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CONSTITUTION

DAVEY SUPER PROPERTIES PTY LTD
ACN 167 495 90

PRELIMINARY

1.

DEFINITIONS
In this constitution:

Alternate Director means a person appointed as an alternate director under clause
51.

Company means DAVEY SUPER PROPERTIES PTY LTD
Corporations Act means the Corporations Act 2001 (Cth).

Director includes a person holding the position of director of the Company or Alternate
Director.

Directors means all or some of the Directors acting as a board.

Dividend includes bonus and interim dividend.

Member means:

(a) a person whose name is entered for the time being on the Register; and

(b) where clause 27 requires, a person who satisfies the Directors that the person
is entitled to a share in consequence of the death bankruptcy or mental
incapacity of a person whose name is entered for the time being on the

Register.

Register means the register of Members and any branch register kept pursuant to the
Corporations Act.

Registered Address of a Member means the address of the Member stated in the
Register or the last address for notices given to the Company by the Member.

Representative means a person appointed by a Member to act as its representative
under the Corporations Act.

Secretary means any person performing the duties of a company secretary of the
Company.

Special Resolution means a resolution:

(a) where the notice of the meeting of Members sets out an intention to propose
the special resolution and states the resolution; and

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




2. INTERPRETATION

In this constitution, unless the context otherwise requires:

2.1
2.2
2.3
2.4

2.5

26

2.7

2.8

2.9

headings do not affect interpretation;
singular includes plural and plural includes singular;
words of one gender include any gender;

a reference to a person includes a partnership, corporation, association,
government body and any other entity;

a reference to legislation includes any amendment to it, any legislation
substituted for it, and any subordinate legislation made under it;

another grammatical form of a defined word or expression has a corresponding
meaning;

the meaning of general words is not limited by specific examples introduced by
‘including’, ‘for example’ or similar expressions;

an expression defined in the Corporations Act has the meaning given by that
Act at the date of this constitution. Where the expression has more than one
meaning in that Act and a provision of that Act deais with the same matter as a
clause in this constitution, the expression has the same meaning as in that
provision;

a reference to an officer of the Company includes a person acting for the time
being as that officer.

3.  REPLACEABLE RULES

The replaceable rules in the Corporations Act do not apply to the Company.

4. PROPRIETARY COMPANY

The Company is a proprietary company limited by shares. Accordingly:

4.1

4.2

SHARES

the Company must not engage in any activity that would require disclosure to
investors under Chapter 6D of the Corporations Act, except for an offer of its
shares to Members or employees of the Company or its subsidiary;

the number of Members is limited to 50 (counting joint holders of shares as one
person and not counting an employee of the Company or its subsidiary or a
person who was an employee of the Company or its subsidiary when they
became a Member).

5.  ISSUE OF SHARES

5.1

Subject to the Corporations Act and the rights of holders of existing shares, the
Directors may, on behalf of the Company:

5.1.1 issue shares in the Company; and

5.1.2 grant options to have shares in the Company issued,




2.2

on any terms (including special rights or restrictions as to dividends, voting and
return of capital), at any issue price, at any time and to any person (subject to
the following clause) the Directors determine.

Subject to the terms of issue of existing or new shares or the Corporations Act:
5.2.1  new shares rank equally with existing shares of the same class;

5.2.2 anewissue is taken not to vary the rights attached to existing shares.

PRE-EMPTIVE RIGHTS ON ISSUE OF SHARES

6.1

6.2

6.3

6.4

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 holder 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 holders a statement setting out
the terms of the offer, including:

6.2.1  the number of shares offered; and
6.2.2  the period for which it will remain open.

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

The Directors may make a particular issue of shares without complying with
this clause only if authorised:

6.4.1 by a special resolution passed at a meeting of Members holding
shares in the class; or

6.4.2  with the written consent of Members with at least 75% of the votes in
the class.

JOINT HOLDERS

If two or more persons are Registered as holders of a share, they are taken to hold the
share as joint tenants.

COMMISSION

8.1

8.2

The Company may pay brokerage or commission in respect of an agreement to
take up shares in the Company in cash, by the issue of shares in the Company,
by the grant of options over shares in the Company, by any combination of
these methods or in any other way.

Brokerage or commission must not exceed 10% of the issue price.

TRUSTS NOT RECOGNISED

Except as required by law or this constitution, the Company is not bound to recognise
(even if it has notice) that a person holds a share on trust or an equitable contingent
future or partial interest in a share or any other right in respect of a share except the
Registered holder’s absolute right to the entirety.




10.

11.

CERTIFICATES

10.1

10.2

10.3

10.4

Each Member is entitled to one free certificate for all the shares of each class
Registered in the Member's name specifying the shares, the issue price and
amount paid up or credited as paid up.

Joint holders of shares are entitled to one free certificate for all the shares of
each class Registered in their joint names specifying the shares, the issue price
and the amount paid up or credited as paid up. The Company must deliver the
certificate to the joint holder whose name appeatrs first in the Register.

The Company must issue a replacement certificate in accordance with the
Corporations Act if:

10.3.1 itis satisfied that the old certificate has been lost or destroyed, and
has not been pledged sold or otherwise disposed of; and

10.3.2 the Member has undertaken in writing to return the certificate to the
Company if it is found or received by the Member.

The Company may issue replacement certificates for worn out or defaced
certificates on any terms the Directors determine.

INFANT SHARES

So far as the Company is concerned, a parent or guardian of an infant Member may
act in respect of shares on behalf of the infant. Without limiting this, the parent or
guardian may:

11.1

11.2

11.3

11.4

11.5

11.6

sign an application for the allotment of shares or the acceptance of a transfer of
shares;

claim and receive from the Company any Dividend return of capital or other
money payable in respect of the infant’s shares, and give valid and binding
receipts and discharges for the money;

sign transfer notices and instruments of transfer in respect of the infant's
shares;

consent to any variation of the rights attached to the infant's shares;

attend meetings of Members or of any class of Members in the place of the
infant and vote in respect of the infant’s shares; and

sign a circulating resolution of Members in the place of the infant.

CALLS ON SHARES

12.

CALLS

12.1

Subject to the terms of issue, the Directors may make calls on the holder of a
share for any money unpaid on the share at any time.

12.2 A call is made when the Directors pass the resolution authorising it.

12.3

The Directors may require a call to be paid by instalments.




13.

14.

15.

16.

17.

12.4 The Directors may revoke or postpone a call.

12,5 The Directors must give the holder at least 14 days’ notice of a call, specifying
the amount, due date and place of payment.

12.6 A Member to whom such notice is given must pay to the Company the amount
called in accordance with the notice.

12.7 Failure to send a notice of a call to any Member or the non-receipt of a notice
by a Member does not invalidate the call.

