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1

CONSTITUTION
SOLE PURPOSE SUPERANNUATION
TRUSTEE COMPANY LIMITED BY SHARES

1. Name. The name of the company is the name appearing on the front page of this Constitution.
2. Superannuation trustee. The sole purpose of the company is to act as a trustee of a regulated
superannuation fund within the meaning of section 19 of the Superannuation Industry (Supervision) Act

1993 and to do all things as may be appropriate or necessary to carry on this function or purpose.

3. Proprietary company. The company is a proprietary company and, consequently, it:

(1) restricts the right to transfer its shares;

(2) limits to not more than 50 the number of its shareholders (counting joint holders of shares as one
person and not counting a person who is employed by the company or any person who has, while so
employed, and thereafter has continued to be, a shareholder);

(3) prohibits any invitation to the public to subscribe for, and any offer to the public to accept
subscriptions for, any shares in, or debentures of, the company; and

(4) prohibits any invitation to the public to deposit money with, and any offer to the public to accept
deposits of money with, the company for fixed periods or payable at call, whether bearing or not
bearing interest;

4. Liability of shareholders. The liability of its shareholders is limited.
5. Legal capacity and powers. The company:

(@) has the legal capacity and, subject to the provisions of the Corporations Act 2001, all the rights,
powers and privileges of a natural person;

(b) may exercise such powers as may be appropriate or necessary to carry on its function as trustee of
any superannuation fund; and

(c) holds all its assets on trust for the Fund;

(d) may not be be trustee of a family trust, a unit trust or a hybrid trust;

(e) may not carry on business for profit for the benefit of its shareholders.

DEFINITIONS

6. In this Constitution, unless there is something in the subject or context inconsistent therewith:
“Act” means the Corporations Act 2001,
“clause” means a clause of this Constitution;
“company secretary” means any person appointed to perform the duties of secretary of the company;
“Constitution” means this Constitution as amended or varied from time to time;
“directors” means the directors of the company or, where the company has only a sole director, that
director;
“disqualified person” means a disqualified person within the meaning of Part 15 of the Superannuation
Industry (Supervision) Act 1993;
“domestic partner” of a shareholder means a person with whom the shareholder is living or has lived
together as a couple on a genuine domestic basis even though they are not married to each other;
“financial year” means the financial year ended 30 June in any year, and this definition applies by
default unless the directors have resolved to adopt a different financial year;
“Fund” means the superannuation fund of which the company is Trustee for the time being;
“general meeting” means a general meeting of the shareholders and includes, where the context
permits, a special, extraordinary or annual general meeting;
“insolvent under administration” means a person who:
(&) under the Bankruptcy Act 1966 or the law of an external Territory, is a bankrupt in respect of a
bankruptcy from which the person has not been discharged; or
(b) under the law of an external Territory or the law of a foreign state, has the status of an undischarged
bankrupt —
and includes:
(1) a person any of whose property is subject to control under:
(i) section 50 or Division 2 of Part X of the Bankruptcy Act 1966; or
(ii) a corresponding provision of the law of an external Territory or the law of a foreign state; or
(2) a person who has executed a personal insolvency agreement under:
(i) Part X of the Bankruptcy Act 1966; or
(i) the corresponding provisions of the law of an external Territory or the law of a foreign country —
where the terms of the agreement have not been fully complied with;
“legal personal representative” includes executors and administrators of an estate, as well as trustees
under the Bankruptcy Act 1966 and administrators and guardians under mental health or guardianship
legislation of any other State or Territory or otherwise;
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“liquidator” includes an administrator (including an administrator under a deed of arrangement), a

receiver, an official manager and a receiver and manager;

“member” means a member of the Fund,;

“month” means calendar month;

“paid” includes set aside or credited;

“personal representative” includes executors, administrators and testamentary trustees of estates;

“Register of Shareholders” includes the principal register and any branch register kept pursuant to the

Act;

“registered office” means the registered office for the time being of the company;

“resolution” means a resolution other than a special resolution, except where the company has only a

sole director or shareholder, in which case it means a written record of the decision of the director or

shareholder;

“seal” means the common seal of the company (if any);

“shareholders” means the shareholders of the company or, where the company has only a sole

shareholder, that shareholder;

“special resolution” means a resolution:

(a) of which notice has been given; and

(b) that has been passed by at least 75% of the votes cast by shareholders entitled to vote on the
resolution;

“Trust Deed” means the trust deed creating or establishing the Fund.

The headings are inserted for convenience only and do not form part of this Constitution and do not affect
its construction or interpretation.

Unless the context or subject matter is inconsistent, words importing persons include corporations.

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

SHAREHOLDERS
Shareholders. A person is a shareholder if they:
@) are a shareholder on its registration; or
(b) agree to become a shareholder after its registration and their name is entered on the Register of

Shareholders.
Every member of the Fund is entitled to acquire shares and become a shareholder of the company.
Register of Shareholders. The company must keep a Register of Shareholders.

COMPANY OFFICERS
Appointment and Removal

Number of directors. If the Fund is a single member fund, then:

€) the sole member of the Fund must be the sole director; or
(b) the sole member of the Fund:
Q) must be one of only two directors; and
(2) must not be an employee of the other director unless they are related.
If:
(a) the Fund is not a single member fund; and
(b) the Fund has four or less members —
then:
() each director must be a member of the Fund;
(2) each member of the Fund must be a director; and
3) no member of the Fund may be an employee of another member of the Fund unless they are
related.

Despite the preceding two clauses, if a member of the Fund is a minor, then the member’'s parent or

guardian may be a director in place of the member.

Company may appoint a director. The company may appoint a person as a director by resolution

passed in general meeting.

Prerequisites to appointment as director. The director must:

€)) consent in writing to holding the position of director;

(b) no later than 21 days after being appointed as director, sign a declaration in the approved form
that they understand their duties as a director of a company which is the Trustee of the Fund.

The current directors must ensure that each new director complies with paragraph (b).

The following shall not be appointed as a director:

(@) a person which is disqualified as a director; or

(b) a person in their capacity as personal representative of a disqualified person.
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The share qualification for directors may be fixed by the general meeting and, unless so fixed, no
shareholding qualification is required.

Other offices. A director may hold any other office or offices with the company (except that of auditor) in
conjunction with the office of director or managing director.

Directors may appoint other directors. The directors may appoint a person as a director in order to
make up a quorum for a directors’ meeting even if the total number of directors is not enough to make up
that quorum. If the company has a sole director, that director may appoint another director by recording
the appointment and signing the record.

Confirmation by meeting within two months. If a person is appointed under the preceding clause as a
director, the company must confirm the appointment by resolution within two months after the
appointment is made. If the appointment is not confirmed, the person ceases to be a director at the end of
those two months.

Effectiveness of acts. An act done by a director is effective even if their appointment, or the continuance
of their appointment, is invalid because the company or director did not comply with this Constitution or
any provision of the Act.

The preceding clause does not affect the question whether an effective act by a director:

(@ binds the company in its dealings with other people; or

(b) makes the company liable to another person.

Vacation of office. In addition to the circumstances in which the office of a director becomes vacant by
virtue of the Act, the office of a director becomes vacant if:

@) the director dies;

(b) the director is disqualified from being a director by the Act;

(c) the director becomes disqualified from being a director by reason of an order made under the Act;

(d) the director becomes an insolvent under administration;

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

) the director is unable to carry out the functions of a director because of mental or physical
incapacity;

(9) the director is convicted of an offence against or arising out of a law of the Commonwealth, a
State, a Territory or a foreign country, being an offence in respect of dishonest conduct;

(h) a civil penalty order was made in relation to the director;

0] the director is or becomes a disqualified person within the meaning of Part15 of the
Superannuation Industry (Supervision) Act 1993;

() otherwise becomes a disqualified person;

(k) continuing in office as director would result in the Fund no longer satisfying the conditions of the
Act applicable to self managed superannuation funds;

)] the director is absent without the consent of the directors from meetings of the directors held
during a period of six months;

(m) the director is directly or indirectly interested in any contract or proposed contract with the
company and fails to disclose the nature of their interest as required by clause 40;

(n) the director resigns the office by notice in writing to the company.

If a director who is a member of the Fund has died, then their personal representative may be a director in
their place during the period:
(@) beginning when they died; and

(b) ending when death benefits commence to be payable in respect of them.

If a director who is a member of the Fund:

€) is under a legal disability; or

(b) a personal representative has an enduring power of attorney in respect of that director —

then their personal representative may be a director in their place during the period that:

Q) they are under a legal disability; or

(2) their personal representative has an enduring power of attorney.

The other directors must sign any documents to enable the personal representative to be appointed as a
director in place of a person who is unable to act as director.

A person in their capacity as personal representative of a disqualified person shall not be appointed as a
director:

Director may resign by giving written notice to company. A director may resign as a director by giving
a written notice of resignation to the company at its registered office.

Removal by shareholders. The company:

@) may by resolution remove a director from office; and

(b) may by resolution appoint another person as a director instead.

