times and places and under what conditions or
regulations, minute books, accounting and other
racords of the Company will be open to inspection by
Members others than Directors.

A Member other than a Director does not have the
right of inspecting any accounts, books, records or
document of the Company except as provided by the
Act, by law or as authorsed by the Directors or by the
Company in general meeting.

Dividends

Subject to the Act, this Constitution and to any
special rights or restrictions attached to any shares or
class of shares, the Company may from time to time
declare and pay dividends as justified by the
Company's financial position,

No dividend is payable except in accordance with the
provisions of the Act.

Interest is not payable on a dividend as a matter of

right but the Directors can determine to pay interest
on unpaid dividends.
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52.

52.1

Dividends may be paid by Directors in accordance
with the terms of issue of a share.

Subject to any special condition ¢concerning dividends

attachedto any class of shares:

(a) all dividends must be divisible amongst Members
in proportion to the capital paid o credited as
paid on their shares for the period in respect of
w hich the shares are held; and '

(b) an amount paid or credited as paid in advance for
calis is not to be taken as having been credited or
paid for dividend rights.

Ary moneys then payable by a Member of the
Company may be deducted from the dividends
payable to such Member and applied in or towards
satisfaction of the money payable by that Member.
The Directors may deduct any withholding tax from
the dividends payable.

The Directors may direct that payment of ail or any
dividend is satisfied by the distribution of specfic
assets including, but not limited to, paid-up shares,
debentures, options o other securiies of the
Company, and that such payment is made out of any
particular fund or reserve of the Company.

i the Directors determine that payment of a dividend
is satisfied by different forms o payment or as
between specific Members, such payment must be
first approved in a general meeting of the Company
and tmplemented in such practical manner as the
Directors consider expedient in the circumstances.

The Directors may pay interim dividends without
reference to a general meeting if in their opinion such
interim dividends are justified or desirable.

Persons receiving dividends, payments and
distributions under this clause may give effective
receipt for all dividends, payments and distributions in
respect of the share and the Directors are under no
obligation to see to the application of any such
dividends, payments or distributions.

Company reserves and carying forward of
profits

The Directors may at any time, including before
declaring a dividend, set aside such of the
Company’s profits as they think proper to constitute a
reserve which, at the discretion of the Directors, may
be applied to any purpose to which the profits of the
Company may be properly applied.

Amounts set aside as reseve do not need to be kept
separate from other assets of the Company but may
be used in the business of the Company or invested
as the Directors think fit.

The Directors nay carry foward any Company profits
which they consider prudent not to distribute as
dividends or to capitalise.

Capitalisation of profits

Subject to the Act, the Company in a general meeting

may by ordinary resalution authorise the Directors fo

capitalise and distribute:

(a) the whole o any part of the undistributed profits
of the Company not required for the time being.
w hether inthe reserve account or otherwise; and

(b} any accretions in value arising from re-valuation
of the Company’s assets,; andfor

(c) any profits arising fromthe sale of such assets.
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The amount capitalised may be distributed amongst

Merobers in proportion to the amounts paid on their

shares by:

{a) payment tewards the unpaid balance on any
issued shares held by Members;

+b) payment in full of ary unissued shares or

debentures to be issued to Members as fuly
paid;

(¢} issuing to Members as fully paid up bonus shares
or debentures; arid

{d) any other application as permitied by taw .

In payment of any amount capitalised, the Directors
in their discretion may implement such resolution
including but not limited to provision for the issue of
fractional certficates and payment in cash for any
such fractions, determine that fractions be discarded
and vest any cash, securities or assets in trustees as
they may think fit and expedient.

Dividend reinvestmentplans

The Company in general meetings or the Directors may
implement & dividend reinvestrment plan on such terms
as they think ft and subsequenty amend, suspend or
terminate any suchdividend reinvestmentplan.

In establishing, maintaining, suspending or terminating
any such plan, the Directors must act in accordance
with this Constitution, and may exercise such povers
as conferred on them by the terms of any such plan,
this Constitution or the Act.

