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Preliminary

Defined terms

In this Constitution:

Alternate Director means a person appointed as an alternate dinguder clause 84.
ASX Settlement means ASX Settlement Pty Limited ABN 49 008 504.532

ASX Settlement Rules means the operating rules of ASX Settlement.

ASX means ASX Limited ABN 98 008 624 691.

ASX Listing Rules means the listing rules of ASX and any other rolie&SX applicable to the
Company or the Shares while the Company is adntittélde Official List, each as amended or
replaced from time to time, except to the exterdrof express written waiver by ASX.

Attached Security means a Security which is from time to time Stdpleto be Stapled to a
Share.

Auditor means the Company's auditor.
Business Day has the same meaning as in the ASX Listing Rules.

Capital Reallocation Issue means an issue of Shares in the circumstancesroplated by
clause 7.

CHESS Holding has the same meaning as in the ASX SettlemensRule
Company means Ingenia Communities Holdings Limited ACN 234 925.
Congtitution means the constitution of the Company as amerrdedtfme to time.

Corporations Act means th&orporations Act 2001 (Cth) as amended or replaced from time to
time and includes any regulations made under tkAd any exemption or modification to that
Act applying to the Company.

Corresponding Number in relation to an Attached Security at any timeanmgethe number of
those Attached Securities that are Stapled to eeSitdahat time.

CS Facility Rules means the operating rules of an applicable C3tfaicensee.

Director means a person appointed to the position of atdiref the Company and where
appropriate, includes an Alternate Director.

Directors means all or some of the Directors acting as adboa

Dividend Date means the date specified by the Company as tleeftinpayment from time to
time of a dividend in accordance with clause 100.

Dividend includes bonus.

Executive Director has the meaning given by clause 91.2.

Issuer Sponsored Holding has the same meaning as in the ASX SettlemensRule
Listed means admitted to and not removed from the offiisiof ASX.

Managing Director means a Director appointed as managing directdberuciause 91.1.
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1.2

Market Rate means the average mid rate for bills of exchanlgielwhave a tenor of 90 days
which is displayed on the 'BBSW' page of the Reuteonitor system on the first date of the
period for which the rate is to be determinedf tiere is manifest error in the calculation of the
average rate or it is not displayed by 10:30amhan day, then the rate specified in good faith by
the Responsible Entity as the average rate fa bilthat tenor and offered by at least 4 leading
financial institutions in Brisbane on that date éttter such bids and offers are displayed on the
'BBSW' page or otherwise evidenced).

Marketable Parcel has the same meaning as in the business ruleSXfili\force from time to
time.

Member means a person who is a member of the Company tiiel€orporations Act.
Register means the register of Members of the Company.

Representative means a person appointed by a Member to act eepitssentative under
clause 69.1.

Restricted Securities has the same meaning as in the ASX Listing Rules.
Seal means the Company's common seal.

Secretary means any person appointed by the Directors foqmerany of the duties of a secretary
of the Company and if more than one person is appoj any one or more of such persons.

Security has the meaning given in section 92(1) of the G@tions Act.
Shares means shares in the share capital of the Company.

Special Resolution means a resolution passed at a meeting of Memigrg€anvened and held
in accordance with the provisions of this Congtitutoy a majority consisting of not less than
75% of the persons voting there (whether presepérson, or by attorney, proxy or
representative) upon a show of hands and if aipetilidly demanded then by a majority
consisting of not less than 75% of the votes castuzh poll.

Staple, Stapled or Stapling means in relation to a Share and one or more Weth&ecurities,
being linked together so that they are dealt witth ®aded as a single security.

Stapling Date means the date the Company is stapled to theeSBt&itity under clause 36.

Stapled Entity means any trust, body corporate, managed investsseme or other entity
Securities in or of which are Stapled to Shares.

Stapling Provisions means all clauses in this Constitution with refiees to Stapled Application
Price, Stapled Entity, Stapled Security, Attachedusity, Stapling and Stapling Date.

Stapled Security means a Share and each Attached Security whichtapted together.

Stapled Security Register means the register of Stapled Securities to labkstted and
maintained by or on behalf of the Directors undause 40.

Unstapled means, in relation to a Share, not being StaplehtAttached Security.

Unstapling Date means the date determined by the Company to bérikepled Date pursuant
to clause 38.

In this Constitution, except where the context oilige requires, an expression in a clause of this
Constitution has the same meaning as in the CadiposaAct. Where the expression has more
than one meaning in the Corporations Act and aigi@v of the Corporations Act deals with the
same matter as a clause of this Constitution,gkatession has the same meaning as in that
provision.
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2.

2.2
2.3

2.4

4.2

Interpretation

In this Constitution, except where the context oilige requires:

(a) the singular includes the plural and vice versd,agender includes other genders;

(b) another grammatical form of a defined word or egpi@n has a corresponding meaning;

(© a reference to a clause, paragraph, schedule exarais to a clause or paragraph of, or
schedule or annexure to, this Constitution, aneference to this Constitution includes
any schedule or annexure;

(d) a reference to a document or instrument includesititument or instrument as novated,
altered, supplemented or replaced from time to;time

(e) a reference t&$, $A, dollar or$is to Australian currency; and

() the meaning of general words is not limited by #peexamples introduced bycluding,
for example or similar expressions.

Headings are for ease of reference only and daffett interpretation.
The Corporations Act prevails over any inconsisyenith:

(@) this Constitution;

(b) the ASX Listing Rules; and

(© the CS Facility Rules.

Before the Company is Listed, a provision of tha&litution subject to or in any way restricted
by the ASX Listing Rules or the CS Facility Rulesonstrued as if it were not subject to or
restricted by the ASX Listing Rules or the CS HacRRules.

Replaceable rules

The provisions of the Corporations Act that applgértain companies as replaceable rules are
displaced by this Constitution in their entiretydaio not apply to the Company.

Application of ASX Listing Rules

In this Constitution a reference to the ASX ListRgles only applies while the Company is
admitted to the official list of ASX.

While the Company is admitted to the official ltASX, the following clauses apply:

(a) notwithstanding anything contained in this Constity, if the ASX Listing Rules prohibit
an act being done, the act shall not be done;

(b) nothing contained in this Constitution preventsanbeing done that the ASX Listing
Rules require to be done;

(© if the ASX Listing Rules require an act to be doneéot to be done, authority is given for
that act to be done or not to be done (as thernagebe);

(d) if the ASX Listing Rules require this Constitutitmmcontain a provision and it does not
contain such a provision, this Constitution is dedrto contain that provision;

(e) if the ASX Listing Rules require this Constitutioot to contain a provision and it
contains such a provision, this Constitution istakot to contain that provision; and
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(f)

Shares

5.

6.2

6.3

if any provision of this Constitution is or becomesonsistent with the ASX Listing
Rules, this Constitution is deemed not to contadt provision to the extent of the
inconsistency.

Rights

Subject to this Constitution and to the terms sfiesof Shares, all Shares attract the following

rights:
(a)

(b)
(c)

the right to receive notice of and to attend anie & all general meetings of the
Company;

the right to receive dividends; and

in a winding up or a reduction of capital, the tighparticipate equally in the distribution
of the assets of the Company (both capital andwssksubject to any amounts unpaid on
the Share and, in the case of a reduction, toetimast of the reduction.