If the director was appointed to represent the interests of a particular shareholder (for example, a minor or
a member under a disability), the resolution to remove the director does not take effect until a replacement
to represent their interests has been appointed.

Notice of the intention to move such a resolution must be given to the company at least two months
before the meeting is to be held.

However, if the company calls the meeting after the notice of intention is given, the meeting may pass the
resolution even though the meeting is held less than two months after the notice of intention is given.
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Powers and Duties of Directors

Powers of directors. The business of the company is to be managed by or under the direction of the
directors. The directors may exercise all the powers of the company except any powers that the Act or this
Constitution requires the company to exercise in general meeting.

If the company has a sole director, then the business of the company is to be managed by or under the
direction of the director. The director may exercise all the powers of the company except any powers that
the Act or this Constitution requires the company to exercise in general meeting.

Negotiable instruments. If the company:

@) has two or more directors, any two directors;

(b) has only a sole director, that director —

may sign, draw, accept, endorse or otherwise execute a negotiable instrument.

The directors (or, if the company has a sole director, that director) may determine that a negotiable
instrument may be signed, drawn, accepted, endorsed or otherwise executed in a different way.

Agent under power of attorney. The directors may, by power of attorney, appoint any person or persons
to be the attorney or attorneys of the company for such purposes, with such powers, authorities and
discretions (being powers, authorities and discretions vested in or exercisable by the directors), for such
period and subject to such conditions as they think fit.

Any such power of attorney may contain such provisions for the protection and convenience of persons
dealing with the attorney as the directors think appropriate and may also authorise the attorney to
delegate all or any of the powers, authorities and discretions vested in him or her.

Duty to notify other directors of personal interest. A director who has a material personal interest in a
matter that relates to the affairs of the company must give the other directors notice of the interest. This
clause does not apply to if the company has a sole director.

The notice required by the preceding clause must:

€)) give details of:
(1) the nature and extent of the interest;
2 the relation of the interest to the affairs of the company; and
(b) be given at a directors’ meeting as soon as practicable after the director becomes aware of their

interest in the matter.
The details must be recorded in the minutes of the meeting.
The director does not need to give notice of an interest if:

@ the interest:
() arises because the director is a shareholder and is held in common with the other
shareholders;
(2) relates to a contract the company is proposing to enter into that is subject to approval by

the shareholders and will not impose any obligation on the company if it is not approved
by the shareholders;

3) arises merely because the director is a guarantor or has given an indemnity or security
for all or part of a loan (or proposed loan) to the company;

(4) arises merely because the director has a right of subrogation in relation to a guarantee or
indemnity referred to in paragraph (3);

(5) relates to a contract that insures, or would insure, the director against liabilities the

director incurs as an officer of the company (but only if the contract does not make the
company or a related body corporate the insurer);

(6) relates to any payment by the company or a related body corporate in respect of an
indemnity permitted under section 199A of the Act or clause 329 or any contract relating
to such an indemnity; or

(7 is in a contract, or proposed contract, with, or for the benefit of, or on behalf of, a related
body corporate and arises merely because the director is a director of the related body
corporate; or

(b) the other directors are aware of the nature and extent of the interest and its relation to the affairs
of the company; or
(c) all the following conditions are satisfied:
1) the director has already given notice of the nature and extent of the interest and its
relation to the affairs of the company under clause 40;
(2) if a person who was not a director at the time when the notice under clause 40 was given
is appointed as a director, the notice is given to that person;
3) the nature or extent of the interest has not materially increased above that disclosed in
the notice; or
(d) the director has given a standing notice of the nature and extent of the interest under clause 43

and the notice is still effective in relation to the interest.
The notice may be given to the person referred to in clause 44(c)(2) by someone other than the director to
whose interests it relates (for example, by the company secretary).
A director who has an interest in a matter may give the other directors a standing notice of the nature and
extent of the interest in the matter in accordance with the next clause.
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The notice under the preceding clause must:

Q) give details of the nature and extent of the interest; and

(2) be given:
€) at a directors’ meeting (either orally or in writing); or
(b) to the other directors individually in writing.

The standing notice is given under clause 44(2)(b) when it has been given to every director.

The notice may be given at any time and whether or not the matter relates to the affairs of the company at

the time the notice is given.

The standing notice may be given to the other directors before the interest becomes a material personal

interest.

If the standing notice is given to the other directors individually in writing, it must be tabled at the next

directors’ meeting after it is given.

The director must ensure that the nature and extent of the interest disclosed in the standing notice is

recorded in the minutes of the meeting at which the standing notice is given or tabled.

The standing notice:

(@) takes effect as soon as it is given; and

(b) ceases to have effect if a person who was not a director at the time when the notice was given is
appointed as a director.

A standing notice that ceases to have effect under clause 50(b) commences to have effect again if it is

given to the person referred to in that paragraph.

The notice may be given to the person referred to in clause 50(b) by someone other than the director to

whose interests it relates (for example, by the secretary).

The standing notice ceases to have effect in relation to a particular interest if the nature or extent of the

interest materially increases above that disclosed in the notice.

A contravention of clauses 40 to 52 by a director does not affect the validity of any act, transaction,

agreement, instrument, resolution or other thing.

If a director has a material personal interest in a matter that relates to the affairs of the company and:

(@) the director discloses the nature and extent of the interest and its relation to the affairs of the
company at a meeting of the directors; or

(b) the interest is one that does not need to be disclosed under clause 42 —

then:

@ the director may vote on matters that relate to the interest; and

(2) any transactions that relate to the interest may proceed; and

3) the director may retain benefits under the transaction even though the director has the interest;
and

(4) the company cannot avoid the transaction merely because of the existence of the interest.

If disclosure is required under clause 40, then paragraphs (3) and (4) of the preceding clause apply only if
the disclosure is made before the transaction is entered into.

Committees

Delegation to committees. The directors may delegate any of their powers to a committee of directors.
A committee must exercise the powers delegated to it in accordance with any directions of the directors.
The effect of the committee exercising a power in this way is the same as if the directors exercised it.
The delegation must be recorded in the minute book.
The shareholders of such a committee may elect one of their number as chair of their meetings.
Where such a meeting is held and:
@) a chair has not been elected as provided by the preceding clause; or
(b) the chair is not present within 10 minutes after the time appointed for the holding of the meeting
or is unwilling to act —
the shareholders present shall elect one of their number to be chair of the meeting.
A committee may meet and adjourn as it thinks proper.
Questions arising at a meeting of a committee shall be determined by a majority of votes of the
shareholders present and voting.
In the case of an equality of votes, the chair, in addition to his or her deliberative vote (if any), has a
casting vote.
Alternate Directors

Alternate directors. With the other directors’ approval, a director may appoint an alternate to exercise
some or all of the director's powers for a specified period.

If the appointing director requests the company to give the alternate notice of directors’ meetings, the
company must do so.

When an alternate exercises the director’'s powers, the exercise of the power is just as effective as if the
powers were exercised by the director.

The appointing director may terminate the alternate’s appointment at any time.

An appointment or its termination must be in writing. A copy must be given to the company.

An alternate director is not required to have any share qualification.
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The company shall not pay an alternate director remuneration but may pay him or her the expenses
provided by this Constitution.
The appointment must be in writing. A copy must be given to the company. It may be in the following form:

(Name of Company)

I, [name], a director of [name of company], under the power contained in the Constitution of the company,
nominate and appoint [name] of [address] to act as alternate director in my place to exercise and
discharge all my duties as a director of the company at such times or on such occasions as | may be
absent from general/board meetings.

Dated: [date] Signed: [signature]

Managing Director

The directors may appoint one or more of themselves to the office of managing director for the period, and
on the terms as the directors see fit.

A director so appointed is, unless the contract between him or her and the company otherwise provides,
subject to the same provisions as to resignation and removal as the other directors.

The directors may confer on a managing director any of the powers that the directors can exercise.

Any powers so conferred may be concurrent with, or be to the exclusion of, the powers of the directors.
The directors may revoke or vary:

@) an appointment; or

(b) any of the powers conferred on the managing director.

A person ceases to be managing director upon ceasing to be a director.

A director so appointed shall not, while holding that office, be subject to retirement by rotation or be taken
into account in determining the rotation of retirement of directors, but his appointment automatically
terminates if he ceases from any cause to be a director.

Associate Directors

The directors may from time to time appoint any person to be an associate director and may from time to
time terminate any such appointment.
The directors may from time to time determine the powers and duties of any person so appointed.
A person so appointed is not required to hold any shares to qualify him or her for appointment but, except
by the invitation and with the consent of the directors, does not have any right to attend or vote at any
meeting of directors.

Company Secretary

The person listed with the consent as company secretary in the application for registration of the company
becomes the company secretary on its registration.

The company secretary is appointed by the directors.

The company secretary must consent in writing to holding the position of company secretary.

The company secretary holds office on the terms and conditions that the directors determine.