Auditors

Auditors may be appointed and their duties regulated
in accordance with the Act but, provided that the
Carmpany is a small progrietary company as defined by
the Act, it is not necessary for the Company to appoint
an auditor, and the Secretary or Sole Director of the
Company, as the case may be, may record a minute to
that effect in the book containing minutes of the
proceedings of genera meetings of the Company.

Giving of notices generally

“ A notice may be givenby the Company to any Member:

(a) personally; or

(b} if in Australia, by sending it by registered post to
or leaving it at th= Member's address as shovn in
the Register or ancther address supplied by the
Member to the Company for the giving of notices;

(c) if outside Australia, by sending it by airmail tc or
leaving & at the Member's address as shown in
the Register or another address supplied by the
Member to the Company for the giving of notices;

(d) faxing it to any fax number supplied by the
Member to the Company for the giving of notices;
or

(e) transmiiting it electronically to the electronic
email address given by the Member to Company
for the giving of notices.

Where a notice is sent by registered post;

(a) sevice of the notice is effected by properly
addressing, prepaying and posting as a
regisiered letter a letter containing the notice, and

(b) the time of service is five days after posting by
regisiered post unless the Company receives
nctification that the notice has not been delivered
in that time, in which case servie is effected on
delivery of the registered letter.
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856.3

554

55.5

55.6

85.7

55.8

55.9

55.10

Where a notice is sent by airmail:

{a) service of the notice is effected by propery
addressing, prepaying and posting by airmail a
letter containing the notice, and

(b) the time of service is ten (10) days after sending
by airmall unless the Company receives
notification that the notice has been delivered
earlier, in which case sewice is effected on
delivery of the letter to the reciplent.

Where a noticeis given by fax or electronic transmission;

(a) a notice sent before 5pm will be taken to have
been given on the same day (or, if that is not a
business day, onthe next business day);

(b) a notice sent after Som will be taken to have
been given on the nextbusiness day;

(c) a notice sent by facsimile transmission will be
taken to have been given T the sending fax
machine produces a corfirmation that the notice
w as successfully transmitted; and

{d} a notice sent by electronic transmission will be
taken to have been given if the sender can
produce a corfirmation by the sending elecironic
transmission service that the notice was
successfully received at the relevant email
address regardless of whether it was ever
actually opened and/or read by the recipient.

A Company may give a notice in any manner
pravided under this clause despite a Member having
provided a facsimile or electronic mall address for
sarvice tothe company.

The signature to any notice to be given by or on behaf
of the Company may be wriiten, printed or stamped.

A notce may be given by the Company to the joint

holders of a share by giving the notice to:

(a) any joint holder named in the Register of
Members in respectof the share; or

(b) a single address for all notices and payments
given by the joint holders to the Company.

Any of the joint holders may give effective receipt for
all dividends, payments and distributions in respect of
the share and the Directors are under ne obligation to
see fo the applicaion of any such dividends,
payments or distributions.

A notice may be given by the Company:

(a) to the persons entitkd to ashare in consequence of
the death, liquidation crbanknptcy of a Member;

(b) underthe law relating to mental healih; or

(¢) to a parent or guardian of a minor,

and suwch a notice may be sent to such persons in

accordance with the provisions of ihis clause:

(d) addressed to them by name or by their title as
representatives of the relevant Member; and

(e) at the address (¥ any) within the Commonw galth
of Australia supplied for the pwpose by the
persons claiming to be entitled; or

(f) until an address has been supplied by the person,
by giving the notice in any manner inwhich it might
have been given had the event not occurred.

A notice of every general meeting is to be given in

any manner authorisedin this clauseto:

{a) every Member;

(b) every person entitled to a share in consequerce
of the death, liquidation or bankrupicy of a
Member or under the law relating to mental
health; and

(c) the Avuditor of the Company (if any}.
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56.1

§6.2

56.3

57.

57.1

58.
58.1

Winding up

Subject to the rights attaching to the shares, if the
Company is wound up, the assels available for
Slistribution among the Members are to be dstributed
amongst the Shareholders entitlied to the assets n
proportion to the shares held by them respectively,
taking into account the. amounts paid up onthe shares.