12.8 Joint holders of a share are jointly and severally liable to pay all calls in respect
of their share.

INTEREST ON CALLS

13.1  [f a call or instalment on a call is not paid on or before the due date, the person
liable to pay it must also pay:

13.1.1 interest on the call or instalment from the due date to the time of actual
payment at a rate determined by the Directors (not exceeding 10% per
annum); and

13.1.2 expenses incurred by the Company because of the non-payment or
late payment.

13.2 The Directors may waive all or part of such payment.

AMOUNTS PAYABLE ON ISSUE OR FIXED DATES

If an amount is payable (on issue or on a fixed date) under the terms of issue of
shares, the Directors are deemed to have properly called that amount and given
proper notice of it.

DIFFERENTIATION

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

RECOVERY OF AMOUNT PAYABLE

In an action to recover money payable for a call, it is conclusive evidence of the debt if
the Company proves that:

16.1 the name of the defendant was, when the call was made, on the Register as
holder of the shares in respect of which the call was made;

16.2 the resolution making the call is recorded in the Directors’ minutes; and
16.3 notice of the call was given to the defendant.
PAYMENT BEFORE CALL

17.1 The Directors may accept from a Member an amount paid before call.




17.2 The Company may:

17.3

17.2.1 pay interest on any amount accepted, until the amount is payable
under a call, at a rate agreed by the Directors and the Member;

17.2.2 repay the amount to the Member.

Payment of an amount before call is ignored in determining a Dividend or
surplus in a winding up.

FORFEITURE AND LIEN

18.

19.

FORFEITURE NOTICE

18.1

18.2

If a call or instalment on a call is payable and unpaid by a Member, the
Directors may serve a forfeiture notice on the Member requiring payment of the
unpaid amount, interest and expenses incurred by the Company because of

the non-payment.

The forfetture notice must:

18.2.1 specify the due date (at least 14 days after the date of the notice) and
place for payment;

18.2.2 state that, if the Member does not comply with the notice, the shares in
respect of which the call or instalment is payable will be forfeited.

FORFEITURE

19.1

19.2

19.3

19.4

19.5

if a Member does not comply with a forfeiture notice, the Directors may resolve
that the share (in respect of which the forfeiture notice was given) and unpaid
Dividends in respect of that share are forfeited to the Company.

When a share is forfeited, the Company must:

19.2.1 notify the former holder that the share is forfeited; and

19.2.2 record the forfeiture and date of forfeiture in the Register.

A failure to do this does not invalidate the forfeiture.

The Directors may sell re-issue or otherwise dispose of the forfeited share on
any terms .and in any manner they think fit and, in the case of re-issue, with or
without any money paid on the share by any former holder being credited as
paid up.

The Directors may annul the forfeiture on any terms before sale or re-issue or
other disposal of a forfeited share.

The former holder of a forfeited share must immediately pay to the Company:

19.5.1 all calls instalments interest and expenses payable in respect of the
share at the date of forfeiture;

19.5.2 interest on that amount from the date of forfeiture until payment at a
rate determined by the Directors (not exceeding 10% per annum).




20.

19.6

LIEN
201

20.2
20.3

20.4

The forfeiture of a share extinguishes:
19.6.1 the former holder’s interest in the share; and

19.6.2 all claims against the Company in respect of the share, including
Dividends payable in respect of the share.

The Company has a first and paramount lien on:

20.1.1 each share Registered to a Member (solely or jointly with others);
20.1.2 Dividends and other money payable in respect of the share; and
20.1.3 proceeds of sale of the share,

for all liabilities (present, future or contingent) of the Member (solely or jointly
with others) to the Company in respect of:

20.1.4 unpaid calls, or instalments due and unpaid, on the share;

20.1.5 any amounts the Company is required by law to pay in respect of the
share;

20.1.6 interest and expenses payable to the Company in respect of calls,
liens or forfeiture.

The Directors may exempt a share wholly or in part from a lien.

Unless otherwise agreed, the registration of a transfer of a share waives the
Company’s lien on that share.

If a law of any country, state or place imposes or purports to impose an
immediate future or contingent liability on the Company to make a payment to a
government or faxing authority in respect of shares (whether held solely or
jointly) or Dividends or other money due or payable or which may become due
and payable to the Member or in respect of a Member:

20.4.1 the Member (or their personal representatives) must;
20.4.1.1 indemnify the Company against such liability or payment;

20.4.1.2 reimburse the Company for such payment on demand by
the Company;

20.41.3 pay interest on such payment from the date of payment to
the date of reimbursement by the Member at a rate
determined by the Directors (not exceeding 10% per annum)
and any expenses in respect of such payment;

20.4.2 the Company has a lien on the shares, Dividends and other money
payable in respect of the shares (whether held solely or jointly) for
such liability or payment, interest and expenses;

20.4.3 the Company may deduct the amount of such payment, interest and
expenses from amounts payable by the Company to the Member (or
their personal representatives);




20.5

20.4.4 the Company may recover the amount of such payment, interest and
expenses as a debt from the Member (or their personal
representatives); and

20.4.5 the Company may refuse to Register a transfer of a share by the
Member {or their personal representatives) until the amount of such
payment, interest and expenses is paid to the Company.

The Company may do anything necessary or desirable to protect a lien, charge
or other right.

21. LIEN SALE

The Directors may sell a share as they think fit if:

211

21.2

21.3

the Company has a lien on the share for money presently payable;

the Company gives the Member {or their personal representatives) notice
demanding payment of the money and stating that the share will be sold if the
Member does not pay all the money to the Company within 14 days after giving
the notice; and

the Member fails to pay all the money demanded within that period.

22. DISPOSAL OF SHARES

221

22.2

22.3
22.4

22,5

22.6

The Directors may appoint a person to execute an instrument of transfer of a
share sold after forfeiture or to enforce a lien.

The purchaser is not bound to check the regularity of the proceedings or the
application of the purchase money. These do not affect the purchaser’s title to
the share.

The Directors must Register the purchaser as the owner of the share.

After Registration, the validity of the sale or other disposal cannot be
impeached and the remedy of any person aggrieved by the sale is in damages
only and against the Company exclusively.

The Company must apply the proceeds of a sale on forfeiture or to enforce a
lien in the following order:

22.5.1 expenses of the sale;

22.5.2 all amounts secured by the lien or payable in respect of the forfeited
share; and

22.5.3 any residue to the former Member or their personal representatives.

The Company may do anything necessary or desirable in respect of a transfer
under this clause.

TRANSFER AND TRANSMISSION OF SHARES

23. INSTRUMENTS OF TRANSFER

231

Shares may be transferred in a proper instrument of transfer.




24,

23.2

23.3

234

23.5

23.6

23.7

23.8
23.9

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

The transferor remains the holder of the share until the transfer is Registered
and the name of the transferee is entered on the Register in respect of the
share,

Subject to clause 23.5, the Directors may refuse to Register a transfer of
shares for any reason.