The company secretary:

@ ceases to hold office if they are or become a disqualified person within the meaning of Part 15 of
the Superannuation Industry (Supervision) Act 1993;

(b) ceases to hold office if they otherwise becomes a disqualified person; and

(b) may resign by giving written notice of the resignation to the company.

The company secretary may be removed by the directors.
Assistant company secretaries may also be appointed and removed.
The same person may be both a director and the company secretary or assistant company secretary.

DIRECTORS’ MEETINGS
Resolutions and Declarations without Meetings

Circulating resolutions of company with more than one director. The directors may pass a resolution
without a directors’ meeting being held if all the directors entitled to vote on the resolution sign a
document containing a statement that they are in favour of the resolution set out in the document.
Separate copies of a document may be used for signing by the directors if the wording of the resolution
and statement is identical in each copy.

The resolution is passed when the last director signs.

Passage of such a resolution must be recorded in the minutes.

Resolutions and declarations of a sole director company. If the company has a sole director, that
director may pass a resolution by recording it and signing the record.

If the company has a sole director, that director may make a declaration by recording it and signing the
record. Recording and signing the declaration satisfies any requirement in the Act that the declaration be
made at a directors’ meeting.

Passage of such a resolution or declaration must be recorded in the minutes.
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Directors’ Meetings

Calling directors’ meetings. A directors’ meeting may be called by a director giving reasonable notice
individually to every other director.

A director who has appointed an alternate director may ask for the notice to be sent to the alternate
director.

Use of technology. A directors’ meeting may be called or held using any technology consented to by all
the directors. The consent may be a standing one. A director may only withdraw their consent within a
reasonable period before the meeting.

Chairing directors’ meetings. The directors may elect a director to chair their meetings. The directors
may determine the period for which the director is to be the chair.

The directors must elect a director present to chair a meeting, or part of it, if:

@) a director has not already been elected to chair the meeting; or
(b) a previously elected chair is not available or declines to act, for the meeting or the part of the
meeting.

Quorum at directors’ meetings. Unless the directors determine otherwise, the quorum for a directors’
meeting is such number as is determined by the directors and, unless so determined, is 2, and the
quorum must be present at all times during the meeting.

An alternate director shall be counted in a quorum if present as an alternate.

Passing of directors’ resolutions. A resolution of the directors must be passed by a majority of the
votes cast by directors entitled to vote on the resolution.

The chair has a casting vote if necessary in addition to any vote they have in their capacity as a director.

MEETINGS OF SHAREHOLDERS
Resolutions Without Meetings

Circulating resolutions of company with more than one shareholder. The company may pass a
resolution without a general meeting being held if all the shareholders entitled to vote on the resolution
sign a document containing a statement that they are in favour of the resolution set out in the document. If
a share is held jointly, each of the joint shareholders must sign. This clause only applies to resolutions of
the shareholders that the Act and this Constitution requires or permits to be passed at a general meeting.
It does not apply to a resolution to remove an auditor.
Separate copies of a document may be used for signing by shareholders if the wording of the resolution
and statement is identical in each copy.
The resolution is passed when the last shareholder signs.
Passage of the resolution must be recorded in the minutes.
The company that passes a resolution without holding a meeting satisfies any requirement to give
shareholders information or a document relating to the resolution, by giving shareholders that information
or document with the document to be signed.
The passage of the resolution satisfies any requirement in this Constitution that the resolution be passed
at a general meeting.
Resolutions of sole shareholder company. If the company has a sole shareholder, the company may
pass a resolution by the shareholder recording it and signing the record.
Passage of the resolution must be recorded in the minutes.
The passage of the resolution satisfies any requirement in this Constitution that the resolution be passed
at a general meeting.

Who May Call Meetings of Shareholders?

Calling of meetings of shareholders by director. A director may call a meeting of the shareholders.
Calling of general meeting by directors when requested by shareholders. The directors must call
and arrange to hold a general meeting on the request of at least one shareholder.

The request must:

(@) be in writing;

(b) state any resolution to be proposed at the meeting;

(c) be signed by the shareholders making the request; and
(d) be given to the company.

Separate copies of a document setting out the request may be used for signing by shareholders if the
wording of the request is identical in each copy.

The percentage of votes that shareholders have is to be worked out as at the midnight before the request
is given to the company.

The directors must call the meeting within 21 days after the request is given to the company. The meeting
is to be held not later than two months after the request is given to the company.

Failure of directors to call general meeting. Shareholders with more than 50% of the votes of all of the
shareholders who make a request under clause 118 may call and arrange to hold a general meeting if the
directors do not do so within 21 days after the request is given to the company.

The meeting must be called in the same way, so far as is possible, in which general meetings may be
called. The meeting must be held not later than 3 months after the request is given to the company.
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To call the meeting the shareholders requesting the meeting may ask the company for a copy of the
register of shareholders. The company must give the shareholders the copy of the register without charge.
The company must pay the reasonable expenses the shareholders incurred because the directors failed
to call and arrange to hold the meeting.
The company may recover the amount of the expenses from the directors. However, a director is not
liable for the amount if they prove that they took all reasonable steps to cause the directors to comply with
clause 118. The directors who are liable are jointly and individually liable for the amount. If a director who
is liable for the amount does not reimburse the company, the company must deduct the amount from any
sum payable as fees to the director.
Calling of general meetings by shareholders. A shareholder may call, and arrange to hold, a general
meeting. The shareholders calling the meeting must pay the expenses of calling and holding the meeting.
The meeting must be called in the same way, so far as is possible, in which general meetings may be
called.
The percentage of votes that shareholders have is to be worked out as at the midnight before the meeting
is called.

How to Call Meetings of Shareholders

Amount of notice of meetings. Subject to the next clause, at least 21 days notice must be given of a

meeting of the shareholders.

Calling meetings on shorter notice. The company may call on shorter notice:

@) an AGM, if all the shareholders entitled to attend and vote at the AGM agree beforehand; and

(b) any other general meeting, if shareholders with at least 75% of the votes that may be cast at the
meeting agree beforehand.

Shorter notice not allowed for removing auditor. At least 21 days notice must be given of a meeting at

which a resolution will be moved to remove an auditor.

Notice of meetings of shareholders to directors and shareholders. Written notice of a meeting of the

shareholders must be given individually to each shareholder entitled to vote at the meeting and to each

director.

Auditor entitled to notice and other communications. The company must give its auditor:

() notice of a general meeting in the same way that a shareholder is entitled to receive notice; and
(b) any other communications relating to the general meeting that a shareholder is entitled to
receive.

An auditor may appoint a representative to attend the meeting.
Contents of notice of meetings of shareholders. A notice of a meeting of the shareholders must:
(@) set out the place, date and time for the meeting (and, if the meeting is to be held in two or more
places, the technology that will be used to facilitate this);
(b) state the general nature of the meeting’s business;
(c) if a special resolution is to be proposed at the meeting, set out an intention to propose the special
resolution and state the resolution; and
(d) if a shareholder is entitled to appoint a proxy, contain a statement setting out the following
information:
(2) that the shareholder has a right to appoint a proxy;
(2) whether or not the proxy needs to be a shareholder;
3) that a shareholder who is entitled to cast two or more votes may appoint two proxies and
may specify the proportion or number of votes each proxy is appointed to exercise.
Notice of adjourned meetings. When a meeting is adjourned, new notice of the resumed meeting must
be given if the meeting is adjourned for one month or more.

Shareholders’ Rights to put Resolutions etc at General Meetings

Shareholders’ resolutions. The following shareholders may give notice of a resolution that they propose
to move at a general meeting:

() shareholders with at least 25% of the votes that may be cast on the resolution; or
(b) at least one shareholder who is entitled to vote at a general meeting.

The notice must:

(@ be in writing;

(b) set out the wording of the proposed resolution; and

() be signed by the shareholders proposing to move the resolution.

Separate copies of a document setting out the notice may be used for signing by shareholders if the
wording of the notice is identical in each copy.

The percentage of votes that shareholders have is to be worked out as at the midnight before the
shareholders give the notice.

Company giving notice of shareholders’ resolutions. If the company has been given notice of a
resolution under clause 139, the resolution is to be considered at the next general meeting that occurs
more than two months after the notice is given.

The company must give all its shareholders notice of the resolution at the same time, or as soon as
practicable afterwards, and in the same way, as it gives notice of a meeting.
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The company is responsible for the cost of giving shareholders notice of the resolution if the company

receives the notice in time to send it out to shareholders with the notice of meeting.

The shareholders requesting the meeting are jointly and individually liable for the expenses reasonably

incurred by the company in giving shareholders notice of the resolution if the company does not receive

the shareholders’ notice in time to send it out with the notice of meeting. At a general meeting, the

company may resolve to meet the expenses itself.

The company need not give notice of the resolution:

€) if it is more than 1,000 words long or defamatory; or

(b) if the shareholders making the request are to bear the expenses of sending the notice out, unless
the shareholders give the company a sum reasonably sufficient to meet the expenses that it will
reasonably incur in giving the notice.