Subject to any other clause in this Constitution o the

conirary effect, if the Company is w ound up:

(a) the fiquidator may with the sanction of a special
resciution of the Company:

() divide amongst the Members in kind the
whole o any part of the assels of the
Company (whether they consist of property of
the same kind or not); and

(i} for that purpose set such value as the
liquidator deems fair upon any propery fo be
divided; and

(iiiy determine how the division is to be cawied out
as betveen the Mermbers o diferent classes
of Members, provided that no Member B
compelled to accept any shares or other
securities onwhich there is any liability; or

{b} the liquidator may with the sanction of a special
resolution of the Company vest thewhale or any
part of any such assets in trustees upon such
trusts for the benefit of the contributories as the
liquidator thinks fit, but so no Member is
compelled to ancept any shares or other

securities in respiict of w hich there is any liability .

On a voluntary winding up of the Company no
commission or fee is to be paid to the liquidator unless
the proposed payment of the commission or fee has
been approved by a resolution of the Company in a
general meeting and the amount of the proposed
payment is specified in the notice calling the meeting.

Indemnity against liabilities incurred

To the extent permitted by law, the Company

indemnifies and must keep indermnified every existing

and former Director, Secretary, Auditor, Offcer or

employee against a liability incurred as a Director,

Secretary, Auditar, Officer or emplayee other than:

{a) a liability ow ed to the Company or a related body
corporate;

{b} a liability for a pecuniary penally order under the
Actor a compensation order under the Act; or

{c) a liability that is owed to someone ather than the
Company or a related body corporate and did not
arise out of conduct in good faith.

Indemnity against legal costs

The Company indemnifies and must keep inrdemnified
every existing and former Director, Secretary, Auditor,
Offer and employee of the Company out of the
assets of the Company against a liability for legal costs
incurred by that person because they are or were a
Director, Secretary, Auditor, Cfficer or employee of the
Company, in defending an action for liability incured in
that capacity unlessthe costs arise:

{a) in defending or resisting proceedings inwhich the
person is fourd to have a liability for which they
‘could not be indemnified under subclause 57.1;

{b) in defending or resisting criminal proceedings in
w hich the person is found guilty;

{¢) in defending or resisting proceedings brought by
ASIC or a liguizator for a court order if the
grounds for making the order are found by the
court to have been established {other than costs

" incurred in responding to actions taken by ASIC
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59.
58.1

60.
601

60.2

60.3

60.4

80.5

60.6

or a liquidator as part of an investigation before
commencing proceedings for the court order);

{d} in connection with preceedings for reliefl to-the
person under the Act in which the Court demes
the refief.

For the purposes of this clause "the proceedings’
includes the original proceedings and any appeals in
relation to the original proceedings.

Insurance

The Company may to the extent permitted by law,
purchase and maintain insurance, pay or agree o
pay, either directly or indirectly through one or more
interposed entities, a pemum in respect of a
contract for insurance for a person who & or has
been a Director, Auditer or other Cfficer or employee
of the Company against:

(a) a liability for legal costs and expenses incurred in
defending proceedings, whether civil or criminal
and w hatevertheir outcome; and

{b) any other liability except a liability incured by the
person as such a Director, Auditor or other Officer
or employee and arising out of conduct involving:
(i) a wilful breach of duly in relation to the

Campany; or
(i) a contravention of the Act.

Execution of documents

The Company may have a Seal and may also have a
duplicate Seal which must be a copy of the Sealwih
the addition of the w ord "Duplicate Seal” on its face.

The Directors must provide for the safe cusiody of
any Sealw hich must only be used by the authorily of
the Directors.

The Company may execute a document with o
without using any Seal provided it is in accordance
w ith the Act.