Issue of Shares

Subject to the Stapling Provisions, Corporationg e ASX Listing Rules and this Constitution,
the Directors may issue and allot, or dispose lor&s:

(@)
(b)
(c)

on terms determined by the Directors;
at the issue price that the Directors determind; an

to Members whether in proportion to their existaing@reholdings or otherwise, and to
such other persons as the Directors may determine.

While Stapling applies, the number of Shares issuieshy time must equal the number of
Attached Securities issued at that time and Shates not be issued to a person unless at the
same time a Corresponding Number of Attached Seesiare issued to that person.

The Directors' power under clause 6.1 includegptveer to:

(@)
(b)

grant options over unissued Shares;

issue and allot Shares:

)] with any preferential, deferred or special rigiptsyileges or conditions;

(i) with any restrictions in regard to dividend, votimgturn of capital or otherwise;
(i) which are liable to be redeemed,;

(iv)  which are bonus Shares for whose issue no consimera payable to the
Company; or

(v) which have any combination of the characteristescdbed in clauses 6.3(b)(i) to
6.3(b)(iv) inclusive.
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7.  Capital Reallocation Issue

7.1  The Company may at any time issue ShaBapital Reallocation Shares) to a Stapled Entity
(or, where the Stapled Entity is a trust, to thistee of that Stapled Entity) in either of the
following circumstances;

(a) if the Company is satisfied that immediately follog/the issue of such Capital
Reallocation Shares, those Capital ReallocatiomeShaill be distributed pro rata to the
holders of Stapled Securities; or

(b) the Stapled Entity (or, where the Stapled Entitg teust, to the trustee of that Stapled
Entity) makes an application for Capital ReallosatShares as agent for the holders of
Stapled Securities and applies a distribution pitahpaid by (or out of) that Stapled
Entity towards the acquisition of those Capital IReation Shares,

so long as immediately following the issue of CalgReallocation Shares referred to in 7.1(a)
above or the in specie distribution referred t@.i(b) above, the Company immediately
consolidates the Capital Reallocation Shares \iithtlaer Shares then on issue in the Company
such that the total number of Shares that have igsaad after the consolidation is equal to the
total number of Shares that have been issued inatedgliprior to the Capital Reallocation Issue
taking place.

7.2  The Company may at any time make a pro rata digtab of capital out of the Company to
Members and apply the proceeds of such distribdtiothe purposes of subscribing for
Securities in any Stapled Entity as agent for Maisibe

8. Commission and brokerage

Any brokerage or commission which may be paid leyGompany may be made in cash, by the
issue and allotment of Shares, or the issue ofrdakes, or by a combination of any of those
methods.

9.  Trusts not recognised

9.1 Except as required by law, the CS Facility Ruleasotherwise provided by this Constitution, the
Company will not recognise any person as holdi&are on trust and the Company will not be
bound to recognise any equitable, contingent, éuturpartial interest or any other right in respect
of a Share except the registered holder's absegiteof ownership.

9.2  This clause 9 applies even if the Company has eafithe relevant trust, interest or right.

10. Joint holders

10.1 If two or more persons are registered as the heldea Share, they are taken to hold the Share as
joint tenants with benefit of survivorship and flerson whose name appears first on the Register
is the only joint holder entitled to receive noideom the Company.

10.2 Any one of the joint holders of a Share may giveetiactive receipt for any dividend or return of
capital payable to the joint holders.

10.3 The Company is entitled to and in respect of CHE8&lings, must:

(a) record the names of only the first three joint leofdof a Share on the Register;
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(b) regard the three joint holders of a Share appeéinstgon the Register as the registered
holders of that Share to the exclusion of any ofiodders; and

(c) disregard the entitlement of any person to be texgd on the Register as a holder if the
name of the person would appear on the Registerthi first three holders for that

Share.

11. Share certificates

11.1 The Directors will not, unless they determine ot¥ise or the ASX Listing Rules require, issue a
certificate to a Member for any Shares registenatié Member's hame or record any holding as
held on a certificated subregister.

11.2 Any certificate for Shares must be issued and dekpd in accordance with the Corporations
Act, the ASX Listing Rules and the CS Facility Ralle

11.3 Subject to the ASX Listing Rules, the Directors nmagheir absolute discretion elect whether to
maintain a certificated subregister for any cladsStares.

11.4 Subject to the ASX Listing Rules and the CS FacHitiles, Shares may be held on any
subregister maintained by or on behalf of the Campa on any branch register kept by the
Company.

11.5 The Directors may order worn out or defaced cedtés to be cancelled and, if necessary,
replaced by new certificates.

11.6 While Stapling applies, subject to the ASX ListiRgles, the Directors may determine to issue
joint certificates or joint holding statements &tapled Securities.

12. Class meetings

12.1 The rights attached to any class of Shares mayiedvin accordance with the Corporations Act.

12.2 The provisions of this Constitution relating to gesd meetings apply, with necessary changes, to
a meeting of a class of Members holding Sharelsandlass as if it was a general meeting except
that:

(a) a quorum is two persons holding or representingroyy, attorney or Representative not
less than 5% of the Shares of the class or, ietleeone holder of Shares in the class, that
holder or a proxy, attorney or representative af tiolder; and

(b) any five holders, or holders of Shares of the ghmesent in person or by proxy, attorney
or Representative who can vote not less than 581 gbtes held by Members of that
class, may demand a poll.

Calls

13. General

13.1 Subject to the Corporations Act and the terms oithvpartly paid Shares are issued, the
Directors may make calls on the holders of the &#for any money unpaid on them.

13.2 A call is made when the resolution of the Direct@anghorising it is passed.

13.3 The Directors may revoke or postpone a call betsrdue date for payment.
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13.4
135

13.6

13.7

13.8

14,

15.
15.1

16.
16.1

17.
17.1

The Directors may require a call to be paid byalmsents.

The Company must comply with the Corporations Aut the ASX Listing Rules in relation to
the dispatch and content of notices to Members lnormva call is made.

A Member to whom notice of a call is given in actamce with this clause 13 must pay to the
Company the amount called in accordance with thieao

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

Joint holders of Shares are jointly and severélylé to pay all calls in respect of their Shares.

Instalments and amounts which become payable
If:
(a) the Directors require a call to be paid by instaitagor

(b) an amount becomes payable by the terms of issBbares on allotment, or at a time or in
circumstances specified in the terms of issue,

then:

(©) every instalment or the amount payable under ttmest®f issue is payable as if it were a
call made by the Directors and as if they had givetice of it; and

(d) the consequences of late payment or non-paymeart wistalment or the amount payable
under the terms of issue are the same as the amsaEs of late payment or non-payment
of a call.

Interest

If an amount called is not paid on or before the date, the Directors may give the Shareholder
notice requiring payment of the amount unpaid tiegetvith interest on the amount from the due
date to the time of actual payment at a rate detexiby the Directors (not exceeding 15% per
annum or 6% per annum above Market Rate whichewgrmeater).