Shareholders’ statements to be distributed. Shareholders may request the company to give to all its

shareholders a statement provided by the shareholders making the request about:

€) a resolution that is proposed to be moved at a general meeting; or

(b) any other matter that may be properly considered at a general meeting.

The request must be made by shareholders with at least 25% of the votes that may be cast on the

resolution.

The request must be:

(@) in writing;
(b) signed by the shareholders making the request; and
(c) given to the company.

Separate copies of a document setting out the request may be used for signing by shareholders if the

wording of the request is identical in each copy.

The percentage of votes that shareholders have is to be worked out as at the midnight before the request

is given to the company.

After receiving the request, the company must distribute to all its shareholders a copy of the statement at

the same time, or as soon as practicable afterwards, and in the same way, as it gives notice of a general

meeting.

The company is responsible for the cost of making the distribution if the company receives the statement

in time to send it out to shareholders with the notice of meeting.

The shareholders making the request are jointly and individually liable for the expenses reasonably

incurred by the company in making the distribution if the company does not receive the statement in time

to send it out with the notice of meeting. At a general meeting, the company may resolve to meet the

expenses itself.

The company need not comply with the request:

@ if the statement is more than 1,000 words long or defamatory; or

(b) if the shareholders making the request are responsible for the expenses of the distribution, unless
the shareholders give the company a sum reasonably sufficient to meet the expenses that it will
reasonably incur in making the distribution.

Holding Meetings of Shareholders

Time and place for meetings of shareholders. A meeting of the shareholders must be held at a
reasonable time and place.

Technology. The company may hold a meeting of its shareholders at two or more venues using any
technology that gives the shareholders as a whole a reasonable opportunity to participate.

Quorum. The quorum for a meeting of the shareholders is two shareholders (except where it is a sole
shareholder company) and the quorum must be present at all times during the meeting.

In determining whether a quorum is present, count individuals attending as proxies. However, if a
shareholder has appointed more than one proxy or representative, count only one of them. If an individual
is attending both as a shareholder and as a proxy, count them only once.

A meeting of the shareholders that does not have a quorum present within 30 minutes after the time for
the meeting set out in the notice of meeting is adjourned to the date, time and place the directors specify.
If the directors do not specify one or more of those things, the meeting is adjourned to:

(@) if the date is not specified, the same day in the next week;
(b) if the time is not specified, the same time; and
(c) if the place is not specified, the same place.

If no quorum is present at the resumed meeting within 30 minutes after the time for the meeting, the
meeting is dissolved.

Attendance of directors. All directors are entitled to attend and speak at meetings of shareholders, even
though they may not be shareholders.

Chairing meetings of shareholders. The directors may elect an individual to chair meetings of the
shareholders.

The directors at a meeting of the shareholders must elect an individual present to chair the meeting (or
part of it) if an individual has not already been elected by the directors to chair it or, having been elected,
is not available to chair it, or declines to act, for the meeting (or part of the meeting).

The shareholders at a meeting of the shareholders must elect a shareholder present to chair the meeting
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(or part of it) if:

€) a chair has not previously been elected by the directors to chair the meeting; or
(b) a previously elected chair is not available, or declines to act, for the meeting (or part of the
meeting).

The chair must adjourn a meeting of the shareholders if the shareholders present with a majority of votes
at the meeting agree or direct that the chair must do so.

Auditor’s right to be heard at general meetings. The company’s auditor is entitled to attend any
general meeting.

The auditor is entitled to be heard at the meeting on any part of the business of the meeting that concerns
the auditor in their capacity as auditor.

The auditor is entitled to be heard even if:

() the auditor retires at the meeting; or

(b) the meeting passes a resolution to remove the auditor from office.

The auditor may authorise a person in writing as their representative for the purpose of attending and
speaking at any general meeting.

Adjourned meetings. A resolution passed at a meeting resumed after an adjournment is passed on the
day it was passed.

Business at adjourned meetings. Only unfinished business is to be transacted at a meeting resumed
after an adjournment.

Proxies and Body Corporate Representatives

Who can appoint a proxy? A shareholder who is entitled to attend and cast a vote at a meeting of the
shareholders may appoint an individual as the shareholder’s proxy to attend and vote for the shareholder
(if the shareholder is entitled to vote) at the meeting.

The appointment may specify the proportion or number of votes that the proxy may exercise.

Each shareholder may appoint a proxy. If the shareholder is entitled to cast two or more votes at the
meeting, they may appoint two proxies. If the shareholder appoints two proxies and the appointment does
not specify the proportion or number of the shareholder’s votes each proxy may exercise, each proxy may
exercise half of the votes.

Disregard any fractions of votes resulting from the application of clauses 175 or 176.

Rights of proxies. A proxy appointed to attend and vote for a shareholder has the same rights as the
shareholder:

@ to speak at the meeting;
(b) to vote (but only to the extent allowed by the appointment); and
(c) to join in a demand for a poll.

Effect of shareholder’'s presence on proxy’s authority. Unless the shareholder withdraws the proxy,
the shareholder’s presence at a meeting does not suspend the proxy’s authority to speak and vote for the
shareholder at the meeting.

Company sending appointment forms or lists of proxies must send to all shareholders. If the
company sends a shareholder a proxy appointment form for a meeting or a list of persons willing to act as
proxies at a meeting:

() if the shareholder requested the form or list, the company must send the form or list to all
shareholders who ask for it and who are entitled to appoint a proxy to attend and vote at the
meeting; or

(b) otherwise, the company must send the form or list to all its shareholders entitled to appoint a

proxy to attend and vote at the meeting.
Appointing a proxy. An appointment of a proxy is valid if it is signed by the shareholder making the
appointment and contains the following information:

(@) the shareholder’'s name and address;

(b) the company’s name;

(c) the proxy’s name or the name of the office held by the proxy;
(d) the meetings at which the appointment may be used.

An instrument appointing a proxy shall be in the following form or in a form that is as similar to the
following form as the circumstances allow:

PROXY FORM
(Name of Company)
I/we [names(s)] of [address], being a shareholder/shareholders of the company, hereby appoint [name] of
[address] or, in his/her absence, [name] of [address], if no person is hamed, the chairman of the meeting,
as my/our proxy to vote for me/us on my/our behalf at the *AGM *Extraordinary General Meeting *Special
General Meeting of the company to be held on [date] and at any adjournment of that meeting.
If *I/'we have appointed two persons as proxies, each is entitled to vote in respect of the following
proportions of *my/our voting rights.
1. Proportion of voting rights (%) .
2. Proportion of voting rights (%) .
[If desired, specify here the manner in which the proxy is to vote in respect of one or more particular
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resolutions]

If there is only one resolution, this form is to be used *in favour of *against the resolution [strike out
whichever is not desired)].

If there is more than one resolution, identify the resolution:

1. [insert resolution] For [] Against [ ] [Place a mark in the appropriate box]

2. [insert resolution]  For[] Against [ ] [Place a mark in the appropriate box]

[Should the shareholder not wish to direct the proxy how to vote, the proxy may vote or abstain from
voting as the proxy thinks fit]

Dated: [date] Signed: [signature]*Strike out whichever is not desired. To be inserted if desired.

An appointment may be a standing one.

An appointment is valid even if it contains only some of the information required by clause 181.
An undated appointment is taken to have been dated on the day it is given to the company.

An appointment may specify the way the proxy is to vote on a particular resolution. If it does:

@) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that
way;

(b) if the proxy has two or more appointments that specify different ways to vote on the resolution,
the proxy must not vote on a show of hands;

(c) if the proxy is the chair, the proxy must vote on a poll, and must vote that way; and

(d) if the proxy is not the chair, the proxy need not vote on a poll, but if the proxy does so, the proxy

must vote that way.
If a proxy is also a shareholder, the preceding clause does not affect the way that the person can cast any
votes they hold as a shareholder.
An appointment does not have to be witnessed.
A later appointment revokes an earlier one if both appointments could not be validly exercised at the
meeting.
Documents to be received by company before meeting. For an appointment of a proxy for a meeting
of the shareholders to be effective, the following documents must be received by the company at least 48
hours before the meeting (or such lesser period as the directors decide):
(@) the proxy’s appointment;
(b) if the appointment is signed by the appointor’'s attorney, the authority under which the
appointment was signed or a certified copy of the authority.
Documents received following adjournment of meeting. If a meeting of the shareholders has been
adjourned, an appointment and any authority received by the company at least 48 hours before the
resumption of the meeting are effective for the resumed part of the meeting.
Receipt of documents. The company receives an appointment authority when it is received at any of the
following:

@) the company’s registered office;
(b) a fax number at the company’s registered office;
(c) a place, fax number or e-mail address specified for the purpose in the notice of meeting.

Validity of proxy vote. A proxy who is not entitled to vote on a resolution as a shareholder may vote as a
proxy for another shareholder who can vote if their appointment specifies the way they are to vote on the
resolution and they vote that way.