In addition to any provsion in the Act and provided it
does not corstitute a breach of or is in contravention
of the Act, the Company may execute a document as
follow s, namely:

(a) if the Company has a single Director who B also
the only Secretary of the Company, by that
Director in his capacily as a sole Director and a
sole Secretary of the Company;

{(b) where the Company has a single Director ard
there is no Secretary, by that Director in his
capacily as a sole Director; or

{c} in any other ¢ase, by wo Directors or a Director
and a Secretary or another person appointed by
the Directors for that purpose.

if the Company is executing a document with a Seal
or Duplicate Seal, the fixing of the Seal or Duplicate
Seal to the document must be witnessed by two
Directors or one Director and the Company
Secretary. '

All cheques, promissory notes, bills of exchange and

other negotiable instruments and all receipts for

money paid to the Company are to be signed, drawn,

accepted, endorsed or othew se executed as the

case may beby:

(a) any two Dlrectors where ihere are wo or more
Directors;

(b) one Director w here there is only ane Director; or

{c) in such manner as the Directers may from time to
time determine.
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61.1

62,
62.1

:.oans to Members

3

Where the Company makes a loan to a Member (a

“Sharehelders Loan'), the terms and conditions of

such & Shareholders Loan is deemed to be made

under this clause (unless and except when a loan &
made on different terms and conditions as agreed in
writing between the Company and the Member), and

willbe as follow s:

(a) the maximum term for an unsecured loan is as
allowed under Section 109N(3) of the Income
Tax Assessment Act 1836 and subject to fufilling
such requirements is seven years;

{b) the interest payable by the bomower for the
Shareholders Loan is specified under Section

= 109N(2} of the Income Tax Assessment Act 1936

(the" Benchmark Interest Rate™);

(¢) the minkmum yeatly repayment of such [oan shalt
be the amount' as specified under Section
T09(E)6) of the Income Tax Assessment Act
1936 (the “minimum yearly repayment");

{d) the Member must pay interest on the outstanding
loan amount for each year that the loan &
.outstanding at the Benchmark Interest Rate, such
interestto accrue fromday to day;

(e) the Member must repay the lcan by instalments
and interest on or before 30 June in each year of
the term of the loan by an amount at the
Member's discrefion, such amount not to be fess
than the minimum yearly repayment armount;

{f until the loan amount is repaid in full by the
Member to the Company, each of the follow ing
events constitutes an event of default:

(i) if the Member does not make a payment of
any interest or other money by the day on
whith such payment becomes due and
payable,

{i) if a Member breaches any other term of the
agreement constituted by this clause;

(i} if a Mermber commits any act of bankruptcy;

(iv} if a sequestration order & made against the
estate or assets of the Members;

(g) if an event of default occurs the loan amount
outstanding and any accrued interest may at the
option of the Company become due and payable,
and the Company may make an immediate
demand for payment fromthe Member;

(h) these erms are to be interpreted in accordance

- with the laws applicable in the State in which the

Company's registered office is located.

Variation
The Company may vary or repeal this Constitution, o

any provision or provisions of this Constitution, by
special resolution of the Members.
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Provisions applying if the company is a ‘special purpose
company’ as defined in the Corporations Act 2001 {Cth)
or where the company has determined to act solely as
the trustee of a private superannuation fund.

63.

63.1

64,

64.1

64.2

64.3

Additional definitions

If the Company determines {o become a special purpese
compay o to act solely as the trustee of a private
superannuation fund (as defined n this Constitution}
then in addition to the dther terms previously defined n
this Constitution, the follov ng definitons apply unkss
the subject orcontext requires otherwise: '

“Disqualfied Person” means a person who is not
permitted to participate in the management of a private
superannuation fund unders 120 of the SIS Act.

“Enduring Attorney” means the atforney named in a
power of attomey mads by a Member of the Fund
w here the power of altorney:

(a) has not been revoked; ‘

(b) Is expressed to be given w th the intention that &
will continue to be effective even ¥ the member of
the Fund subsequently loses mental capacity; and

(c) is made in accordance with any applicable lbws
governing the making of the pow er of attorney.

“Fund” means a private superannuation fund of which

the Company is the trustee.

“Member of the Fund" means a member of the Fund
for the time being.

“private superannustion fund” means a regulated
superannuation fund which is a selff managed
superannuation fund.

“regulated superannuation fund” has the meaning
givento it in section 19 of the SIS Act.