The Directors must Register a transfer of shares if:

23.5.1 the duly stamped instrument of transfer and any share certificate have
been lodged at the Company's registered office or other place
determined by the Directors;

23.5.2 the Directors have been given any information and evidence they
reasonably require to establish the transferor's right to transfer the
shares;

23.5.3 the transfer is permitted under the Corporations Act and clause 24;

23.5.4 the shares are fully-paid; and

23.6.5 the Company does not have a lien on the shares.

The Directors must Register a transfer of shares within two months of
satisfaction of the requirements set out in clause 23.5.

If the Directors refuse to Register a transfer, they must send the transferee
notice of refusal within two months of lodgement.

The Company must not charge a fee to Register a transfer of shares.
The Company may keep an instrument of transfer after registration. If the

Directors refuse to Register it, they must return it to the person who lodged it,
unless fraud is alleged.

PERMITTED TRANSFERS

241

24.2

Sole Member

A sole Member may transfer shares to any person.

Permitted transfers

If there is more than one Member, a share may be transferred:

24.2.1 to a relative of the holder;

24.2.2 to a body corporate, of which the holder is a director and shareholder;
24.2.3 to the trustee of a trust, under which the holder is a beneficiary;

24.2.4 if the holder is deceased, to a relative or the personal representatives
of the holder pursuant to the holder’s will or the laws of intestacy;




24.3

24.4

24,25

24,26
24.2.7

24.2.8

if the holder is a personal representative, to successor personal
representatives;

if the holder is a body corporate, to a related entity;

to any person if all Members (other than the holder) expressly waive in
writing their rights under this clause; or

under clause 27.1.1 or the following procedure.

Transfer Notice

24.3.1

24.3.2

24.3.3

Price

2441

2442

Each Member (Transferor) who intends to transfer any share (other
than as permitted under clause 24.1 or 24.2) must give notice
(Transfer Notice) to the Company of such intention.

The Transfer Notice must specify:

24.3.2.1 the number of shares the Transferor wishes to transfer
(Transfer Shares);

24,3.2,2 the price in money per Transfer Share determined in
accordance with clause 24.4 (Asking Price per Share);

24.3.2.3 that the offer is subject to no other conditions.

The Transfer Notice constitutes the Company as the Transferor's
agent for the offer and sale of the Transfer Shares.

The Asking Price per Share must be the value of a Transfer Share
(Value) calculated by dividing the value of the Company by the
number of shares on the date of service of the Transfer Notice based
on:

24.4.1.1 the fair market value of the Company on a going-concern
basis between an informed and willing seller (under no
compulsion to sell) and an informed and willing buyer (under
no compulsion to buy);

24.4.1.2 the goodwill of the Company calculated in accordance with
any formula determined by the Directors from time to time;

24.41.3 no account being taken of any restriction imposed upon the
transferability of the Transfer Shares under this constitution;

24.4.1.4 no discount for any minority shareholding being sold; and

24.41.5 no premium for any shareholding being sold which will give
the buyer a controlling shareholding.

Within 14 days after receiving an offer under this clause, a Member
(Disputing Offeree) may dispute that the Asking Price per Share is
the Value by serving notice (Dispute Notice) on the Company.
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2443

If a Dispute Notice is served on the Company:

24.43.1 within seven days after service of the Dispute Notice, the
Company must instruct an independent valuer nominated by
the Directors (Valuer) to determine in writing the Value
within one month;

24.4.3.2 the purchase price per Transfer Share is the Value;

24.4.3.3 the Company must promptly provide a copy of the Valuer's
written determination to the Transferor and any Member
offered shares under this clause;

24.4.3.4 if the Value is at least 90% of the Asking Price per Share,
the Disputing Offeree must pay the Valuer’s costs. In any
other case, the Transferor must pay the Valuer’s costs;

24.43.5 the Valuer's determination of the Value binds the Company,
the Transferor and any Member who has not accepted an
offer under this clause before service of the Dispute Notice;

24.4.3.6 the Valuer's determination of the Value does not affect any
agreement, or the purchase price paid or to be paid under
any agreement, arising from an acceptance before service
of the Dispute Notice.

24.5 Offers of Transfer Shares

24.5.1

24.5.2

2453

24.5.4

Within 14 days after service of the Transfer Notice, the Company must
offer the Transfer Shares to all Members (other than the Transferor) in
proportion to the number of fully paid shares held by them on the date
of service of the Transfer Notice. Any odd share or shares remaining
unallocated under this procedure may be offered to and between the
Members or such of them as the Directors deem appropriate to
maintain as close as possible those proportions.

If an offer is not accepted in full, the Company must offer the unsold
Transfer Shares to all Members which accepted the offer in full, in
proportion to the number of fully paid shares held by them on the date
of service of the Transfer Notice. Any odd share or shares remaining
unallocated under the above procedure may be offered to and
between the Members or such of them as the Directors deem
appropriate to maintain as close as possible those proportions.

Notwithstanding any other provision, if the shares in the Company are
divided into more than one class, offers must initially be made only to
Members holding shares of the same class as the Transfer Share
(other than the Transferor) and in proportion to the number of fully paid
shares of that class held by them on the date of service of the Transfer
Notice. When the offer procedure is exhausted, offers may be made
to Members holding shares of other classes.

The offer must provide that:

24.5.4.1 the Member may purchase all or some of the shares offered,;

1"



246

24.7

248

24.9

24.5.4.2 the Member may accept the Asking Price per Share or
dispute it under clause 24.4.2; and

24.5.4.3 if the Member does not accept the offer within 14 days after
service of the offer or, if a Dispute Notice is served on the
Company, within 14 days after receipt of a copy of the
Valuer's determination of the Value, the offer is taken to be
refused.

Acceptance

A Member may accept an offer by serving notice on the Company within 14
days after service of the offer ar, if a Dispute Notice is served on the Company,
within 14 days after receipt of a copy of the Valuer's determination of the Value.
The Member must specify:

24.6.1 the number of shares accepted; and

24.6.2 whether it accepts the Asking Price per Share, or disputes it under
clause 24.4.

Unsold Transfer Shares

If some of the Transfer Shares are not sold under clause 24.5, the Company
must offer them as agent for the Transferor to any person (other than a
business competitor of the Company) introduced by the Transferor or any other
Member at a price not less than the Value (or if that was not determined, the
Asking Price per Share) within three months after the expiry of the last offer
under clause 24.5.

Notice to Transferor

24.8.1 The Company must inform the Transferor about all offers and
acceptances under this clause.

24.8.2 The Company must promptly notify the Transferor of the expiry of the
fast offer under this clause.

Settlement of purchase

24.9.1 Where a person (Purchaser) accepts an offer under this clause, the
Transferor must transfer the relevant Transfer Shares to the Purchaser
and the Purchaser must purchase those Transfer Shares,

24.9.2 Settlement must take place at the office of the Company on or before
3.00pm on the date three months after acceptance of the offer or any
earlier date agreed by the Company and the Purchaser (Settlement
Date).