Proxy vote valid even if shareholder dies, revokes appointment etc. Unless the company has
received written notice of the matter before the start or resumption of the meeting at which a proxy votes,
a vote cast by the proxy will be valid even if, before the proxy votes:

@ the appointing shareholder dies;

(b) the shareholder is mentally incapacitated;

(c) the shareholder revokes the proxy’s appointment;

(d) the shareholder revokes the authority under which the proxy was appointed by a third party; or
(e) the shareholder transfers the share in respect of which the proxy was given.

Body corporate representative. A body corporate, for example, a Public Trustee or trustee company
which is the personal representative of a shareholder under a disability, may appoint an individual as a
representative to exercise all or any of the powers the body corporate may exercise:

@ at meetings of the shareholders;

(b) relating to resolutions to be passed without meetings.

The appointment may be a standing one.

The appointment may set out restrictions on the representative’s powers. If the appointment is to be by
reference to a position held, the appointment must identify the position.

A body corporate may appoint more than one representative but only one representative may exercise the
body’s powers at any one time.

Unless otherwise specified in the appointment, the representative may exercise, on the body corporate’s
behalf, all of the powers that the body could exercise at a meeting or in voting on a resolution.

Voting at Meetings of Shareholders

How many votes a shareholder has. Subject to any rights or restrictions attached to any class of
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shares, at a meeting of shareholders:

(€) on a show of hands, each shareholder has one vote; and

(b) on a poll, each shareholder has one vote for each share they hold.

Chair’s casting vote. The chair has a casting vote, and also, if they are a shareholder, any vote they
have in their capacity as a shareholder.

Jointly held shares. If a share is held jointly and more than one shareholder votes in respect of that
share, only the vote of the shareholder whose name appears first in the register of shareholders counts.
Objections to right to vote. A challenge to a right to vote at a meeting of the shareholders:

@) may only be made at the meeting; and

(b) must be determined by the chair, whose decision is final.

Votes need not all be cast in the same way. On a poll a person voting who is entitled to two or more
votes:

@) need not cast all their votes; and

(b) may cast their votes in different ways.

How voting is carried out. A resolution put to the vote at a meeting of the shareholders must be decided
on a show of hands unless a poll is demanded.

Before a vote is taken the chair must inform the meeting whether any proxy votes have been received and
how the proxy votes are to be cast.

On a show of hands, a declaration by the chair is conclusive evidence of the result, provided that the
declaration reflects the show of hands and the votes of the proxies received. Neither the chair nor the
minutes need to state the number or proportion of the votes recorded in favour or against.

The shareholders present may demand a poll.

Matters on which a poll may be demanded. A poll may be demanded on any resolution.

A poll cannot be demanded on any resolution concerning:

@ the election of the chair of a meeting; or

(b) the adjournment of a meeting.

A demand for a poll may be withdrawn.

When a poll is effectively demanded. At a meeting of the shareholders, a poll may be demanded by:

@) at least two shareholders entitled to vote on the resolution;
(b) shareholders with at least 25% of the votes that may be cast on the resolution on a poll; or
(c) the chair.

A proxy may join in the demand for a poll.
The poll may be demanded:

@ before a vote is taken;
(b) before the voting results on a show of hands are declared; or
(c) immediately after the voting results on a show of hands are declared.

The percentage of votes that shareholders have is to be worked out as at the midnight before the poll is
demanded.

When and how polls must be taken. A poll demanded on a matter other than the election of a chair or
the question of an adjournment must be taken when and in the manner the chair directs.

A poll on the election of a chair or on the question of an adjournment must be taken immediately.

SHARES
Issuing Shares

Power to issue shares. The company may issue:

(a) ordinary shares in the following classes: “A” class shares, “B” class shares, or shares in any
existing class issued by the company or in any new or special class;
(d) partly-paid shares (whether or not on the same terms for the amount of calls to be paid or the

time for paying calls).
Terms of issue. Subject to the Act, the company may determine:
(a) the terms on which its shares are issued; and
(b) the rights and restrictions attaching to the shares.
“A” class shares. Until or unless the company decides otherwise, “A” class shares are shares issued by
the company at $1.00 each, one only to each shareholder, which confer on the holder the right to one vote
for each such share at all meetings of the company on a show of hands or on every poll.
“B” class shares. Until or unless the company decides otherwise, “B” class shares are shares issued by
the company at 1 cent each for every $10,000 which the shareholder has on 1 July each year standing to
their credit in their member’s accounts in the Fund, which confer on the holder the right to one vote for
each such share at all meetings of the company on a show of hands or on every poll.
Pre-emption for existing shareholders on issue of shares in company. Before issuing shares of a
particular class, the directors must offer them to the existing holders of shares of that class. As far as
practicable, the number of shares offered to each shareholder must be in proportion to the number of
shares of that class that they already hold.
To make the offer, the directors must give the shareholders a statement setting out the terms of the offer,
including:
@ the number of shares offered; and
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(b) the period for which it will remain open.

The directors may issue any shares not taken up under the offer under clause 221 as they see fit.

Where, by reason of the proportion that shares proposed to be issued bear to shares already held, some
of the shares to be issued cannot be offered in accordance with clause 221, the directors may issue the
shares that cannot be so offered in such manner as they think most beneficial to the company.

The company may by resolution passed at a general meeting authorise the directors to make a particular
issue of shares without complying with clause 221.

Converting Shares

Resolution to convert shares into larger or smaller number. The company may convert all or any of
its shares into a larger or smaller number of shares by resolution passed at a general meeting.

The conversion takes effect on:

@) the day the resolution is passed; or

(b) a later date specified in the resolution.

Any amount unpaid on shares being converted is to be divided equally among the replacement shares.

Variation of Class Rights

Varying and cancelling class rights. The rights attached to shares in a class of shares may be varied or
cancelled only:

@) by special resolution passed at a meeting of the class of shareholders holding shares in the
class; or
(b) with the written consent of shareholders with at least 75% of the votes in the class.

The company must give written notice of the variation or cancellation to the shareholders of the class

within 7 days after the variation or cancellation is made.

The provisions of this Constitution relating to general meetings apply so far as they are capable of

application and mutatis mutandis to every such separate meeting except that:

@) where the company has only a sole shareholder, a quorum is constituted by that shareholder but
otherwise shall be constituted by two persons who, between them, hold or represent by proxy
one-third of the issued shares of the class; and

(b) any holder of shares of the class, present in person or by proxy, may demand a poll.

Certain actions taken to vary rights etc. If the shares in a class of shares in the company are divided

into further classes, and after the division the rights attached to all of those shares are not the same, then:

@) the division is taken to vary the rights attached to every share that was in the class existing
before the division; and
(b) shareholders who hold shares to which the same rights are attached after the division form a

separate class.
If the rights attached to some of the shares in a class of shares in the company are varied, then:

(@ the variation is taken to vary the rights attached to every other share that was in the class existing
before the variation; and
(b) shareholders who hold shares to which the same rights are attached after the variation form a

separate class.
Company with one class of shares issuing new class of shares. If the company has only one class of
shares and issues new shares, then the issue is taken to vary the rights attached to shares already issued
if:

@) the rights attaching to the new shares are not the same as the rights attached to shares already
issued; and
(b) those rights are not provided for in this Constitution.

If the company issues new preference shares that rank equally with existing preference shares, then the
issue is taken to vary the rights attached to the existing preference shares unless the issue is authorised
by:

@) the terms of issue of the existing preference shares; or

(b) this Constitution as in force when the existing preference shares were issued.

Variation, cancellation or modification with unanimous support of class. If the shareholders in a
class all agree (whether by resolution or written consent) to the variation, cancellation or modification, it
takes effect:

@ if no later date is specified in the resolution or consent, on the date of the resolution or consent;
or
(b) on a later date specified in the resolution or consent.

PARTLY-PAID SHARES
Calls on Shares

Liability on partly-paid shares. If shares in the company are only partly-paid, the shareholders are liable
to pay calls on the shares in accordance with the terms on which the shares are on issue.
The joint holders of a share are jointly and severally liable to pay all calls in respect of the share.
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The directors may make calls upon the shareholders in respect of any money unpaid on the shares of the
shareholders.

A shareholder is required, within 14 days of receiving notice for payment, to pay the amount to the
company on the date and place specified in the notice.

The directors may revoke or postpone a call.

The non-receipt of a notice of a call by or the accidental omission to give notice of a call to a shareholder
does not invalidate the call.

A call is deemed to have been made at the time when the resolution of the directors authorising the call
was passed and may be required to be paid by instalments.

If a sum called in respect of a share is not paid before or on the day appointed for payment of the sum,
the person from whom the sum is liable for interest on the sum from the day appointed for payment until
the date of payment at the rate fixed by the directors under clause 328, unless they waive payment of
such interest.