“sef managed superannuation fund” has the meaning
givento it in section 17A of the SIS Act.

“SMSF Trustee Standard' means the standards set
out in the SIS Act which determine whether an
individual can act as directer of a company that
meets the definition of "seff managed superannuation
fund" under the SIS Act.

“SiS Act' means and includes the Superannuation
Indusiry (Supendsion) Act 1993 (Cth) and the
Superannuation Industry (Supervision) Regulations
1993 (Cth)

Special purposecompany

The Company may, at incorporation or at some later

time as determined by the Company, decide to:

(a) actas a special purpose company; or

(b} if the Company is. already acting as a special
purpose company, convet to a standand
proptietary limited trading company.

During any time that the Company is a special
purpose company, the sole purpose of the Company
must be to, and the Company must only, act as
trustee of a private superannuation fund.

Notw ithstanding any other subclause of this clause
64, the Company may at any time determine that it
will theresfter act solely as trustee of a private
superannuation fund, whether or nct it otherw Be falls
within any then existing legislative definition of the
term ‘special purpose company’.
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64.4

64.5

85.

65.1

65.2

65.3

65.4

£

(a) For as long as {he Company acts solely as
frustee of a private superannuation fund no
portion of the income or property & to be paid or
fransferred, directly or indirecty, by way o
dividend, benus, capital distribution or otherw Be,

. fo any of the Company's shareholders in thei
capecity as shareholders but nothing in this

. clause prevents the Company from distributing
assefs from the Fund to a Member of the Fund in
accordance with the trust deed of the Fund and
the SIS Actand the regulations thereunder.

(b) Subclause 64.4{a) does not apply to any retained
earnings held by the Company prior to it
determining to be a special purpose company or
to act solely as trustee of a privale
superannuation fund.

{(c) f, on the winding up or dissolution o the
Company, there remains, after satisfaction of all its
debts and liabilities, any property whatsoever, that
property must only be paid to or distributed to an
organisation the constitution of which prohibits the
distribution of its income and property among its
Members to an extent at least &5 great a5 b
imposed on the Company by virtue of this clause.

Clauses 63 through io 67 of this Constitution apply
only if the company is a special purpose company or
has determined that it will act solely as trustee of a
private superannuation fund.

Directors must qualify

An individual may be appointed as a Uirector
automatically at the times and in the circumstarnces
setout in this Constitution.

Despite any other provision in this Constitution, for an

individual to be appointed as a Director they:

{a) must be a Member of the Fund or an Enduring

*. Attorney of aMember of the Fund;

{b) must nof be a Disqualified Person;

(c) If appointed, must not cause the Fund to cease o
meet the SMSF Trustee Standard,; and

(d) must consentin w riting to the appeintment; but

(e) arenot required to hold shares in the Company.

Ddspile any other provision in this Ceonstitution, an

individual ceases to be a Director if he or she:

{a)} gives a written notice of resignation to the Board;

{b} dies;

{¢} is removed by the Company by resolution;

(<) by holding the office of Director, causes the Fund
to cease tomeet the SMSF Trustee Standard;

(e) ceases to have legal capacity;

() becomes a Disqualified Person;

(g) ceases to be the Enduring Aftorney of the
appointing Member of the Fund;

{h} is an Enduring Attomey and i removed as a
Director by wrilten notice by the Member of the
Fund for whomthe personis Enduring Attorney;or

(i) is a personwhose person or estate is liable to be
dealt within any w ay under the Corporations Act,

but nothing herein results in a Directer losing office in
their own right simply because they are no longer
entitled to hold officz as the Enduring Attorney o
another Member of tre Fund.

Kk & Member of the Fund removes their Enduring
Aftorney 25 a Director, that Member of the Furd
automatically becomes a Director in ther place, provided
they are eligible to be so under subclause 65.2, unkss
they appoint in writing another Enduring Atiomey.
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66.
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67.
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67.2

The Directars are not entitled to receive remuneration

in their capacity as Directors, but this subclause does

not prohibit a Director from:

{(a} being reimbursed for Fund expenses properly
incurred;

(b) being indemnified from the Fund for any trust
liabilities; and

(¢) receiving reasorable remuneration for services
the Director provides (other than services as a
Director) in a professional or other capacity (eg
as a law yer, acceuntant, auditor andso on).