24.9.3 The Transferor must deliver the following documents to the Purchaser
on or before 3.00pm on the Settlement Date:

24.9.3.1 the share certificates for the relevant Transfer Shares;
24.9.3.2 transfers in registrable form for the relevant Transfer Shares

in favour of the Purchaser duly executed by the Transferor
as transferor.

12




25.

26.

27.

24.9.4 The Purchaser must pay the purchase price, by bank cheque or other
immediately available funds, to the Transferor on or before 3.00pm on
the Settlement Date.

24.9.5 If the Transferor defaults, the Chairperson of Directors, or failing the
Chairperson of Directors another Director nominated by the Directors
for that purpose, is the duly appointed attorney of the Transferor with
full power to execute on behalf of the Transferor a transfer of the
Transfer Shares to the Purchaser, and the purchase money must be
paid by the Purchaser to the Company and the Company's receipt of
the same is a valid discharge on behalf of the Transferor.

24.9.6 If settlement does not take place on the Settlement Date due to the
Purchaser's default, the Purchaser must pay interest on the purchase
price calculated:

24.9.6.1 on a daily basis from the day after the Settlernent Date up to
the date of actual payment;

24.9.6.2 at any interest rate determined by the Directors.

CLOSURE OF REGISTER

The Directors may suspend Registration of transfers of shares for up to 30 days in any
one calendar year.

DEATH OF MEMBER

26.1

26.2

26.3

If a deceased Member was a joint holder of shares, the Company recognises
only the other joint holder as having title to those shares.

if a deceased Member was a sole holder of shares, the Company recognises
only their personal representatives as having title to those shares.

The estate of the deceased Member is not released from any liability in respect
of the shares.

TRANSMISSION

271

27.2

27.3

A person (representative), who satisfies the Directors that the representative
is entitled to a share in consequence of the death bankruptcy or mental
incapacity of a Member, may:

27.1.1 by giving a written and signed notice to the Company, elect to be
Registered as holder of the share; or

27.1.2 by giving a completed instrument of transfer to the Company, transfer
the share to another person.

On receiving an election under clause 27.1.1, the Company must Register the
representative as the holder of the share.

A transfer under clause 27.1.2 is subject to the same rules (for example, about
entitlement to transfer and registration of transfers) as apply to transfers
generally.

13



27.4 Even before Registration, a representative is entitled to all rights in respect of
the share as if a Member whose name is entered for the time being on the
Register including Dividends.

27.5 This clause has effect subject to the Corporations Act and the Bankruptcy Act
1966.

PROCEEDINGS OF MEMBERS

28.

29,

30.

31.

32.

RESOLUTIONS OF ONE MEMBER COMPANIES

if the Company has only one Member, it may pass a resolution by the Member
recording it and signing the record.

CIRCULATING RESOLUTIONS

The Company may pass resolutions without a meeting, in accordance with section
249A of the Corporations Act.

CALLING MEETINGS OF MEMBERS
30.1 A Director may call a meeting of Members at any time.

30.2 The Directors must call a meeting of Members when requested by Members in
accordance with the Corporations Act.

30.3 Members may call a meeting of Members in accordance with the Corporations
Act.

30.4 Two Members may call a meeting of Members if at that time there is no
Director in Australia capable of acting.

AMOUNT OF NOTICE

Subject to the Corporations Act, at least 21 days’ notice of a meeting of Members must
be given.

CONTENTS OF NOTICE
A notice of meeting of Members must:

32.1 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);

32.2 state the general nature of the meeting’s business;

32.3 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

32.4 if a Member is entitled to appoint a proxy, contain a statement setting out the
following information:

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

32.4.2 whether or not the proxy needs to be a Member;

14



33.

34.

35.

36.

37.

32.4.3 thata Member 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 entitled to exercise;

32.5 if there is to be an election of Directors at the meeting, the names of the
candidates.

WHO GETS NOTICE
33.1 A notice of meeting of Members must be given to:
33.1.1 each Member entitled to vote at the meeting;
33.1.2 each Director; and
33.1.3 any auditor of the Company.
33.2 Notice need only be given to the joint Member named first on the Register.
OMISSION TO GIVE NOTICE

The accidental omission to give notice of a meeting of Members to a Member, or the
non-receipt of notice, does not invalidate the proceedings of the meeting.

MEETINGS USING TECHNOLOGY

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

CHAIRPERSON
36.1 The Chairperson of Directors may chair every meeting of Members.

36.2 If there is no Chairperson of Directors, or if the Chairperson of Directors is not
present within 30 minutes after the time appointed for the meeting oris
unwilling to act, the Directors present must elect one of themselves to chair the
meeting. [f there is no Director present within 30 minutes after the time
appointed for the meeting and willing to act, the Members present (in person or
by proxy, attorney or Representative) must elect an individual Member or
Representative to chair the meeting.

36.3 The chairperson may determine any question about procedure.
QUORUM

37.1 No business may be transacted at a meeting of Members unless a quorum is
present (in person or by proxy, attorney or Representative) at all times during
the meeting.

37.2 A quorum is:

37.2.1 if the Company has only one Member entitled to vote at the meeting,
that Member present in person or by proxy, attorney or
Representative;

37.2.2 if the Company has mare than one Member entitled to vote at the
meeting, two Members entitled to vote and present in person or by
proxy, attorney or Representative.
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37.3

37.4

In determining whether a quorum is present:

37.3.1 if a Member has appointed more than one proxy attorney or
Representative, count only one of them;

37.3.2 if an individual is attending both as a Member and as a proxy attorney
or Representative, count that individual only once.

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

37.4.1 if the meeting was called on the requisition of Members, it is dissolved:;
and

37.4.2 in any other case, it is adjourned to the same day in the next week at
the same time and place, or to another day, time and place
determined by the Directors. If at the resumed meeting a quorum is
not present within 30 minutes after the time appointed for the meeting,
the meeting is dissolved.

38. ADJOURNMENTS

39.

38.1 The chairperson of a meeting of Members at which a quorum is present:
38.1.1 may adjourn the meeting to any time and place;

38.1.2 must adjourn the meeting if so directed by the meeting.

38.2  Only unfinished business may be transacted at a resumed meeting.

38.3 If a meeting of Members is adjourned for 30 days or more, notice of the
resumed meeting must be given as for the original meeting. In other cases,
notice of the resumed meeting is not necessary.

RESOLUTIONS OF MEMBERS

39.1  Unless the law or this constitution requires a Special Resolution, a resolution is
passed if a majority of the votes cast by Members entitled to vote are in favour
of the resolution.

39.2 A resolution put to the vote at a meeting of Members must be decided on a
show of hands unless a poll is demanded.

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

39.4 Before or on the declaration of the result on a show of hands a poll may be

demanded by:
39.4.1 the chairperson; or

39.4.2 atleast five Members present in person or by proxy, attorney or
Representative entitled to vote on the resolution; or

39.4.3 Members with at least 5% of the votes that may be cast on the
resolution on a poll and present in person or by proxy, attorney or
Representative.
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40.