Any sum that, by the terms of issue of a share, becomes payable on issue of shares or at any fixed date,
whether by instalment or otherwise and whether on account of the nominal value of the share or by way of
premium, shall for the purposes of this Constitution be deemed to be a call duly made and payable on the
date on which by the terms of issue the sum becomes payable, and, in case of non-payment, the
provisions of this Constitution dealing with the payment of interest and expenses, forfeiture, etc, apply as
if the sum had become payable by virtue of a call duly made and notified.

The directors may, on the issue of shares, differentiate between the holders as to the amount of calls to
be paid and the times of payment.

The directors may accept from a shareholder the whole or a part of the amount unpaid on a share
although no part of that amount has been called up.

The directors may authorise payment by the company of interest upon the whole or any part of an amount
so accepted until the amount becomes payable, at a rate from time to time fixed pursuant to clause 328
by the directors.

Proof of debt in legal proceeding. In a proceeding for the recovery of any money due for any call, proof
that:

@ the name of the shareholder sued is entered in the register of shareholders as the holder or one
of the holders of the shares in respect of which the debt accrued;

(b) the resolution making the call is duly recorded in the minutes; and

(c) notice of the call was duly given to the shareholder in accordance with this Constitution —

is conclusive evidence of the debt, and it shall not be necessary to prove the appointment of the directors
who made such call or any other matters whatsoever.
Calls may be limited to when company is externally-administered. The shareholders may provide by
special resolution that the whole or a part of its unpaid share capital may be called up only if the company
becomes an externally-administered body corporate.

Forfeiture of Shares

If a shareholder fails to pay a call or instalment on the day appointed for payment of the call or instalment,
the directors may serve a notice on him requiring payment of so much of the call or instalment as is
unpaid, together with any interest that has accrued and all expenses that may have been incurred by the
company by reason of such non-payment.

The notice must:

(@) name a place of payment and a further day (not earlier than the expiration of 14 days from the
date of service of the notice) on or before which the payment required by the notice is to be
made; and

(b) state that, in the event of non-payment at or before the date appointed, the shares in respect of

which the call was made will be liable to be forfeited.
If the shareholder fails to comply with the notice, then any shares in respect of which the notice has been
given may, before the payment required by the notice has been made, be forfeited by a resolution of the
directors to that effect.
A statement in writing declaring that the person making the statement is a director or the company
secretary, and that a share in the company has been duly forfeited on a date stated in the statement, is
evidence of the facts stated in the statement as against all persons claiming to be entitled to the share,
unless the contrary is proved.
All interest in and claims or demands against the company relating to such shares and any rights
incidental thereto shall be extinguished by such forfeiture.
The company may, by resolution passed at a general meeting, cancel shares that have been forfeited
under the terms on which the shares are on issue.
Alternatively, the company may sell the forfeited share.
If a forfeited share is sold within 12 months of the date of forfeiture, then any residue remaining from the
proceeds of sale after satisfaction of all money due in respect of the share, together with interest and
expenses, shall, if demanded in writing, be paid to the person entitled to such share at the time of
forfeiture or their legal personal representatives or assigns, or as they may direct.
A person whose shares have been cancelled or forfeited ceases to be a shareholder in respect of the
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cancelled or forfeited shares, but remains liable to pay to the company any amount that, at the date of
cancellation or forfeiture, was payable by the shareholder to the company in respect of the shares
(including interest at a rate fixed by the directors under clause 328 from the date of forfeiture on the
money for the time being unpaid and any expenses incurred by the company by reason of such
non-payment if the directors think fit to enforce payment of such interest and expenses).
The company may receive the consideration (if any) given for a forfeited share on any sale or other
disposition of the share and may execute a transfer of the share in favour of the person to whom the
share is sold or otherwise disposed of.
Upon the execution of the transfer, the transferee is entitled to be registered as the holder of the share.
The title of the transferee is not affected by any irregularity or invalidity in connection with the forfeiture,
sale or disposal of the share.
Clauses 251 to 262 apply in the case of non-payment of any sum that, by the terms of issue of a share,
becomes payable at a fixed time as if that sum had been payable by virtue of a call duly made and
notified.

COMPANY’S LIEN AND OTHER RIGHTS

The company has a first and paramount lien on:

€) every share for all money (whether presently payable or not) called or payable at a fixed time in
respect of that share; and
(b) all shares registered in the name of a shareholder (whether solely or jointly with others) for all

money presently payable by him or her legal personal representative or its liquidator either alone
or jointly with any other person, to the company —
together with interest at a rate fixed by the directors under clause 328 and all expenses incurred by the
company by reason of any non-payment.
The directors may at any time exempt a share wholly or in part from the provisions of clause 264.
Subject to the next clause, the company may sell, in such manner as the directors think fit, any shares on
which the company has a lien.
A share on which the company has a lien is not to be sold unless:
(@ a sum in respect of which the lien exists is presently payable; and
(b) the company has, not less than 14 days before the date of the sale, given to the registered holder
for the time being of the share or the person entitled to the share by reason of the death or
bankruptcy or liquidation of the registered holder a notice in writing setting out, and demanding
payment of, such part of the amount in respect of which the lien exists as is presently payable.
The company is to register the purchaser as the holder of the shares comprised in any such transfer and
the purchaser is not bound to see to the application of the purchase money.
The title of the purchaser to the shares is not affected by any irregularity or invalidity in connection with
the sale.
The proceeds of a sale mentioned in clause 266 are to be applied by the company in payment of such
part of the amount in respect of which the lien exists as is presently payable, and the balance (if any) shall
(subject to any like lien for sums not presently payable that existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of the sale.
Lien for taxes. Where by reason of the death of a shareholder or the non-payment of any income tax,
other tax, estate, probate, succession, death, stamp or other duty or other operation of any law the
company is or may be liable to make payment to any government or taxing authority in respect of shares
held either jointly or separately by any shareholder or shareholders:

(@) the company shall be fully indemnified as to such liability by the shareholder, their legal personal
representative or the liquidator of the shareholder;
(c) the company has and may exercise the lien provided in clause 264 for all moneys paid or payable

by the company in respect of such shares, together with interest at a rate fixed by the directors
under clause 328;

(d) the company may recover as a debt due by the shareholder or his or her legal personal
representative or its liquidator to the company all moneys paid or payable in respect of any such
liability together with interest at a rate fixed by the directors under clause 328 from the time of the
payment of such moneys until the time of repayment;

(e) the company may pursue all other legal remedies available to it for the recovery of any moneys
due together with the rights provided in this clause; and

® every shareholder agrees to bind that shareholder, his or her legal personal representative or its
liquidator and to submit to the legislative power and jurisdiction imposing that liability upon the
company.

Nothing in the preceding clauses affects any other right or remedy which the company may possess.

TITLE TO, AND TRANSFER OF, SHARES
Generally

Share certificates. A person whose name is entered as a shareholder in the register of shareholders is
entitled without payment to receive a certificate in respect of the share, but, in respect of a share or
shares held jointly by several persons, the company is not bound to issue more than one certificate.
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Delivery of a certificate for a share to one of several joint holders is sufficient delivery to all such holders.
Loss or destruction of certificate. If a share certificate or other document of title to shares, debentures
or prescribed interests is defaced, lost or destroyed, then the company will issue a duplicate certificate or
document to the registered holder if the registered holder complies with:

@) the requirements of the Act; and

(b) any requirements made by the directors.

Transfer of Shares

Subject to this Constitution, a shareholder may transfer all or any shares by instrument in writing in any
usual or common form or in any other proper written form that the directors approve.

The instrument of transfer must be executed by or on behalf of both the transferor and the transferee.

No shareholder is entitled to transfer any shares except in accordance with the procedure described in
clauses 279 to 292.

A shareholder wishing to sell any shares (“the selling shareholder”) must give a notice (“the notice of
transfer”) to the company secretary containing an irrevocable offer to sell, and stating the number and
class of shares which the shareholder wishes to sell and the price which the shareholder is willing to
accept for them.

Every notice of transfer shall constitute the company as the agent of the selling shareholder for the sale of
such shares to the remaining shareholders at a fair price.

A notice of transfer is not revocable except with the sanction of the directors unless the fair price is
determined as hereinafter provided at a price lower than the price nominated by the selling shareholder, in
which case the selling shareholder may revoke the notice of transfer by notice in writing to the company
within 7 days after the selling shareholder receives notice of the determination of the fair price.

The company secretary must send a copy of the notice of transfer to each of the other shareholders,
specifying a date (being 10 days after the receipt of the notice of transfer) on or before which offers to
purchase the shares will be received.

If on or before that date a shareholder is willing to purchase all or any of the shares referred to in the
notice of transfer at:

() the price nominated by the selling shareholder; or

(b) the fair price —

then upon payment of such price the selling shareholder shall be bound to transfer the share or shares to
the purchasing shareholder.

If more than one shareholder expresses interest in purchasing the shares, then the directors must
apportion the shares in proportion to the number of shares already held by the purchasing shareholders.