No Dividends or Distributions
The Company must not pay a dividend.

The Company must not distribute the Company's
income or property to its Members.

Incapacity of Directors

If a Director ceases to have legal capacity:
(a) their Enduring Attorney, © any, automatically
becomes their Alternate Director if:

(i) the Enduring Attorney is othemw ise eligible to
be the director of a company acting as the
trustee of a sef managed superannuation
fund under clause 65 of this Constitution, the
SIS Act, the Actand the law ; and

(i) the Enduring Attorney signs and delivers to
the Company:

A. a consent to act as the Alternate Director
of the appointing Director; and
B. any consent to act as a director of a sef
managed superannuation fund required
under the SIS Act; .
(b) i there B more than one person appointed as
their Enduring Attorney then the first-mentioned
on the document granting the enduring power of
attorney is appointed pursuant to subclause
67.1(a) provided they meet the criteria in
subclause 67.1(a)
the period during which the Enduring Attorney &
to act as the Alternate Director is the pericd
during which the Fund holds superannuation
benefits for the appointing Director; and
(d) for the avoidance of doubt, the appointment of
the Enduring Attorney as Atternate Director under
subclause 67.1(a) requies no further formality,
procedure, documentation or third parly apprevat
or consent, although the Company must still fufil
any legal duty to advise any government or
regulatory authority of the appointment.

(c

~

if a Director regains legal capacity they can maintain
their Enduring Attorney as their Alternate Director or
by notice in writing remove them.,

67.3

67.4

i a Director dies:

(a) their Executor named in thelr Will, if any,
automatically becomes a Director upon the death
of the Director if: :

(i) the Executor is othenw ise eligible to be the
director of a company acting as the trustee of
a selff managed superannuation fund uncer
tlause 65 of this constitution, the SIS Act, the
. Actandthe law ; and
(i) the Executor signs and delivers fo the
Company:
A. aconsenitoactas a Director of the
Company; and
B. any consenttoact as a director of a self
managed superannuation fund required
under the SIS Act;

(b) if there & more than one person appointed as
their Executor then the first-mentioned in the Wil
is appointed pursuant to subclause 67.3(a)
provided they meet the criteria set out in
subclause 67.3(a);

{¢) if subsequently another person is granted

probate of the deceased Director's Wi, that other
person automaticaly becomes a Direcior
provided they meet the criteria set out in
subclause 67.3(a) and the first-mentioned
Executor is automatically removed as a Director
at that time;

(d) if they leave no Will then the Administrator of

their estate as appointed by the court, if any,

automatically becomes a Director provided they

meet the criteria set outin subclause 67.3(a);

if there is more than one person appointed as the

Administrator  of their estate then the

Administrator appoeinted by the court to become

the Director becomes the Director provided they

meet the criteria set outin subclause 67.3(a);

(f) for the avoidance of doubt, the appointment of
the Executor or the Administrator as Director
under any subclauses 67.3(a) to (g), respectively,
requires no further formality, procedure,

* documentation or third-party approval or consent,
although the Company must still fuliil any legal
duty to advise ary government or regulatory
authority of the appointment; and

{(g) the period during which such Executor or
Administrator B to act as the Director is the
period during which the Fund holds
superannuation benefils for the estae of the
deceased Director.

{e

—

This clause 67 or any part heredf does nat apply to o
bind the Company, the Members or the Directors in
respect of ary Director who by written instrument
states that they do not wish this clause 67 or ary
such part to apply to them.

[the rest of this page is blank and the next page Is the signing pagg]
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SIGNED AS AN AGREEMENT

The person or persons specified in the application for the registration of the company hereby consent to become
a Member or Members of the Company and agree to the terms of the Constitution and to be bound by the
Constitution forthe Companyas detailed herein subjectto the provisions ofthe Act.