39.5

39.6

39.7

39.8
39.9

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

A demand for a poll may be withdrawn.

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

A demand for a poll does not prevent the meeting dealing with other business.

In the case of an equality of votes (on a show of hands or on a poll) the
chairperson has a casting vote.

ENTITLEMENT TO VOTE

40.1

40.2

40.3

40.4

40.5

40.8

40.7

40.8

Subject to any rights or restrictions attached to any class of shares, ata
meeting of Members:

40.1.1 on a show of hands, each Member present (in person or by one proxy,
attorney or Representative) has one vote; and

40.1.2 on a poll each Member present (in person or by proxy, attorney or
Representative) has:

40.1.2.1 one vote for each fully paid share held by the Member; and
40.1.2.2 for each partly paid share, that fraction of a vote which the
amount paid on the share bears to the total issue price of
the share (ignoring amounts paid in advance of calls).
A person may vote in respect of a share if they satisfy the Directors that they
are entitled to the share in consequence of the death, bankruptcy or mental
incapacity of a Member.

Any one joint Registered holder of a share may vote in respect of the share.

If two or more joint Members purport to vote, only the vote of the joint Member
whose name appears first in the Register counts.

A Member must not vote in respect of a share, if a call or other amount is
presently payable in respect of the share.

A proxy or attorney must not vote in respect of a share while the Member is
present at the meeting.

A person, who represents more than one Member at the meeting (in their own
right or as proxy, Representative or attorney), has only one vote on a show of
hands.

A vote prohibited by the Corporations Act is not counted.
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41.

42.

43.

OBJECTIONS

41.1

41.2

An objection to the qualification of a voter on a resolution put to a meeting of
Members may only be raised at the meeting or resumed meeting at which the
vote is given.

The objection must be referred to the chairperson of the meeting, whose
decision is final.

APPOINTING A PROXY OR ATTORNEY

42.1

42.2

42.3

42.4

42.5
42.6

42.7

42.8

42.9

4210

42,11

A Member who is entitled to attend and cast a vote at a meeting of Members
may appoint a proxy or attorney to act for the Member for all or specified
purposes.

The proxy or attorney need not be a Member. The proxy or attorney may be an
individual or body corporate.

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

If the Member is entitled to cast two or more votes at the meeting, they may
appoint two proxies or attorneys. If the Member appoints two proxies or
attorneys and the appointment does not specify the proportion or number of the
Member’s votes each proxy or attorney may exercise, each proxy or attorney
may exercise half of the votes. However, neither may vote on a show of hands.

Disregard any fractions of votes resulting from the application of these rules.

An appointment of a proxy is valid if it is signed or authenticated in accordance
with regulation 2G.2.01 of the Corporations Regulations 2001 (Cth) by the
Member making the appointment and contains the information required by
section 250A of the Corporations Act. The Directors may determine that the
proxy is valid even if it contains only some of that information.

A power of attorney must be in a form approved by the Directors.

A later appointment of a proxy or attorney revokes an earlier one if both
appointments could not be validly exercised at the same time.

An appointment may specify the way a proxy or attorney is to vote on a
particular resolution.

If an appointment of a proxy does not name the proxy, the chairperson may act
as proxy or complete the appointment by inserting the name of a Director as

proxy.

The appointment of a proxy or attorney (and any authority under which the
appointment was signed or authenticated or a certified copy of the authority or
other evidence required by the Directors) must be given to the Company at
least 48 hours before the meeting of Members or resumed meeting, or any
shorter period allowed by the Directors.

RIGHTS OF PROXIES AND ATTORNEYS

43.1

If an appointment specifies the way a proxy or attorney is to vote on a particular
resolution, section 250A(4) of the Corporations Act applies (with the necessary
changes in the case of an attorney).
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44,

45.

43.2

43.3

43.4

43.5

Unless otherwise specified in the appointment, the proxy or attorney may:

43.2.1 agree to a meeting being convened by shorter notice than is required
by the Corporations Act or this constitution;

43.2.2 agree to a resolution being proposed and passed as a special
resolution at a meeting of which less than 21 days’ notice has been
given;

43.2.3 even if the appointment specifies how the proxy or attorney must vote
on a particular resolution:

43.2.3.1 vote on an amendment to the resolution, a motion not to put
the resolution or similar motion;

43.2.3.2 vote on a procedural motion, including a motion to elect the
chairperson, vacate the chair or adjourn the meeting;

43.2.4 speak at the meeting;

43.2.5 vote (but only to the extent allowed by the appointment or the
Corporations Act or this constitution); and

43.2.6 demand or join in a demand for a poll.

A proxy’s or attorney's authority to speak and vote for a Member at a meeting is
suspended while the Member is present at the meeting.

Unless otherwise specified in the appointment, the proxy or attorney may also
give a consent or sign an appointment or a resolution or other document for the
Member.

If the proxy or attorney is a body corporate, it may appoint a Representative
under the following clause. ’

REPRESENTATIVES

441

44.2
44.3

A Member (or a Member's proxy or attorney) which is a body corporate may
appoint an individual as its Representative.

The Representative need not be a Member.

Unless otherwise specified in the appointment, the Representative may
exercise all the powers that the body corporate could exercise if it were a
natural person at a meeting of Members or in voting on a resolution (including a
resolution to be passed without a meeting).

VALIDITY

45.1

At a meeting of Members, the chairperson’s decision as to the validity of an
appointment of a proxy, attorney or Representative, or the identity of a proxy,
attorney or Representative, is final. In any other case, the Directors’ decision
as to the validity of an appointment of a proxy or attorney or Representative is
final.
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45.2 Unless the Company has received written notice of the matter before the start
or resumption of a meeting of Members, a vote cast by a proxy, attorney or
Representative is valid even if, before the vote:

45.2.1 the appointing Member dies or becomes bankrupt or is wound up or
deregistered; or

45.2.2 the Member is mentally incapacitated; or
45.2,3 the Member revokes the appointment; or

45.2.4 the Member revokes the authority under which the proxy attorney or
Representative was appointed by a third party; or

45.2.5 the Member transfers the share in respect of which the vote was cast.
DIRECTORS
46. APPOINTMENT OF DIRECTORS

46.1 There is a minimum of one Director and a maximum of 10 Directors (not
counting Alternate Directors).

46.2 The first Directors of the Company are those persons who have consented to
be directors of the Company on the Company's registration.

46.3 Subject to clause 46.1, the Directors may appoint any person to be a Director
to fill a casual vacancy or as an addition to the existing Directors.

46.4 Subject to clause 46.1, a meeting of Members may either or both:

46.4.1 remove a Director;
46.4.2 appoint a new Director.

46.5 If a person who is the only Director and the only Member dies, cannot manage
the Company because of mental incapacity or becomes bankrupt, the personal
representatives or trustee of the person may appoint a Director.