Partly-paid Shares and Stapling

If the Directors allot or issue a Share on thed#sit the issue price is payable by instalmends an
the Share is to be issued as part of a Stapledi§eand the Attached Securities are to be partly
paid, the Share must also be issued with termhéomaking and payment of calls and forfeiture
which are compatible with the terms of issue ofAltached Securities.

Payment of calls and Stapling

While Stapling applies any issue of partly paidr@bawill be upon the basis that a call will not be
regarded as having been validly paid unless anyatqmayable at the same time in relation to the
partly paid Attached Securities is also paid.
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18.

19.

Recovery of amounts due

On the hearing of any action for the recovery ohmodue for any call, proof that:

@) the name of the person sued was, when the calinaade, entered in the Register as a
holder or the holder of Shares in respect of whiehcall was made;

(b) the resolution making the call is duly recordedhi@ Directors' minute book; and
(© notice of the call was given to the person sued,

will be conclusive evidence of the debt.

Differentiation

The Directors may, on the issue of Shares, diftetnbetween the holders as to the amount of
calls to be paid and the times of payment.

Lien and forfeiture

20.
20.1

20.2
20.3

Lien

To the extent permitted by the ASX Listing Ruldge Company has a first and paramount lien on
every partly paid Share and dividends payablespeet of the Share for all money:

(@) due and unpaid to the Company at a fixed timeegpect of the Share;

(b) presently payable by a holder or the holder ofShare, or the holder's estate, to the
Company in respect of the Share; or

(©) which the Company is required by law to pay (ansleid) in respect of the Share.
The lien extends to reasonable interest and expénserred because the amount is not paid.

If any law for the time being of any country, stateplace imposes or purports to impose an
immediate or contingent liability on the Companymake any payment or authorises a taxing
authority or Government official to require the Guany to make payment in respect of Shares or
dividends or other moneys accruing due to the Memib® holds the Shares:

(a) the Member or, if the Member is deceased, the Memltegal personal representative,
indemnifies the Company in respect of any such geyrar liability; and

(b) subject to the Corporations Act and the ASX ListiRigles, the Company:

® has a lien on the Shares and dividends and otheeysgayable in respect of the
Shares, whether the Shares are held by the Merolady sr jointly with another
person in respect of any payment made or liakitityirred by the Company,
together with reasonable expenses and interestyopayment made by the
Company at a rate to be fixed by the Directorsexaeeding 20% per annum from
the date of payment by the Company to the datepeEfyment by the Member;

(i) may set off amounts so paid by the Company agamsunts payable by the
Company to the Member as dividends or otherwisé; an

(iii) may recover as a debt due from the Member or gl lpersonal representative the
amount of all payments made by the Company togettieireasonable expenses
and interest at the rate and for the period refeimen clause 20.3(b)(i).
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20.4 The Company may do all things which the Directbisk necessary or appropriate to do under
the ASX Listing Rules and the CS Facility Rulegidorce or protect the Company's lien.

20.5 Unless the Directors determine otherwise, the tegion of a transfer of a Share operates as a
waiver of the Company's lien on the Share.

20.6 The Directors may declare a Share to be whollyaotlypexempt from a lien.

21. Lien sale
If:
(@) the Company has a lien on a Share for money piggmtable;

(b) the Company has given the Member or the Membeegsiaggrs or administrators (as the
case may be) holding the Share written notice deingrpayment of the money; and

(©) that Member fails to pay all of the money demanded,

then 14 or more days after giving the notice, tivedors may, if the ASX Listing Rules permit,
sell the Share in any manner determined by them.

22. Forfeiture notice

22.1 The Directors may at any time after a call or iims&ént becomes payable and remains unpaid by a
Member, serve a notice on the Member requiringMbenber to pay all or any of the following:

(a) the unpaid amount;

(b) any interest that has accrued; and

(© all expenses incurred by the Company as a consegudnhe non-payment.
22.2 The notice under clause 22.1 must:

(@) specify a day (not earlier than 14 days after thte df the notice) on or before which the
payment required by the notice must be made;

(b) state that if a Member does not comply with théceotthe Shares in respect of which the
call was made or instalment is payable will beléab be forfeited; and

(© if the Shares and/or the Attached Securities astetlj the notice must contain such other
information as is required by the ASX Listing Rules

23. Forfeiture

23.1 If a Member does not comply with a notice servedaurclause 22, then any or all of the Shares in
respect of which the notice was given may be farteunder a resolution of the Directors.

23.2 Unpaid dividends in respect of forfeited Share$ addo be forfeited.
23.3 On forfeiture, Shares become the property of the@any and forfeited Shares must be:

(a) if the ASX Listing Rules permit, sold, disposed @f,cancelled on terms determined by
the Directors; or

(b) offered by public auction in accordance with anyuieements of the ASX Listing Rules.

Minter Ellison | Ref: MJL: 20-7156215 Constitution | page 16

ME_96922115_12 (W2003x)



23.4

23.5

23.6

24,
24.1

24.2

25,
25.1

25.2

25.3

25.4

The Directors may, at any time before a forfeitbdr® is sold, disposed of or cancelled, annul the
forfeiture of the Share on conditions determinedHam.

Promptly after a Share has been forfeited:

(@) notice of the forfeiture must be given to the Membeavhose name the Share was
registered immediately before its forfeiture; and

(b) the forfeiture and its date must be noted in thgister.

Omission or neglect to give notice of or to note fitrfeiture as specified in clause 23.5 will not
invalidate a forfeiture.

Liability of former Member

The interest of a person who held Shares whiclioafeited is extinguished but subject to the
ASX Listing Rules, the former Member remains liatagay:

(@) all money (including interest and expenses) that payable by the Member to the
Company at the date of forfeiture in respect offtheited Shares; and

(b) interest from the date of forfeiture until paymehthe money referred to in
clause 24.1(a), of this clause at a rate deterniigetie Directors (not exceeding 20% per
annum).

A former Member's liability to the Company ceademnid when the Company receives payment
in full of all money (including interest and expen} payable by the former Member in respect of
the Shares. The liability may only be releasediairved in accordance with the ASX Listing
Rules.

Disposal of Shares
The Company may:

() receive the consideration (if any) given for a ééd Share on any sale or disposition of
the Share, or a Share sold under a lien sale; and

(b) effect a transfer of the Share in favour of a petsowhom the Share is sold or disposed
of.

The purchaser of the Share:
(@ is not bound to check the regularity of the saleherapplication of the purchase price;
(b) obtains title to the Share despite any irregulantshe sale; and

(©) will not be subject to complaint or remedy by tbhenfier holder of the Share in respect of
the purchase.

A statement signed by a Director and the Secrétetythe Share has been regularly forfeited and
sold or reissued or regularly sold without forfegtio enforce a lien, is conclusive evidence of the
matters stated as against all persons claiming tnlitled to the Share.

Subject to the terms on which a Share is on isbeenet proceeds of any sale made to enforce a
lien or on forfeiture must be applied by the Compiarthe following order:

(@) in payment of the costs of the sale;
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(b) in payment of all amounts (if any) secured by tha br all money (if any) that was
payable in respect of the forfeited Share;

(c) while Stapling applies, in paying up forfeited Atite@d Securities previously held by the
person who was on the date of forfeiture the Menmbeespect of the forfeited Share; and

(d) where the Share was forfeited under clause 23{dayment of any surplus to the former
Member whose Share was sold.