Signature of Consenting Members:

Signed by Steven Price

Steven Price

Signed by Cynthia Gay Price

Cyniffta Gay Price

Date signed: é a'é; I&O/é .

|
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REPLACEABLE RULES

CLAUSE REPLACEABLE

NUMBER SUBJECT RULES
(seeclauses1.3,1.4)

4 ISSUE & OWNERSHIP OF SECURITIES

4.4 Only registered party recognised as owner 250F

12 TRANSFER OF SHARES

12.1 Member may transfer shares by written instrument in agreed form

12.2 Transferor remains Member until transfer registered 1072F

12.3 Directors may suspend registrations generally 1072F

124 Directors may refusetoregistertransfer 1072F, 1072G

12.5 Directors to give w ritten notice of refusalto register transfer 1072F, 1072G

13 PRE-EMPTIVE RIGHTS ON SHARE TRANSFERS

13.1 Shares must be offered to existing Members 254D

14 TRANSMISSION OF SHARES

14.1 Right to shares following death of Member 1072A

142 Member representative must register w ith Company 1072A

14.3 Member representative must prove entitlement 1072A

14.4 Pre-emptive rights continueto apply 10724

145 Follow ing transmission joint holders hold as tenants-in-common 1072A

14.6 Person entitled to shares by transmission has rights of Member 1072A

17 GENERAL MEETINGS

171 Persons w ho can convene general meeting 249C

17.2 Notice of general meeting 249J(2),(3). (3A). (4

17.4 Notice to joint shareholders 248J4(2), 250F

20 PROCEEDINGS AND QUORUM AT GENERAL MEETING

20.3 Quorum at general meeting 249T

204 Adjournment if no quorum present 249M

22 ADJOURNMENT OF GENERAL MEETINGS

221 Chairperson may adjourn meeting or motion 249M

222 No business at adjourned meeting except adjournad business 249W(2)

22.3 New notice to be sent if adjourned for more than 30 days 249M

23 DECISIONS AT GENERAL MEETINGS

23.1 Manner of passing resciutions 250E, 250.J

232 Declaration by Chairperson conclusive on show of hands 250E, 250J

23.3 Timing of poll if demanded 250E, 2504, 250M

23.4 Result of poll is resolution of meeting 250E, 2504, 250M

23.5 Meeting can continue notw ithstanding demand for poll 2504, 260M

236 Demand for poll canbe withdrawn 250, 250M

24 VOTING RIGHTS AND RESTRICTIONS AT GENERAL MEETINGS

24.1 Member's entitlement to vote 250E

242 Only first registered joint holder's vote recorded if more than one vote 250E

24.4 No vote if calls outstanding 250E

245 QCbjection to qualification of personto vote 250G

27 APPOINTMENT OF PROXIES

271 Member may appoint proxies 249X

29 VALIDITY OF PROXIES

29.2 Validity of votes cast by proxy 2500C(2)

32 APPOINTMENT AND REMOVAL OF DIRECTORS

32.1 Company pow ersrelating to directors appointments 201G, 203C

32.3 Directors can fiil casualvacancy 201H

327 Period of directorship 203C

33 VACATIONOF OFFICE OF DIRECTORS

331 When directorship is vacated 203A, 203C

34 PAYMENTS TO DIRECTORS

34.1 Company to determine director remuneration 202A

34.2 Accrual period of directors remuneration 202A
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343 Issues relating to directors remuneration 202A
34.4 Reimbursement of directors expenses 2024
35 POWERS OF DIRECTORS

35.1 Management of company vestedin directors 198A
35.2 Specific directors powers 198A
37 MEETINGS OF DIRECTORS

arz2 Director may call and convene a directors meeting 248C
373 Reasonable notice for directors meeting 248G
38 QUORUM FOR DIRECTORS MEETINGS

38.1 No business unless quorumpresent . 248F
38.2 Required quorum for directors meeting 248F
39 CHAIRPERSON OF DIRECTORS

3941 Directors may elect their chairperson 248E
39.2 Requirements at meetings w here elected chalrperson absent 248E
39.3 Single directer is chairperson if necessary 248E
40 DECISIONS ATDIRECTORS MEETINGS