47. SHARE QUALIFICATION
A Director need not be a Member.
48. VACATION OF OFFICE
The office of Director becomes vacant if the Director:

48.1 becomes disqualified from managing corporations under the Corporations Act;

48.2 ceases to have mental capacity and is a person whose estate or property has
had a personal representative or trustee appointed to administer it;

48.3 is absent from Directors’ meetings (without appointing an Alternate Director) for
three months without leave of the Directors;

48.4 resigns by notice in writing to the Company;

48.5 is removed by a resolution of the Company;
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49,

50.

48.6

48.7

being an executive Director, ceases to be a full-time employee of the Company
or a related body corporate; or

was appointed for a fixed period and that period expires.

REMUNERATION

49.1

49.2

49.3

49.4

Directors

49.1.1  The remuneration of the Directors (in that capacity) is a fixed sum from
time to time determined by a meeting of Members.

49.1.2 The remuneration is divided between the Directors (excluding
Alternate Directors) in any proportions the Directors agree and, in
default of agreement, equally.

49.1.3 That remuneration is deemed to accrue from day to day.

Expenses

The Company must also pay travelling and other expenses properly incurred by
a Director in connection with the business of the Company.

Special duties

If a Director is required to perform services for the Company which the
Directors consider outside the ordinary duties of a Director, the Company may
pay the Director additional remuneration.

Payments to former Directors

Subject to the Corporations Act, the Company may pay a benefit in connection
with retirement as a Director or from services to the Company.

DIRECTORS’ INTERESTS

50.1

50.2

Notice of material personal interest

50.1.1 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 if required by the Corporations Act, in the manner required
by the Corporations Act.

50.1.2 A failure to make disclosure under this clause does not affect the
validity of any act, transaction, agreement, instrument, resolution or
other thing.

50.1.3 Disclosures of interest under this clause must be recorded in the
minutes of meetings.

Director may hold other office of profit

A Director or a body or entity in which the Director has an interest or a relative
of a Director may:

50.2.1 hold any other office or place of profit (except as auditor) in the
Company, on any terms the Directors determine;
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51.

50.3

50.4

90.2.2 act in a professional capacity (except as auditor) for the Company or a
related body corporate of the Company;

50.2.3 hold an office or place of profit or otherwise be interested in a related
body corporate of the Company or a body corporate in which the
Company is interested;

50.2.4 retain benefits from doing any of these.

Contracts not void

50.3.1 A Director or a body or entity in which the Director has an interest or a
relative of a Director may enter into a contract or arrangement with the
Company or a related body corporate of the Company, and retain
benefits from doing so.

50.3.2 The contract or arrangement is not void or voidable only because the
Director holds office as a director.

Where there is a material personal interest

Subject to the Corporations Act, a Director who has a material personal interest
in a matter that is being considered at a Directors’ meeting may:

50.4.1 be counted in a quorum;
50.4.2 be present while the matter is being considered;
50.4.3 vote on the matter;

50.4.4 sign or countersign any document in respect of the contract or
arrangement.

ALTERNATE DIRECTORS

51.1

51.2

51.3
514
51.5
51.6

51.7

51.8

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

The appointor may terminate the appointment at any time. The appointment
ends automatically when the appointor ceases to be a Director.

The Alternate Director need not be a Member.
An appointment or its termination must be in writing and given to the Company.
The Company must give the Alternate Director notice of Directors’ meetings.

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

Subject to the terms of the appointment, the Alternate Director may attend, be
counted in a quorum, speak and vote at Directors’ meetings unless the
appointor is present. An Alternate Director may do these things even if the
appointor is prohibited from doing them by the Corporations Act.

The Alternate Director is an officer of the Company and not the agent of the
appointor.
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51.9  The rules about Directors (except those about remuneration) apply to Alternate
Directors.

POWERS AND DUTIES OF DIRECTORS

52.

53.

DIRECTORS TO MANAGE

The business of the Company is managed by the Directors. They may exercise all the
powers of the Company that the Corporations Act or this constitution or a meeting of
Members does not require to be exercised by a meeting of Members.

WHOLLY-OWNED SUBSIDIARY

If the Company is a wholly-owned subsidiary of a body corporate, a Director may act in
the best interests of the holding company,

PROCEEDINGS OF DIRECTORS

54.

55.

566.

SOLE DIRECTOR

While the Company has only one Director, the Director may pass a resoiution by
recording it and signing the record.

CIRCULATING RESOLUTIONS

55.1 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. An
Alternate Director may sign the document instead of their appointor.

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

95.3 The resolution is passed when the last Director signs.

CALLING DIRECTORS’ MEETINGS

96.1 The Directors may meet, adjourn and otherwise regulate their meetings as they
think fit.

56.2 A Director may at any time, and the Secretary must on the request of a
Director, call a meeting of Directors.

56.3 Notice of each Directors’ meeting must be given to each Director.

56.4 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.

56.5 The notice must:

96.5.1 specify the day, time and place of the meeting;

56.5.2 state the business to be transacted: and

56.5.3 be given at least 48 hours before the meeting, unless all Directors
otherwise agree.

23



57.

58.

50.

60.

56.6 The omission to give notice of a meeting of Directors to a Director, or the
non-receipt of notice, does not invalidate the proceedings of the meeting if:

56.6.1 the omission was accidental:

56.6.2 the Director waives the notice or agrees to the resolution passed at the
meeting, by giving notice in writing to the Company; or

56.6.3 the Director (or their Alternate Director) attends the meeting.

CHAIRPERSON

57.1 The Directors may elect a Director as Chairperson of Directors to chair their
meetings for any period. If no Chairperson of Directors is elected, or if the
Chairperson of Directors is not present within 10 minutes after the time
appointed for a meeting or is unable or unwilling to act, the Directors present
may elect one of themselves to chair the meeting or part of the meeting.

57.2 The Directors may remove the chairperson.

QUORUM

58.1 The quorum for a Directors’ meeting:

58.1.1 while there is only one Director, is one;

58.1.2 while there is more than one Director, is two unless otherwise
determined by the Directors.

58.2 In determining whether a quorum is present, Alternate Directors are counted
separately for each appointment.

58.3 The quorum must be present at all times during the meeting.

58.4 If a quorum cannot be established because of a casual vacancy, the remaining
Directors may appoint Directors to form a quorum or call a meeting of
Members.

DECISIONS OF DIRECTORS

59.1 Subject to the Corporations Act, each Director has one vote.

59.2 An Alternate Director has one vote for each appointment (in addition to any
vote as a Director).

59.3 A resolution of the Directors is passed by a majority of votes cast.

59.4 The chairperson has a casting vote, if the chairperson has a deliberative vote.
VALIDITY OF ACTS OF DIRECTORS

The acts of the Directors or a committee of Directors are valid even if it is subsequently

discovered that there was a defect in the appointment of a Director or a Director was
disqualified.
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61.

62.