Transfer of Shares
26. General
26.1 Subject to this Constitution, a Member may tranSteares held by that Member.

26.2

26.3

26.4

26.5

26.6

Subject to clause 26.3, Shares may be transfeyred b
(@) a written transfer instrument in any usual or comrfwm; or
(b) any other form approved by the Directors.

The Company may participate in any computeriseglastronic system for market settlement,
securities transfer and registration conductec@oalance with the Corporations Act, the ASX
Listing Rules and the CS Facility Rules, or cormegpng laws or securities exchange rules in any
other country.

If the Company patrticipates in a system of the kiadcribed in clause 26.3, then despite any
other provision of this Constitution:

(@ Shares may be transferred, and transfers may steawgl, in any manner required or
permitted by the ASX Listing Rules or the CS FaégiRules (or corresponding laws or
securities exchange rules in any other country)yampin relation to the system;

(b) the Company must comply with and give effect tosthoules; and

(© the Company may, in accordance with those ruledirgeto issue certificates for
holdings of Shares.

A written transfer instrument must be:

(@) executed by the transferor or (where the Corpanatict permits) stamped by the
transferor's broker;

(b) unless the Directors decide otherwise in the chaduly paid Share, executed by the
transferee or (where the Corporations Act permsii@nped by the transferee's broker; and

(c) in the case of a transfer of partly paid Sharedpesed or accompanied by an instrument
executed by the transferee or by the transfereekebto the effect that the transferee
agrees to accept the Shares subject to the temnsoaditions on which the transferor
held them, to become a Member and to be boundebZtimstitution.

Subject to the Corporation Act, the written trangfstrument may comprise more than one
document.

Except as required by the CS Facility Rules:

(a) a transferor of Shares remains the holder of tleeeShtransferred until the transfer is
registered and the name of the transferee is ehietbe Register in respect of the Shares;
and
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27.
27.1

27.2

28.
28.1

28.2

28.3

28.4

28.5

(b) a transfer of Shares does not pass the right t@mdends on the Shares until such
registration.

Transfer procedure

Except where the Directors determine (to comphhwaivs or securities exchange rules of a
foreign country or the CS Facility Rules), for artsfer of Shares that is not an ASX
Settlement-regulated transfer:

(@) the written transfer instrument must be left at@wnpany's registered office or another
place acceptable to the Company;

(b) the instrument must be accompanied by a certificatthe Shares dealt with in the
transfer where a certificate has been issued, sitthesDirectors waive production of the
certificate on receiving satisfactory evidenceha loss or destruction of the certificate;
and

(© the Directors may, if the ASX Listing Rules permnéquire other evidence of the
transferor's right to transfer the Shares.

For a transfer of Shares that is an ASX Settlemegifated transfer, a Share transfer must be
effected in accordance with the ASX Listing Ruled she ASX Settlement Rules.

Right to refuse registration

The Directors may in their absolute discretion sefto register any transfer of Shares or other
securities where the Shares or other securitiesa@rquoted by ASX. Where the Shares or other
securities are quoted by ASX, the Directors matheir absolute discretion refuse to register any
transfer in any of the circumstances permittediegyASX Listing Rules.

The Directors must:

@) except as permitted by ASX, refuse to registerteanysfer of Shares or other securities
which are Restricted Securities if that transfesrisight be in breach of the ASX Listing
Rules or any restriction agreement entered intthbyCompany under the ASX Listing
Rules in relation to the Shares; and

(b) refuse to register any transfer where the Compsynyrithe Directors are, required to do
so by the ASX Listing Rules.

Despite clauses 28.1 and 28.2, the Company musefuste or fail to register or give effect to, or
delay or in any way interfere with, a proper ASXteenent transfer of Shares or other securities
guoted by ASX.

Where the Listing Rules so require, the Responéibléy must notify the lodging party of the
refusal to register the transfer and the reasanhéorefusal within the time prescribed by the
Listing Rules.

Subject to clause 28.3, Restricted Securities damndisposed of during the escrow period
except as permitted by the ASX Listing Rules or ASPhe Company will refuse to acknowledge
a disposal of Restricted Securities to the extequired under the ASX Listing Rules.
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Transmission of Shares

29.
29.1

29.2

29.3

29.4

30.
30.1

30.2

30.3

30.4

30.5

30.6

31.
31.1

Title on death

The legal personal representative of a deceasedoetewho was the sole holder of Shares is the
only person whom the Company will recognise asrany title to the deceased Member's
Shares.

If a deceased Member was a joint holder of Shaéinespther joint holder is the only person whom
the Company will recognise as having any titlent® deceased Member's Shares.

The estate of the deceased Member will not begeteerom any liability to the Company in
respect of the Shares.

The Company may register or give effect to a trantf a transferee who dies before the transfer
is registered.

Entitlement to transmission

A person who becomes entitled to a Share in comseguof the death, mental incapacity or
bankruptcy of a Member may, subject to clause 2Btarproducing to the Company evidence of
its entitlement which is satisfactory to the Dimst elect to:

(@) be registered as the holder of the Share; or
(b) transfer the Share to some other person nomingtéd b
If the person who has become entitled to a Share:

(@) elects to be registered as the holder, then thepenust deliver or send to the Company
a written notice of election signed by him or far;

(b) elects to transfer the Share, then the person efiiestt a transfer of the Share.

An election to be registered as a holder of a Shader clause 30.1(a) or a transfer of a Share
from a Member or deceased Member under this cla@ise subject to the same limitations,
restrictions and provisions of this Constitutionnamuld apply if the election were a transfer or the
transfer were made by the Member or deceased Memitnself or herself.

A person who:

(@) has become entitled to a Share by operation of daw¥;

(b) has produced evidence of that person's entitlemeith is satisfactory to the Directors,
is entitled to the dividends and other rights &f tbgistered holder of the Share.

Where two or more persons are jointly entitledrig 8hare in consequence of the death of the
registered holder, they will be considered to letjbolders of the Share.

Any person who is registered under this clause mdsmnify the Company against all liabilities,
costs, losses and expenses incurred by the Conaigamyesult of registering the person.

Transmission of Shares if Stapled

Notwithstanding any other provision of this Congitin, no person may under clause 29 and 30,
become a registered holder of Shares unless thadrpés also entitled to become (and does
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become) the registered holder of each categornttathed Securities to which those Shares are
Stapled.

Changes to Share capital

32.
32.1

32.2

Consolidation or division

For the purpose of giving effect to any consoliolatdr division of Shares, the Directors may,
subject to the CS Facility Rules, settle any dufitiz which arises with respect to fractions of
Shares in any manner that they think expedient.

However, while Stapling applies, there must ocamtemporaneously a corresponding
consolidation or division of a corresponding numbieAttached Securities so that each Member
continues to hold an equal number of Shares aratiddid Securities, provided that nothing in this
clause will prevent the Company from issuing Shasepart of a Capital Reallocation Issue.