If the fair price is determined at a price higher than the price nominated by the selling shareholder any
shareholder who has given notice of their willingness to purchase may elect not to continue with the
purchase by notice in writing to the selling shareholder within 7 days after they receive notice of the
determination of the fair price.

If the selling shareholder defaults in executing the form of transfer of such shares as offered after the
nominated or the fair price has been offered by a purchasing shareholder, the company shall receive such
price and execute a valid transfer for and on behalf of the selling shareholder and register such transfer
whilst holding the purchase money in trust for the selling shareholder.

Upon entry of the purchasing shareholder’s name in the register:

@) the validity of the title of the purchaser shall not be challenged; and
(b) the moneys received and held by the company shall be a full and final discharge to the
purchaser.

The selling shareholder shall on transfer be bound to deliver up the certificate for the those shares and on
such delivery shall be entitled to receive the purchase money without interest.

If after the expiration of that 10 day period the company:

@) does not find a purchasing shareholder; or

(b) fails to give notice to the selling shareholder of such purchasing shareholder —

then the selling shareholder may within 90 days of the service of the notice of transfer sell such of the
shares as are then unsold and execute a transfer of the unsold shares to any person at any price not less
than the higher of the price nominated by the selling shareholder or any fair price previously determined.
The company must retain every instrument of transfer after its registration.

What is a “fair price” ? Should a dispute arise as to a “fair price” between:

(a) the company and the selling shareholder; or

(b) the selling shareholder and any purchaser —

then the fair price is to be calculated by:

0] a chartered accountant acceptable to both parties; or

(i) failing agreement as to an acceptable chartered accountant, by a chartered accountant selected

by the auditors (if any) of the company —
on the statement of assets and liabilities of the company as set forth in the last preceding balance sheet.
If there are no such auditors, then the fair price is to be determined by the nominee of the President for
the time being of the Institute of Chartered Accountants in Australia. In so acting, the chartered
accountant or auditors are deemed to be acting as experts and not as arbitrators.
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The rules in clauses 279 to 292 may be varied by special resolution and various classes of shareholders
may, subject to the Act, be given preferential rights as to the purchase of such shares.

A person transferring shares remains the holder of the shares until the transfer is registered and the name
of the person to whom they are being transferred is entered in the register of shareholders in respect of
the shares.

Transfers to spouses, children or grandchildren. Notwithstanding clauses 279 to 292, the directors
may permit a shareholder to transfer any shares to that shareholder's spouse, domestic partner, child or
grandchild and, subject to this Constitution, the company is bound to register the transfer upon proof that
the proposed transferee is, in fact, the shareholder’s spouse, domestic partner, child or grandchild.

Transmission of Shares

Transmission of shares on death where shares not held jointly. If a shareholder who does not own
shares jointly dies, the company will recognise only the personal representative of the deceased
shareholder as being entitled to the deceased shareholder’s interest in the shares.

If the personal representative gives the directors the information they reasonably require to establish the
representative’s entitlement to be registered as holder of the shares:

(2) the personal representative may:
@) by giving a written and signed notice to the company, elect to be registered as the holder
of the shares; or
(b) by giving a completed transfer form to the company, transfer the shares to another
person; and
2 the personal representative is entitled, whether or not registered as the holder of the shares, to

the same rights as the deceased shareholder.
On receiving an election under clause 297(1)(a), the company must register the personal representative
as the holder of the shares.
A transfer under clause 297(1)(b) is subject to the same rules (for example, about entittement to transfer
and registration of transfers) as apply to transfers generally.
The estate of the deceased shareholder is not released from any liability in respect of the shares.
Transmission of shares on death where shares held jointly. If a shareholder who owns shares jointly
dies, then the company will recognise only the survivor as being entitled to the deceased shareholder’'s
interest in the shares.
The estate of the deceased shareholder is not released from any liability in respect of the shares.
Transmission of shares on bankruptcy. If a person entitled to shares because of the bankruptcy of a
shareholder gives the directors the information they reasonably require to establish the person’s
entittement to be registered as holder of the shares, the person may:

() by giving a written and signed notice to the company, elect to be registered as the holder of the
shares; or
(b) by giving a completed transfer form to the company, transfer the shares to another person.

On receiving an election under clause 303(a), the company must register the person as the holder of the
shares.

A transfer under clause 303(b) is subject to the same rules (for example, about entitlement to transfer and
registration of transfers) as apply to transfers generally.

This has effect subject to the Bankruptcy Act 1966.

Transmission of shares on mental incapacity. If a person entitled to shares because of the mental
incapacity of a shareholder gives the directors the information they reasonably require to establish the
person’s entitlement to be registered as the holder of the shares:

(1) the person may:
(@) by giving a written and signed notice to the company, elect to be registered as the holder
of the shares; or
(b) by giving a completed transfer form to the company, transfer the shares to another
person; and
(2) the person is entitled, whether or not registered as the holder of the shares, to the same rights as

the shareholder.
On receiving an election under clause 307(1)(a), the company must register the person as the holder of
the shares.
A transfer under clause 307(1)(b) is subject to the same rules (for example, about entitlement to transfer
and registration of transfers) as apply to transfers generally.

Refusal etc to Register Transfers or Transmissions

Refusal to register transfer or transmission. The directors are not required to register a transfer or
transmission of shares in the company unless:

(@) the transfer and any share certificate have been lodged at the company'’s registered office;
(b) any fee payable on registration of the transfer has been paid;
(c) the directors have been given any further information they reasonably require to establish the

right of the person transferring the shares to make the transfer.
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The directors may refuse to register a transfer of shares in the company if:
(€) the shares are not fully-paid; or
(b) the company has a lien on the shares.
The directors may also refuse to register a transfer of shares in the company for any reason.
If the company refuses to register a transfer of any shares in, debentures of, or interests made available
by, the company, it shall, within two months after the date on which the transfer was lodged with it, send
to the transferee notice of the refusal.
Suspension of registration. The directors may suspend registration of transfers of shares in the
company at the times and for the periods they determine. The periods of suspension must not exceed 30
days in any one calendar year.

EXECUTION OF DOCUMENTS

Execution of documents without a seal. The company may execute a document without using a
common seal if the document is signed by:

@ 2 directors;

(b) a director and the company secretary; or

(c) for the company that has a sole director who is also the sole company secretary, that director.
Execution under seal. If the company has a seal and/or a share seal:

(@) the directors shall provide for its safe custody;

(b) it may only be used only with the authority of the directors or the managing director, or of a

committee of the directors authorised by the directors to authorise the use of the seal.
The company also may execute a document if the seal is fixed to the document and the fixing of the seal
is witnessed by:

@) 2 directors;
(b) a director and the company secretary; or
(c) if the director has a sole director who is also the sole company secretary, that director.

The company may execute a document as a deed if the document is expressed to be executed as a deed
and is executed in accordance with clauses 315 to or 317, but this does not limit the ways in which the
company may execute a document (including a deed).

A director may sign an instrument to which the seal of the company is affixed even though the director is
interested in the contract or arrangement to which the instrument relates.

Signing company documents. The company’s power to sign, discharge and otherwise deal with
contracts can be exercised by a person acting with the company’s authority and on its behalf.

FINANCIAL RECORDS AND PROPERTY

Application of income and property. The company is prohibited from distributing its income or property
to its shareholders and none of it may be paid or transferred, directly or indirectly, to shareholders, either
by dividend, bonus or otherwise.

Dividend rights. The directors may not pay dividends.

Remuneration and expenses of directors. No director is to paid for their duties or services as a director
of the company, nor any salary or fees or receive any remuneration or other benefit in money or money’s
worth from the company.

The preceding clause does not prevent the directors in good faith authorising the reimbursement of any
director or any officer for out-of-pocket expenses properly incurred:

(@) in attending directors’ meetings or any meetings of committees of directors;
(b) in attending any general meetings; or
(©) in connection with the company’s business.

All payments to directors must be approved at a meeting of the directors.

Subject to the Superannuation Industry (Supervision) Act 1993, if the director is:

(€)) an accountant, solicitor, financial planner or other person engaged in a profession, then they are
entitled to charge and be paid all usual professional charges for business transacted, or time
expended by them or any of their employees or partners for services other than as a director; or

(b) a partner of a firm or a director or shareholder of a company, that firm or company may charge
professional fees and disbursements when providing professional services to the Fund —

as long as:

Q) the terms and conditions of the retainer are in writing; and

(2) the remuneration is charged on an arm’s length basis.

Obligation to keep financial records. The company must keep written financial records which:
(a) correctly record and explain its transactions and financial position and performance;

(b) would enable true and fair financial statements to be prepared and audited; and

(c) comply with the requirements of the Act.