40.1 How decisions made at direciors meetings 248G
45.2 Chairperson does not have casting vote 248G
41 CIRCULATING D]REC'i’ORS RESQLUTIONS

411 Directors may pass resolution via circulating resolution 248A
41.2 Separate copies constitute one document 248A
413 Resclution passed w hen last Director signs 248A
44 INTERESTS OF DIRECTORS

44.2 Transactions valid even if director has personal interest 194
44.3 Director to declare conflict of interest or fiduciary duty 194
44.4 Failure to disclose does not invalidate transaction 194

45 ALTERNATE DIRECTORS

45.1 Director may appoint alternate 201K
46 COMPANY OFFICERS

46.1 Managing director 2014, 198C, 203F
46.3 Pow ers of board regarding managing director 2014, 198C, 203F
46.6 Corpany secretary’sresponsibilities 204F
48 ACCOQUNTS

48.1 Directors may open bank accounts 1988
49 INSPECTION OF RECORDS

48.1 Directors may determine w hen documents can be inspected 247D
49.2 No generalright of Members to inspect documents 247D
50 DIVIDENDS

50.1 Company may declare dividends 254U
50.2 Dividends payable accordingio Act - 284U
50.3 No right to interest on dividend payments 254U
50.4 Dividends payablein accordance with share rights 254U
50.5 Rules regarding dividend entitlements 254U
50.6 Payments due by Member canbe offsetagalnst dividends 254U
50.7 Withholding tax on dividends 254U
50.8 Payment of dividends 'in specie' 254U
50.9 Dividend payments betw een Members 2540
50.10 Interim dividends 254U
50.11 Receipts for payments of dividends 254U
55 NOTICES .

55.1 Ways of giving notice 249J(4)
55.2 Where notice sent by registered post 2494(4)
55.3 Where notice sent by air mail 249.J(4)
55.4 Where notice sent by fax or email- 249J(3).{3A}.(4)
55.5 Company may give notice in any manner 2494(3),{4)
55.7 Notices tojoint holders 249J(2)
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002872 02552

JEDEYE PTY LTD

<THE PRICE SUPER FUND A/C> : !
31 BASKERVILLE CRESCENT

BALDIVIS WA 6171

NEW CHESS HOLDER -

© Welcome, you have been cegistered in CHESS by your CHRESS Sponsor.

E

Details of your CHESS account ate as follows:

Holder Identification Number (HIN): 0069369235

. Effective Date of Registration: - 04 MARCH 2015

Name and Address Details: JEDEYE PTY LTD

<THE PRICE SUPER FUND A/C>
31 BASKERVILLE CRESCENT

BALDIVIS WA 6171
E‘.;ﬁaii Adcire;sﬁ o o NOT SﬁPPLIED
- :_Elmail Purpése: 4 o L NO;f APPLICABLE
Residency Indicator: D.OMESTIC
| CHIESS Sponsor: | THIRD PARTY PLATFORM PTY LTD
CHE‘.SS Sponsor's ID (PID): _ 02552 |

Your CHESS Sponsor will use the:above HIN to registef your CHESS Holdings.

ASY Setflement will use the above name and address to send you CHESS Holding Statements and CHESS
Notifications.

A CHESS Holding Statement is sent to you whenever there is-a change to your CHESS holding balance; they
are generated at the beginning of each month for the previous month's transactions. Duplicate CHESS
Holding Statements can be requested by contacting your CHESS Sponsor.

A CHESS Notification will be sent to confitm any changes your CHESS Sponsor may make to the above
details.

The residency indicator describes residency as: Foreign, Domestic or Mixed. Residency stats is noted
because companies subject to foreign ownership restrictions have aggregate limits on the holdings of toteign
holders.

For more information on your sponsorship, this notice or CHESS, contact your CHESS Sponsor.  For
further information about CHESS or the ASX, visit ASX's website, www.asx.com.au

Refer overleaf for additional important information

ASX Settlement Pty Limited | ABN 49 008 504 532 | PO Box H227, Australia Square, Sydney NSW 1215