Stapling

33.
33.1

33.2

34.
34.1

34.2

Power to Staple

Subject to the Corporations Act and the ASX Listitiges, the Company may cause the Stapling
of:

(a) any Share to any Attached Security; and

(b) further Securities to Shares, whether or not ti®esgurities are a different class of
Securities of a Stapled Entity from those Stapleti@time or Securities of an entity that
is not a Stapled Entity,

so that while Stapling applies, in each case tisea@ equal number of issued Shares Stapled to an
equal number of issued Attached Securities.

While Stapling applies, to the maximum extent pé&ediby law:

@) the Directors and the Company must use reasonatiEagours to ensure that Shares are
dealt consistently with the constitutions of theestStapled Entities; and

(b) the Directors will be taken to act in good faitttlie best interests of the Company if they
act in good faith in the best interests of the Canypand each Stapled Entity as a whole.

Implementing Stapling

For the purposes of Stapling, the Company may Idar @ny one or more of the following:
(@ apply for Securities in the name of the Member;

(b) transfer Securities to all Members; and

(© make an in specie distribution of Securities tdvidgimbers.

If the Company exercises its powers under clausg@&yin respect of a Member, it must also
exercise that power in the same way in respedt otleer Members.
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34.3 The Company must effect any transfer under cladsgI8) and any distribution under clause
34.1(c) to all Members in the same way and the B&utransferred or distributed to each
Member must be of the same type, have the samis iagld be fully paid.

34.4 Where Securities are to be issued or transferrddktobers for the purposes of Stapling, each
Member authorises the Company to act as the Mesnbgent:

@) to agree to obtain the Securities;
(b) to become a member of the relevant Stapled Eiatitg;

(© to be bound by the constitution of the relevanplesé Entity.

35. Operation of Stapling provisions

Stapling Provisions apply only for so long as arg8ha Stapled to an Attached Security.

36. Shares to be Stapled

36.1 Each Share is Stapled to an Attached Securityéh 8tapled Entity to form a Stapled Security
and each Stapled Security must be registered iStdq@ed Security Register as required by
clause 40, the intention being that a Share and Atiached Security which are Stapled together
are treated as one Security to the extent possilhev.

36.2 The Company may at any time Staple an UnstapleteSban Attached Security which is not
Stapled.

36.3 On and from the Stapling Date and prior to the Bjpltg Date:

(@) the Company must not issue Shares unless the Disete satisfied that at the same time,
one of each of the respective Attached Securitiesigo issued to the same person to
form a Stapled Security, regardless of whetheSihares are issued upon the exercise of
an option, under a rights issue, plan for the restment of dividends or otherwise; and

(b) the Company and the Members must neither do anyratter or thing nor refrain from
doing any act, matter or thing if to do so or refriaom doing so (as the case may be)
would result directly or indirectly in any Share lbager being a component Security of a
Stapled Security. In particular:

@ the Company must not offer any Shares for issigaler unless an offer is made at
the same time and to the same person for the Qamdisng Number of Attached
Securities for issue or sale;

(i) any offer of Shares for issue or sale must reqeaieh offeree to apply for or buy
the Corresponding Number of Attached Securitiegfmh Share applied for or
bought;

(i)  the Company must not issue or sell any Sharesyt@arson unless the
Corresponding Number of Attached Securities are iglsued or sold to the same
person at the same time;

(iv)  the Company must not convert into a larger or snallimber, cancel, buy-back
or otherwise reorganise any Shares unless at the sae there is a
corresponding conversion, cancellation, buy-bactber reorganisation of each
Attached Security; and
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36.4

37.
37.1

37.2

38.

38.1
38.2

38.3

38.4

39.

(v) the Directors must not register the transmissiotmamsfer of Shares pursuant to
clause 26, unless it also causes the transmissimarsfer (as the case may be) of
a corresponding number of each Attached Security,

but nothing in this clause 36 prohibits the Compfrogn determining an Unstapling Date.

While Stapling applies, the Directors must use yesdeavour to procure that, if the Stapled
Securities are Officially Quoted, the Stapled Seéesrare Officially Quoted as one joint Security
and that Shares are dealt with under this Conistitih a manner consistent with the provisions
of the relevant Stapled Entity's constitution agards Attached Securities Stapled with those
Shares.

Forfeiting Stapled Share

The Directors may determine to forfeit a Share Wingcpart of a Stapled Security at any time
after the Attached Security which is part of thitfled Security is forfeited under the constitution
of the relevant Stapled Entity.

Promptly after a Share which is part of a Stapledufity has been forfeited:

(@) notice of the forfeiture must be given to the Memhbavhose name the Share was
registered immediately before its forfeiture; and

(b) the forfeiture and its date must be noted in tlagpBd Security Register.

Unstapling Date

Stapling may cease to apply if the Company proviadesitten notice that Stapling ceases to
apply following any of the following events and thiae date of the notice is to be the Unstapling
Date:

(@) the Company determines that the Stapling provisidiiBis Constitution will cease to
apply and each Stapled Entity makes a similar detettion relating to Stapling;

(b) the Members and the members of each Stapled Eqpijisove a Special Resolution that
the Stapling Provisions of this Constitution widlasse to apply; or

(© an administrator, manager, receiver, liquidatoionilar officer is appointed to any
Stapled Entity.

On and from the Unstapling Date, each Share ceadesStapled to each Attached Security and
the Company must do all things reasonably necessgmocure that each Share is Unstapled.

If the Company determines to Unstaple the Stapesi®ties pursuant to this clause 38, this does
not prevent the Company from:

(@) subsequently determining that the Stapling Promisighould recommence; and

(b) Stapling an Unstapled Share to each Attached Sgaeuhich is not Stapled.

Variation of Stapling provisions

Prior to the Unstapling Date, the consent of eaapl&d Entity must be obtained to any
amendment to this Constitution which:
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40.

41.
41.1

41.2

42.
42.1

42.2

43.

(a) directly affects the terms on which Shares arel&tao the Attached Securities; or

(b) removes any restriction on the transfer of a SthSkecurity, unless that restriction also
exists for Unstapled Shares and is subsequentlgwvedifor Unstapled Shares.

Stapled Security Register

While Stapling applies to the Company, the Compangt cause to be kept and maintained a
Stapled Security Register which:

(a) may incorporate or form part of the Register; and

(b) records the names of the Members, the number oESkeld, the number of Attached
Securities held by the Members to which each Melmi8ares are Stapled and any
additional information required by the Corporatiet or ASX Listing Rules (if
applicable to the Company), or as determined fiame to time by the Company.

Member meetings

While Stapling applies to the Company, represergatof a Stapled Entity may attend and speak
at any meeting of Members or invite any other petsoattend and speak.

Meetings of Members may be held in conjunction whith meetings of holders of Attached
Securities and, subject to the Corporations Aet,Rirectors may make such rules for the conduct
of such meetings as the Directors determine.

Transfers of Stapled Securities

A transfer of a Share forming a component Secuwoffity Stapled Security will only be accepted as
a proper transfer in registrable form if, in adufitito the requirements of clauses 26 and 27, the
transfer relates to, or is accompanied by, a teairedfthe Attached Securities to which the Share
is Stapled to the same transferee.