COMMITTEES AND DELEGATES

61.1

61.2
61.3

61.4

The Directors may delegate any of their powers (including the power to
delegate) to:

61.1.1 a Director;

61.1.2 a committee of Directors;

61.1.3 an employee of the Company; or

61.1.4 any other person.

The Directors may revoke or vary that delegation.

The committee or delegate must exercise the powers in accordance with any
directions of the Directors.

Rules about Directors’ meetings apply to committee meetings, unless the
Directors otherwise resolve.

ATTORNEYS AND AGENTS

62.1

62.2

The Directors may appoint any person to be the attorney or agent of the
Company for any purpose, to exercise any of their powers (including the power
to delegate), for any pericd and on any terms the Directors think fit.

The Directors may revoke or vary the appointment or the powers delegated.

EXECUTIVE OFFICERS

63.

64.

MANAGING DIRECTOR

63.1 The Directors may appoint a Director as managing director for any period and
on any terms, and subject to the terms of the employment contract, may
remove or dismiss or suspend the managing director at any time, with or
without cause.

63.2 If a managing director ceases to be a Director, their appointment as managing
director terminates automatically.

63.3 The Directors may confer on a managing director any of their powers (including
the power to delegate), on any terms and with any restrictions the Directors
think fit. That power may be concurrent with or exclude the Directors’ powers.

63.4 The Directors may revoke or vary the powers of the managing director.

SECRETARY

64.1 If required by the Corporations Act, the Directors must appoint at least one
Secretary, for any period, for any remuneration and on any terms they think fit.

64.2 Subject to the terms of the employment contract, the Directors may remove or

dismiss the Secretary at any time, with or without cause.
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65.

66.

INDEMNITY

65.1

65.2

65.3

65.4

65.5

65.6

To the extent permitted by the Corporations Act and other laws, the Company
must indemnify each person who is or has been an Officer against:

65.1.1 any liability (except for legal costs) incurred by that person as an
Officer; and

65.1.2 reasonable legal costs incurred in defending an action for a liability by
that person as an Officer.

The Company need not indemnify a person under this clause in respect of a
liability to the extent that the person is entitled to an indemnity in respect of that
liability under a contract of insurance.

Where a person seeks to rely on the indemnity contained in this clause, that
person must;

65.3.1 immediately notify the Company of any claim which gives rise to or
could give rise to a liability of the Company to that person under the
indemnity;

65.3.2 permit the Company to conduct any negotiations and proceedings in
respect of the claim in the name of the person and to have the sole
arrangement and the control of such negotiations or proceedings and
to settle or compromise the claim or make any admission or payment
in relation thereto;

65.3.3 not make any admission without the prior written consent of the
Company;

656.3.4 promptly render all reasonable assurance and co-operation to the
Company as requested by the Company.

To the extent permitted by the Corporations Act, the Company may pay a
premium for a contract insuring a person who is or has been an Officer against
those liabilities.

Subject to the Corporations Act, the Company may contract with an Officer to:

65.5.1 keep a set of the Company’s books (including minutes) and allow the
Officer and the Officer’s advisers access to the books:

65.5.2 indemnify the Officer against liability incurred as an Officer;
65.56.3 insure the Officer against liability incurred as an Officer.

In this clause, Officer means a director or secretary of the Company or its
subsidiary.

DOCUMENTS AND RECORDS

EXECUTION OF DOCUMENTS

66.1

The Company may execute a document (including a deed):

66.1.1 in accordance with section 127 of the Corporations Act;

26



67.

68.

60.

66.2

66.3

66.1.1 if the Company has a sole director but no company secretary:

66.1.1.1 by that director signing the document, without using a
common seal; or

66.1.1.2 by that director witnessing the fixing of the Company’s
common seal to the document; or

66.1.2 in any other way approved by the Directors.
The Company may execute a document only if authorised by the Directors.

If the Company has a common seal the Directors must provide for its safe
custody.

NEGOTIABLE INSTRUMENTS

All negotiable instruments (including cheques) and receipts for payments to the
Company must be signed, drawn, accepted, endorsed or otherwise executed:

67.1
67.2

while the Company has only one Director, by that Director; and

while the Company has more than one Director, by two Directors,

or in any other manner the Directors determine.

MINUTES
68.1 The Directors must cause minutes to be made of:
68.1.1 all appointments of Directors and Secretaries;
68.1.2 the names of the Directors and Secretaries present at all meetings of
Members, Directors’ meetings and meetings of Directors’ committees;
68.1.3 all resolutions and proceedings at all such meetings, and all
resolutions passed without meetings;
68.1.4 all disclosures of interest.
68.2 Minutes must be signed by the chairperson of the meeting or of the next
meeting.
68.3 Unless proved incorrect, signed minutes are presumed to be an accurate
record of the proceedings.
FINANCIAL RECORDS AND REPORTS

69.1

69.2

69.3

The Company must keep financial records required by the Corporations Act.

Unless authorised by the Directors or a meeting of Members or the
Corporations Act, a Member is not entitled to inspect the books of the
Company.

The Company must prepare and distribute financial reports if required by the
Corporations Act.
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70. AUDITOR

The Directors or a meeting of Members must appoint an auditor only if required by the
Corporations Act.

DIVIDENDS AND RESERVES
71. DETERMINATION

71.1  Subject to any special rights or restrictions attached to a share, the Directors
may:

71.1.1  declare that the Company pay a Dividend; or

71.1.2 determine that a Dividend is payable by the Company and fix the
amount, time for payment and method of payment. The methods of
payment may include the payment of cash, the issue of shares, the
grant of options and the transfer of assets. The Directors may revoke
the determination to pay the Dividend at any time before the time for
payment. If no time is fixed the Dividend is payable at the time of the
determination.

71.2 A Dividend may only be paid where permitted by the Corporations Act.
72. ENTITLEMENT

72.1 Subject to any special rights or restrictions attached to a share, Dividends must
be paid:

72.1.1 at the same rate for all shares;

72.1.2  in proportion to the amounts paid up or credited as paid up on the
shares.

72.2  Amounts paid or credited as paid in advance of a call are not counted.

72.3 Interestis not payable on a Dividend.

72.4 Subject to clause 27, if a Dividend on a share is declared or determined to be
payable or paid after the transfer of the share but before registration, the
transferor is entitled to the Dividend.

73. PAYMENT

73.1  The Company may pay Dividends and other money payable in respect of
shares by:

73.1.1 cheque (payable to the Member or other person the Member directs)
posted to the Registered Address of the Member or of the joint holder
of shares shown first in the Register;

73.1.2 electronic funds transfer to an account with a financial institution
requested by the Member; or

73.1.3 any other means determined by the Directors.
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73.2  Any joint holder of a share may give receipts for Dividends or other money

payable in respect of that share.

74. DEDUCTIONS

The Directors may deduct from a Dividend payable to a Member any money payable
by the Member (or their personal representatives) to the Company (including for cals).