Interest chargeable by company. Subject to:

(@) the provisions of the Act; or

(b) a contrary resolution by the company in general meeting —

wherever in this Constitution a reference is made to the charging or payment of interest, the rate is 2% per
annum more than the maximum overdraft rate per cent per annum from time to time chargeable by the
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company’s bank (or principal bank, if more than one) on loans not exceeding $100,000.00.
OFFICERS’ INDEMNITIES AND INSURANCE
Indemnity. The company may, insofar as it is permitted by the Act, indemnify anyone who is, or has

been, a director or company secretary or any of its subsidiaries against any liability arising directly or
indirectly from the person serving or having served in that capacity:

€) to any person, except for:
Q) a liability owed to the company or a related body corporate;
(2) a liability for a pecuniary penalty or compensation order made under the Act; or
3) a liability that is owed to someone (other than the company or a related body corporate)
which did not arise out of conduct in good faith; and
(b) for legal costs incurred in defending a proceeding for liability incurred as a director or company
secretary or any of its subsidiaries if the costs are not incurred:
@) in defending or resisting proceedings in which the person is found to have a liability for
which they could not be indemnified under clause 329(a);
2 in defending or resisting criminal proceedings in which the person is found guilty;
3) in defending or resisting proceedings brought by ASIC or a liquidator for a court order if
the grounds for making the order are found by the court to have been established; or
4) in connection with proceedings for relief to the person under the Act in which the court

denies the relief.
Clause 329(b)(3) does not apply to costs incurred in responding to actions brought by ASIC or a liquidator
as part of an investigation before commencing proceedings for the court order.
Insurance. The company may, insofar as it is permitted by the Act, procure and obtain professional
indemnity insurance or cover, or pay or agree to pay a premium for such insurance, for a person who is,
or has been, a director or company secretary against any liability:

@) arising directly or indirectly from the person serving or having served in that capacity including,
but not limited to, a liability for negligence except where the liability arises out of:
@) conduct involving a wilful breach of duty in relation to the company; or
(2) a contravention of sections 182 or 183 of the Act dealing with improper use of position or
information; or
(b) for legal costs and expenses incurred in defending proceedings, whether civil or criminal and

whatever their outcome.
Other officers. Nothing in clauses 329 or 331 limits the powers of the company, to the extent permitted
by the Act, to indemnify or insure other officers of the company.
Document containing indemnity or insurance. The directors meeting may authorise the company to,
and the company may, enter into any document containing an indemnity in favour of, or insurance policy
for the benefit of, a person who may be indemnified or insured by the company, on such terms as the
directors approve and, in particular, that applies to acts or omissions before or after the time of entering
into the indemnity or policy.
The benefit of a deed of indemnity or similar document containing an indemnity, continues according to
the terms of the deed or document, even if the terms of the preceding clause are amended, repealed or
modified, in respect of a liability arising out of acts or omissions occurring before the amendment, repeal
or modification.

MINUTES
The company must keep minute books in which it records within one month:
@) proceedings and resolutions of meetings of the shareholders;
(b) proceedings and resolutions of directors’ meetings (including meetings of a committee of
directors);
(c) resolutions passed by shareholders without a meeting;
(d) resolutions passed by directors without a meeting;
(e) if the company has only a sole director, the making of declarations by the director.

The directors must ensure that the minutes of a meeting are signed within a reasonable time after the
meeting by one of the following:

@) the chair of the meeting;

(b) the chair of the next meeting.

The directors must ensure that minutes of the passing of a resolution without a meeting are signed by a
director within a reasonable time after the resolution is passed.

If the company has only a sole director, the director must sign the minutes of the making of a declaration
by the director within a reasonable time after the declaration is made.

A minute that is so recorded and signed shall be evidence of the proceeding, resolution or declaration to
which it relates, unless the contrary is proved.

CONFIDENTIALITY

Officers, auditors, employees or agents of the company must, if required by the directors, sign a
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declaration pledging themselves not to reveal any information or disclose any documents:

(@) about the company'’s transactions with its customers or clients;
(b) about the accounts of individuals with the company;
(c) which they may acquire in the discharge of their duties —
except:
0] when required to do so by:

Q) the Act;

(2) the directors;

3) any general meeting;

(4) a court of law; or

(5) the person to whom such matters relate; and
(i) so far as may be necessary in order to comply with any of the provisions of this Constitution.

Except as provided by this Constitution and the Act, no shareholder is entitled to any information, or to
inspect any document containing any information:

(@) about the company’s trading;

(b) about any secret process, trade secret or confidential business information belonging to the
company;

(c) which, in the opinion of the directors, would be contrary to the interests of the company to
communicate to the public.

NOTICES

Notice of every general meeting shall be given to:

@) every shareholder;

(b) every person entitled to a share in consequence of the death or bankruptcy or liquidation of a

shareholder who, but for his or her death or bankruptcy or liquidation, would be entitled to receive
notice of the meeting;
(c) the auditor (if any) for the time being of the company; and
(d) all the directors or their alternates.
No other person is entitled to receive notices of general meetings.
A defect in the notice given does not invalidate a meeting.
If a share is held jointly, notice need only be to the joint holder whose name appears first in the register.
Service of a notice on any one of several joint holders is effective service on all joint holders.
A notice may be given by the company to a person entitled to a share in consequence of the death or
bankruptcy or liquidation of a shareholder by serving it on that person personally or by sending it by post
addressed to that person by name, or by the title of representative of the deceased or assignee of the
bankrupt or representative of the company in liquidation or by any like description, at the address (if any)
supplied for the purpose by the person or, if such an address has not been supplied, at the address to
which the notice might have been sent if the death or bankruptcy or liquidation had not occurred.
How notice is given. The company may give the notice of meeting to a shareholder:
(@) personally;

(b) by sending it by post to the address for the shareholder in the register of shareholders or the
alternative address (if any) nominated by the shareholder;
(c) by sending it to the fax number or e-mail address (if any) nominated by the shareholder.

When notice given. A notice of meeting sent by post is taken to be given 3 days after it is posted. A
notice of meeting sent by fax, e-mail or other electronic means is taken to be given on the business day
after it is sent.

INSPECTION OF RECORDS AND ACCOUNTS

Director access. A director is entitled to inspect the records of the company at all reasonable times.
Access by shareholders. A shareholder other than a director does not have the right to inspect any
company document except as provided by this Constitution, by law or authorised by the directors or by the
company in general meeting.

Company or directors may allow shareholder to inspect books. The directors, or the company by a
resolution passed at a general meeting, may authorise a shareholder to inspect the company’s books.

If a person asks the company in writing to inspect a particular book of the company that the person has a
right to inspect, the company must make it available within 7 days, for inspection by the person at the
place where it is required to be kept.

Shareholders’ access to minutes. The company must ensure that the minute books for the meetings of
its shareholders and for resolutions of shareholders passed without meetings are open for inspection by
shareholders free of charge.

A shareholder may ask the company in writing for a copy of:

(@) any minutes of a meeting of the shareholders or an extract of the minutes; or

(b) any minutes of a resolution passed by shareholders without a meeting.

If the company does not require the shareholder to pay for the copy, the company must send it within 14
days after the shareholder asks for it.

If the company requires payment for the copy, the company must send it within 14 days after the company
receives the payment.
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Shareholder’s copies of documents and resolutions. A shareholder may ask the company in writing
for a copy of a document or resolution lodged with the ASIC under section 246F of the Act. The company
must send the copy to the shareholder.
If the company requires the shareholder to pay for the copy, the company must send it within 7 days after
the company receives the payment.
If the company does not require payment for the copy, the company must send it within 7 days after the
shareholder asks for it.

DISSOLUTION AND WINDING UP

If upon the dissolution or winding-up of the company there remains, after the satisfaction of all its debts
and liabilities, any property whatever, the same shall not be paid to or distributed among the shareholders,
but form part of the assets of the Fund to be distributed in accordance with the Trust Deed.

ADOPTION AND AMENDMENT OF CONSTITUTION

Adoption of Constitution. The company adopts this Constitution on registration if each person specified
in the application for the company’s registration as a person who consents to become a shareholder
agrees in writing to the terms of this Constitution before the application is lodged.

Amendment of Constitution. The company may amend or repeal this Constitution, or a provision of this
Constitution, by special resolution.

Date of effect of adoption, amendment or repeal of Constitution. A special resolution adopting,
amending or repealing this Constitution takes effect:

@) if no later date is specified in the resolution, then on the date on which the resolution is passed; or
(b) on a later date specified in, or determined in accordance with, the resolution.

The preceding clause does not apply to the date of effect of a special resolution passed in connection with
a change of name, change of type or a variation or cancellation of class rights.

Company must send copy of Constitution to shareholder. The company must send a copy of this
Constitution to a shareholder within 7 days if the shareholder:

@ asks the company, in writing, for the copy; and

(b) pays any fee (up to the prescribed amount) required by the company.

TRANSITIONAL

Initial shareholders. The persons listed with their consent as shareholders in the application for
registration of the company become shareholders on its registration.

Initial directors. The persons listed with their consent as director in the application for registration of the
company become directors on its registration.

Incorporation expenses. The directors may pay all expenses incurred in promoting and registering the
company from the assets of the company.
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