A transfer of a Share which is not accompanied trasfer of the Attached Securities to which
the Share is Stapled will be taken to authorisetwmpany as agent for the transferor to effect a
transfer of the Attached Securities to which thar8hs Stapled to the same transferee.

Share Options
Any person applying for Shares on the exercisehai& Options held by the person is taken:
(@) to apply for:

) the Shares; and

(i) the Corresponding Number of Attached Securitiestich the Shares are to be
Stapled;

(b) to be bound by this Constitution and by the comtstih of each Stapled Entity; and

(©) to agree to be issued Stapled Securities instedge@hares.
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44,

45.

Stapling Provisions paramount

The Stapling Provisions prevail over all provisiamshis Constitution subject to clauses 2.3, 2.4,
4 and 35 but despite any other provision of thiasgitution.

Stapled Entity expenses

The Company may pay or reimburse the Stapled Eiatitgxpenses properly incurred by the
Stapled Entity in connection with the Attached S#igs and such other expenses as the
Company considers appropriate for the Company & de behalf of the Stapled Entity.

Powers of attorney

46.
46.1

46.2

46.3

46.4

Powers of attorney

If a Member executes or proposes to execute anyndexst or do any act by or through an
attorney which is relevant to the Company or therider's shareholding in the Company, that
Member must deliver the instrument appointing ttheraey to the Company for notation.

The Company may require the Member to lodge afiggttcopy of the instrument for retention by
the Company, and ask for whatever evidence it thappropriate that the power of attorney is
effective and continues to be in force.

Any power of attorney granted by a Member will basween the Company and the Member who
granted the power of attorney:

@) continue in force; and
(b) may be acted on,

unless express notice in writing of its revocaiormf the death of the Member who granted it is
lodged with the Company.

Where a Member proposes that an attorney reprédsMember at a general meeting or
adjourned meeting, the Member must comply withstai7.1 of this Constitution.

General meetings

47.

47.1
47.2

47.3

47.4

Calling general meeting

A Director may call a meeting of Members.

The Directors must call annual general meetingscoordance with the Corporations Act, to be
held by the Company at times to be determined éDinectors.

Members may also request or call and arrange thdeaheral meetings in accordance with the
procedures and requirements set out in the CoiposAct.

A general meeting may be held at two or more vesuesltaneously using any technology that
gives the Members as a whole a reasonable oppiyrtorparticipate.
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48.
48.1

48.2

48.3

48.4

48.5

49.
49.1

49.2

Notice

Notice of a general meeting must be given in acmaed with the Corporations Act to the persons
referred to in clause 114.1.

Except as permitted by the Corporations Act, gdmaeetings must be called on at least the
minimum number of days notice required by the Coapons Act (which at the date of adoption
of this Constitution is 28 days) and otherwisednadance with the procedures set out in the
Corporations Act.

In computing the period of notice under clause 48d 48.2, the date on which the notice is
given or taken to be given is to be disregarded.

Any notice sent by post will be deemed to have lsned at the expiration of 24 hours after
posting, and in providing service it will be suféat to prove that the envelope or wrapper
containing the notice was properly addressed astedo A notice sent by fax, or other electronic
means, is taken to be given on the business dagdnt.

Subject to the requirements of the Corporations Actotice calling a general meeting must:

(a) specify the place, date and time of the meeting {athe meeting is to be held in two or
more places, the technology that will be used ¢tdifate this);

(b) state the general nature of the business to bsdcted at the meeting;

(© if a special resolution is to be proposed at theting, set out an intention to propose the
special resolution and state the resolution;

(d) include such statements about the appointmentoxigs as are required by the
Corporations Act;

(e) specify a place and facsimile number and may specifelectronic address for the
purposes of proxy appointments;

() subject to the CS Facility Rules, specify particsilaf any determination made under
regulation 7.11.37 of th€orporations Regulations 2001 (Cth); and

(9) comply with any other requirements of the Corpanagi Act.

Business
The business of an annual general meeting maydaclu
(@ any of the following matters, even if not refertedn the notice of meeting:
)] consideration of the annual financial report, divex report and auditor's report;
(i) election of directors;
(i)  appointment of the auditor;
(iv)  fixing the auditor's remuneration;

(b) any business which under this Constitution or tbgpGrations Act is required to be
transacted at an annual general meeting; and

(©) any other business which may lawfully be transaatesigeneral meeting.

The chairperson of an annual general meeting nhlest a reasonable opportunity for the
Members as a whole at the meeting to:
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49.3

49.4

(@ ask questions about or make comments on the mareagefthe Company; and

(b) ask the Auditor or their representative questietsvant to the conduct of the audit and
the preparation and content of the Auditor's refmrthe Company.

The Directors may postpone or cancel any generatinge(other than a meeting requested or
called by Members under clause 47.3) at any tinieréehe day of the meeting. The Directors
must give notice of the postponement or cancetaticall persons entitled to receive notices of a
general meeting.

An accidental omission to send a notice of a gémeeating (including a proxy appointment
form) or the postponement of a general meetingnyoMdember or the non-receipt of a notice (or
form) by any Member does not invalidate the progegsiat or any resolution passed at the
general meeting.

Proceedings at general meetings

50.

51.
51.1

51.2

51.3

92.
52.1

52.2

Member

In clauses 51, 52, 55 and 60, Member includes alddemresent in person or by proxy, attorney
or Representative.

Quorum

No business may be transacted at a general meegtiegs a quorum of Members is present at the
commencement of business.

A quorum of Members is Members holding not less th% of the votes that may be cast at a
general meeting.

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

() the general meeting is automatically dissolvetlwas requested or called by Members
under clause 47.3; or

(b) in any other case:

® it will stand adjourned to the same time and pkaeen days after the meeting, or
to another day, time and place determined by thecdfirs; and

(i) if at the adjourned general meeting a quorum ipregent within 30 minutes after
the time appointed for the general meeting two Memsbvill be a quorum.

Chairperson

The chairperson, or in the chairperson's absemcddjputy chairperson, of Directors' meetings
will be the chairperson at every general meeting.

If:
(a) there is no chairperson or deputy chairperson; or

(b) neither the chairperson nor deputy chairpersongsgmt within 15 minutes after the time
appointed for holding the general meeting; or
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52.3

52.4

52.5

53.

54,
54.1

54.2

54.3

54.4

54.5

55.
55.1

55.2

(©) the chairperson and deputy chairperson are ungitbract as chairperson of the general
meeting,

the Directors present may elect a chairpersoneofégneral meeting of the Members.
If no chairperson is elected in accordance withis#eb2.2, then:
@) the Members may elect one of the Directors pregghairperson; or

(b) if no Director is present or is willing to take thieair, the Members may elect one of the
Members present as chairperson.

At any time during a meeting and in respect of spgcific item or items of business, the
chairperson may elect to vacate the chair in fasb@nother person nominated by the
chairperson (which person must be a Director umlesSirector is present or is willing to act).
That person is to be taken to be the chairpersdmidglhhave all the powers of the chairperson
(other than the power to adjourn the meeting),rdutihe consideration of that item of business or
those items of business.