75. DISTRIBUTION OF ASSETS

75.1

75.2

The Directors may resolve that a Dividend be paid wholly or in part by the
distribution of specific assets, including fully paid shares or debentures of
another company.

The Directors may resolve any problem about a distribution of specific assets
as they think fit. For example they may:

75.2.1 fix the value of the specific assets;

75.2.2 pay cash to a Member on the basis of the valuation of the specific
assets;

75.2.3 ignore fractions of shares;
75.2.4 round amounts;

75.2.5 vest specific assets in a trustee on trust for the Members entitled.

76. CAPITALISATION OF PROFITS

76.1

76.2

The Directors may:
76.1.1 capitalise profits; and

76.1.2 apply the capital for the benefit of the Members, in the proportions to
which Members are entitled to Dividends, in any manner including by:

76.1.2.1 paying amounts unpaid on shares already issued;

76.1.2.2 paying up in full shares or securities to be issued to
Members.

The Directors may resolve any problem about an application of capital as they
think fit. For example they may:

76.2.1 fix the value of shares or securities;

76.2.2 issue fractional certificates;

76.2.3 pay cash to a Member instead of fractional shares or securities;
76.2.4 ignore fractions of shares;

76.2.5 round amounts;

76.2.6 vest specific assets in a trustee on trust for the Members entitled; or
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76.3

76.4

76.2.7 authorise a person to make, on behalf of the Members entitled, an
agreement with the Company for paying amounts unpaid on their
shares or for issuing to them further shares or securities, credited as
fully paid up, and any such agreement binds all the Members entitled.

The Members must accept such application of capital in full satisfaction of their
interests in the capital.

The Directors may fix the time at which entitiements are determined.

77. RESERVES

77.1
77.2

77.3

77.4

The Directors may set aside reserves out of profits.

The Directors may apply the reserves for any purpose for which profits may be
lawfully applied.

Until application the reserves remain undistributed profits, and Directors may
invest or use them for the benefit of the Company. Resulting income is part of
the gross profit of the Company.

The Directors may carry forward undistributed profits without transferring them
to a reserve.

78. BONUS SHARE PLANS AND DIVIDEND REINVESTMENT PLANS

78.1

78.2

A meeting of Members may authorise the Directors to establish bonus share
plans (where a Member may elect to receive fully paid shares instead of
Dividends) and dividend reinvestment plans (where a Member may elect that
Dividends payable to the Member will be applied on behalf of the Member in
subscribing for fully paid shares).

The Directors may decide the terms of, implement, suspend, terminate or vary
those plans.

WINDING UP

79. DISTRIBUTION OF ASSETS IN KIND

79.1

79.2
79.3

Subject to any special rights or restrictions attached to shares, if the Company

is wound up, the liquidator may, with the sanction of a special resolution of the

Company:

79.1.1 divide among the Members in kind all or any of the assets of the
Company (whether they consist of property of the same kind or not);
and

79.1.2 determine how the division shall be carried out as between the
members or different classes of members.

A Member need not accept any property in respect of which there is a liability.

The liquidator may resolve any problem about such a distribution as the
liquidator thinks fit. For example the liquidator may:

79.3.1 pay cash to a Member;

79.3.2 ignore fractions of shares;
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79.3.3
79.3.4
79.3.5
79.3.6

round amounts;
value assets for distribution;
vest assets in a trustee on trust for the Members entitled;

capitalise profits and distribute capital as if the liquidator were the
Directors.

80. DISTRIBUTION ON SURPLUS

Subject to any rights or restrictions attached to a share, on a winding up any surplus is
divided among the Members in proportion to the capital paid up or credited as paid up
on their shares at the commencement of the winding up (without the necessity of a call

up).

81. ENCUMBERED PROPERTY

On a winding up, no Member is compelled to accept property in respect of which there

is a liability.
NOTICES

82. NOTICE TO MEMBERS

82.1 Each Member must notify the Company in writing of the Member's address for
notices and any change to that address.

82.2 The Company may give notice to a Member:

82.2.1
82.2.2
82.2.3

82.2.4

82.2.5

personally;
by sending it by post to the Member's Registered Address;

by sending it to the fax number of electronic address (if any)
nominated by the Member;

if it is a notice of meeting, by giving it in accordance with section 249J
of the Corporations Act; or

if the Member's has no Registered Address, by posting it on a
noticeboard at the Company’s registered office or any other way
determined by a meeting of Members.

82.3 A notice is deemed to be received:

82.3.1
82.3.2

82.3.3

82.3.4

if hand delivered, on delivery;

if sent by prepaid mail, two business days after posting within Australia
(or seven business days after posting by airmail to or from a place
outside Australia);

if sent by facsimile, at the time and on the day shown in the sender’s
transmission report, if it shows that the entire notice was sent to the
correct facsimile number;

if sent by electronic transmission or by posting on the noticeboard,
24 hours after transmission or posting;
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83.

84.

82.4

82.5

82.6

82.7

82.3.5 if given under section 249J(3)(cb) of the Corporations Act, on the
business day after the day on which the Member is notified that the
notice of meeting is available.

However if the notice is deemed to be received on a day that is not a business
day or after 5:00pm at the registered office of the Company, the notice is
deemed to be received at 9:00am on the next business day at the registered
office of the Company.

The Company may give notice to joint holders by giving the notice to the joint
holder named first in the Register.

The Company may give notice to a person, who is entitled to a share in
consequence of death mental incapacity or bankruptcy of a Member and who is
not Registered as the holder of the share:

82.5.1 by giving it to the person, addressed by name or capacity, in a manner
permitted by clause 82.2 (with the necessary changes); or

82.5.2 by giving it to the Member from whom the person derives title.

Each person, who is entitled to a share but not Registered, is bound by any
notice given to the Member from whom the person derives title.

A notice given to a Member in accordance with this clause is sufficient, even if
the Member (whether or not a joint Member) is dead, mentally incapacitated, an
infant, bankrupt or an externally-administered body corporate, and even if the
Company has notice of that event.

NOTICE TO COMPANY

A Member or Director must give any document or notice required by the Corporations
Act or this constitution to the Company at its registered office.

CALCULATING TIME

Time is calculated in accordance with the Corporations Act.




MEMBERS’ AGREEMENT
The Members at registration of the Company agree to this constitution.

Date: 10 January 2014

Members Number of shares Witnesses
agreed to be taken
James Douglas DAVEY 50 ORD Shares

80 Primrose Street
Queensland 4051

AUSTRA
.................................................. gzdﬁd ol lARA. .
Sidnatui?d of Member nature of witness

ToamiTH SSELgeS ...

Print full name

6,5/7//%55]5”/62 .....

eV 10T2RAL, LN L2 4013,
Address

Patricia Marie MCNAMARA 50 ORD Shares
80 Primrose Street
Queensland 4051

AUSTRALIA
......................................................... | ol 2Z.

Signature of Member Sidnature of witness

Print full name

yfxf%—xfsaﬁ»p ........
et ma ] LvE L doa. .

Address
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