If there is a dispute at a general meeting abauiestion of procedure, the chairperson may
determine the question.

General conduct

The general conduct of each general meeting o€tmapany and the procedures to be adopted at
the meeting will be determined by the chairpersneiuding the procedure for the conduct of the
election of Directors.

Adjournment

The chairperson of a general meeting at which awpads present:
(a) in his or her discretion may adjourn the generatting; and
(b) must adjourn the general meeting if the meetingadér him or her to do so.

An adjourned general meeting may take place dffereint venue from the initial general
meeting.

The only business that can be transacted at anraéj@d general meeting is the unfinished
business of the initial general meeting.

If a general meeting has been adjourned for mare 80 days, notice of the adjourned general
meeting must be given to Members as if it wererigiral general meeting, but otherwise it is
not necessary to give notice of an adjourned génerating or the business of the adjourned
general meeting.

A poll cannot be demanded on any resolution corieghe adjournment of a general meeting
except by the chairperson.

Decisions

Subject to the Corporations Act in relation to spleesolutions, a resolution is carried if a
majority of the votes cast on the resolution artairour of the resolution.

A resolution put to the vote of a meeting is dedida a show of hands unless a poll is demanded
by:
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55.3

554

55.5
55.6

56.
56.1

56.2

56.3

56.4

56.5

56.6

S7.

58.

(@ at least 5 Members entitled to vote on the resmhyti

(b) Members with at least 5% of the votes that mayast an the resolution on a poll; or
(© the chairperson.

A poll may be demanded:

(@) before a vote is taken; or

(b) in the case of a vote taken on a show of handsgeitiately before or immediately after,
the results of the vote are declared.

Unless a poll is demanded:

(a) a declaration by the chairperson that a resolutasbeen carried, carried by a specified
majority, or lost; and

(b) an entry to that effect in the minutes of the nregti

are conclusive evidence of the fact without prdahe number or proportion of the votes in
favour of or against the resolution.

The demand for a poll may be withdrawn.

A decision of a general meeting may not be impedchénvalidated on the ground that a person
voting at the meeting was not entitled to do so.

Taking a poll

Subject to clause 56.5, a poll will be taken whied i the manner that the chairperson directs.
No notice need be given of any poll.

The result of the poll will determine whether tiesalution on which the poll was demanded is
carried or lost.

The chairperson may determine any dispute abowdh@ssion or rejection of a vote, and such
determination, if made in good faith, will be fireedd conclusive.

A poll cannot be demanded on any resolution comegrthe election of the chairperson of a
general meeting.

A poll demanded by the chairperson on any resoiutancerning the adjournment of a general
meeting must be taken immediately.

After a poll has been demanded at a general meétiagieneral meeting may continue for the
transaction of business other than the questiontach the poll was demanded.

Casting vote of chairperson

The chairperson has a casting vote (in additidheécchairperson's votes as a Member, proxy,
attorney or Representative) on a show of hands ar moll.

Admission to general meetings

The chairperson of a general meeting may refusesatm to a person, or require a person to
leave and not return to, a meeting if the person:

(a) refuses to permit examination of any article inpleeson's possession; or
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99.

(b)

is in possession of any:

)] electronic or recording device;
(i) placard or banner; or

(i) other article,

which the chairperson considers to be dangerotensiVe or liable to cause disruption;
or

(© causes any disruption to the meeting.

Auditor's right to be heard

The Auditor is entitled to:

(@) attend any general meeting of the Company;

(b) be heard at any general meeting of the Companyppart of the business of the
meeting that concerns the Auditor in their capaa#tyauditor, even if:
) the Auditor retires at the general meeting; or
(i) Members pass a resolution to remove the Auditonfodfice; and

(© authorise a person in writing to attend and spéakyageneral meeting as the Auditor's

representative.

Votes of Members

60.
60.1

60.2

60.3

Entitlement to vote

Subject to this Constitution and to any rightsestrictions attaching to any class of Shares:

(@)
(b)

(€)

every Member may vote;

subject to clause 64.4 and the Corporations Act show of hands every Member has
one vote; and

on a poll every Member has:
@ for each fully paid Share held by the Member, ooiteyand

(i) for each partly paid Share held by the Memberaetiion of a vote equivalent to
the proportion which the amount paid (not creditedf the total amounts paid
and payable, whether or not called (excluding artearedited), on the Share.
Without limiting the generality of clauderror! Reference sour ce not
found.Error! Reference source not found.Error! Reference sour ce not
found.Error! Reference source not found., an amount paid on a Share in
advance of a call is not to be taken as paid fpilrposes of this clause.

During a breach of the ASX Listing Rules relatiogShares which are Restricted Securities, or a
breach of a restriction agreement, the holder ef#hevant Restricted Securities is not entitled to
any voting rights in respect of those Restrictedugiées.

If a Member:

(@)

dies; or
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61.

62.
62.1

62.2

63.
63.1

63.2

63.3

63.4

64.
64.1

64.2
64.3

64.4

64.5

(b) through mental or physical infirmity, is incapaliemanaging the Member's affairs,

and a personal representative, trustee or otheopés appointed under law to administer the
Member's estate or property, the personal reprabenttrustee or person so appointed may
exercise any rights of the Member in relation ggeaeral meeting as if the personal
representative, trustee or person (as the casde)ayas a Member.

Unpaid calls

A Member is entitled to:

@) vote; or

(b) be counted in a quorum,

only in respect of Shares on which all calls dug pawyable have been paid.

Joint holders

If two or more joint holders purport to vote, thate of the joint holder whose name appears first
in the Register will be accepted, to the exclugibthe other joint holder or holders.

For the purposes of this clause 62, several execataadministrators of a deceased Member in
whose sole name any Shares are registered willkes to be joint holders of those Shares.

Objections

An objection to the qualification of a voter maylyhe raised at the general meeting or adjourned
general meeting at which the voter tendered ite.vot

An objection must be referred to the chairpersothnefgeneral meeting, whose decision made in
good faith is final.

Subject to clause 63.4, a vote which the chairpeda®s not disallow under an objection is valid
for all purposes.

A vote which the ASX Listing Rules require the Canp to disregard is not valid.

Votes by proxy

A Member who is entitled to vote at a general nmggtif the Company may appoint not more
than two proxies to attend and vote at the gemaeglting on that Member's behalf.

A proxy need not be a Member.

If a Member appoints one proxy, that proxy may jscito the Corporations Act, vote on a show
of hands.

If a Member appoints two proxies and the appointrders not specify the proportion or number
of the Member's votes each proxy may exercise, pamty may exercise half the votes.
However, neither proxy may vote on a show of hands.

A proxy may demand or join in demanding a poll.
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64.6

64.7

65.
65.1

65.2

65.3

65.4
65.5

65.6

A proxy may vote or abstain as he or she choosespéxvhere the appointment of the proxy
directs the way the proxy is to vote on a partictdsolution. If an appointment directs the way
the proxy is to vote on a particular resolution:

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

(b) if the proxy has two or more appointments that gpefifferent ways to vote on the
resolution - the proxy must not vote on a showarfds;

(© if the proxy is the chair - the proxy must voteaopoll and must vote that way; and

(d) if the proxy is not the chair - the proxy need watte on a poll, but if the proxy does so,
the proxy must vote that way.

If:
(@) a Member nominates the chairperson of the meetingeaMember's proxy; or

(b) the chairperson is to act as proxy under clausar @herwise under a default
appointment according to the terms of the proxynfor

then the person acting as chairperson in respet @ém of business at the meeting must act as
proxy under the appointment in respect of that itdrpusiness.

Document appointing proxy

An appointment of a proxy is valid if it is signbgl the Member making the appointment and
contains the information required by subsection&%) of the Corporations Act.

For the purposes of clause 65.1, an appointmeaivext at an electronic address will be taken to
be signed by the Member if:

(a) a personal identification code allocated by the Gany to the Member has been input
into the appointment; or

(b) the appointment has been verified in another maaperoved by the Directors.

The Company may send a proxy appointment form tmb&s in a form which has been
approved by the Directors or by the chairpersonthedlanaging Director.

A proxy's appointment is valid at an adjourned gehmeeting.

A proxy or attorney may be appointed for all meggior for any number of general meetings or
for a particular purpose.

Unless otherwise provided for in the proxy's appoent or in any instrument appointing an
attorney, the appointment of the proxy or the attgrwill be taken to confer authority:

(@) to vote on:

® any amendment moved to the proposed resolutions@iathy motion that the
proposed resolutions not be put or any similar amtand

(i) any procedural motion, including any motion to etee chairperson, to vacate the
chair or to adjourn the general meeting,

even though the appointment may specify the wayptbry or attorney is to vote on a
particular resolution; and
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66.

67.
67.1

67.2

67.3

68.

69.
69.1

69.2

(b) to vote on any motion before the general meetingtiagr or not the motion is referred to
in the appointment.

Proxy in blank

If a proxy appointment is signed by the Memberdngs not name the proxy or proxies in whose
favour it is given, the chairperson may eitheraproxy or complete the proxy appointment by
inserting the name or names of one or more Direapthe Secretary.

Lodgment of proxy

Subject to clause 67.3, the appointment of a pomattorney must be received by the Company,
at least 48 hours (unless reduced in the noticeeafting to which the appointment relates) before
the general meeting (or the resumption of an adgdigeneral meeting) at which the appointee is
to attend and vote.

If the appointment purports to be executed undeveer of attorney or other authority, the
original document or a certified copy of it mustreeeived by the Company at least 48 hours
(unless reduced in the notice of meeting to whinehappointment relates) before the general
meeting (or the resumption of an adjourned genmaeadting).

The Company receives an appointment of a proxytorreey or other authority under which it
was signed when they are received at:

(a) the Company's registered office;
(b) a facsimile number at the Company's registeredeffor

(© a place, facsimile number or electronic addressifipe for that purpose in the notice of
general meeting.

Validity

A vote cast in accordance with an appointment okpor power of attorney is valid even if
before the vote was cast the appointor:

(@ died;

(b) became mentally incapacitated,

(© revoked the proxy or power; or

(d) transferred the Shares in respect of which the wakecast,

unless the Company received written notificatiomhef death, mental incapacity, revocation or
transfer before the relevant general meeting ayuadpd general meeting.

Representatives of bodies corporate

Any Member that is a body corporate may appoinndividual as its representative as provided
by the Corporations Act.

The appointment of a Representative may set otrtatésns on the Representative's powers.
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69.3

69.4

The original form of appointment of a Represenggtey certified copy of the appointment, or a
certificate of the body corporate evidencing thpaptment of a Representative is prima facie
evidence of a Representative having been appointed.

The chairperson of a general meeting may perméragm claiming to be a Representative to
exercise the body's powers even if he or she hagraduced a certificate or other satisfactory
evidence of his or her appointment.

Appointment and removal of Directors

70.
70.1

70.2

70.3

70.4

71.

71.1
71.2

71.3

12,
72.1

72.2

72.3

Number of Directors

Subject to the Corporations Act, the Company mayesplution passed at a general meeting
increase the minimum number of Directors or inceaasreduce the maximum number of
Directors.

Until the Company resolves otherwise in accordavite clause 70.1 there will be:
(a) a minimum of three Directors; and
(b) a maximum of ten Directors.

Subject to any resolution of the Members deterngjrtie maximum and minimum numbers of
Directors, the Directors may from time to time detme the respective numbers of Executive and
Non-Executive Directors.

The Directors and Secretary in office (or who hibgen appointed to commence office) on the
date this Constitution becomes effective, contimueffice subject to this Constitution.

Quialification

Neither a Director nor an Alternate Director hasiedd any Shares.

In addition to the circumstances which disqualifyesison from managing a corporation
according to the Corporations Act, no person wieleen an insolvent under administration
within the previous five years is eligible to beamDirector.

A Director (and an Alternate Director when actirsgaaDirector) is entitled to notice of all general
meetings and meetings of the holders of any claShares.

Power to remove and appoint
The Company may, subject to the Corporations Actelolution passed in general meeting:
(@) remove any Director before the end of the Diresttatm of office; and

(b) if the outgoing Director is a Non-Executive Diregtelect another person to replace the
Director.

A person appointed under clause 72.1 will holdceffior the remainder of the term for which the
Director replaced would have held office if the &itor had not been removed.

Subject to the provisions of this Constitution, @@mpany may appoint a person as a Director by
resolution passed in general meeting.
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72.4

72.5

72.6

72.7

72.8

73,
73.1

73.2

74,
74.1

74.2

74.3

74.4

74.5

A Director appointed or elected at a general mgasintaken to have been appointed or elected
with effect from immediately after the end of tiggineral meeting unless the resolution by which
the Director was appointed or elected specifieffardnt time.

If the conduct or position of any Director is subht continuance in office appears to the majority
of the Directors to be prejudicial to the interestshe Company, a majority of Directors at a
meeting of the Directors specifically called foatlpurpose may suspend that Director.

A suspended Director may not take any part in theness or affairs of the Company until the
suspension has been terminated.

Within 14 days of suspension of Director, the Diogg must call a general meeting, at which the
Members may consider a motion to remove the Dirdioban office in accordance with
clause 72.1(a).

If a motion to remove a suspended Director fronceffs not carried at the general meeting called
to consider the matter, the suspension of the Rireés terminated and the Director is reinstated
in his or her office.

Additional and casual Directors

Subject to clause 70, the Directors may appointgargon as a Director to fill a casual vacancy or
as an addition to the existing Directors.

Unless the Director is an Executive Director arel X Listing Rules do not require that
Director to be subject to retirement as set ottis clause, a Director appointed under

clause 73.1 will hold office until the end of thext annual general meeting of the Company, at
which the Director may be re-elected but he ongiflenot be taken into account in determining
the number of Directors who must retire by rotatthe meeting in accordance with clause 74.

Retirement by rotation

At the close of each annual general meeting a nuof@irectors must retire from office, being
the number:

(a) determined by the Directors; or

(b) required for compliance with the Corporations Autldahe ASX Listing Rules; or
(©) one,

whichever is the greatest.

The Directors to retire by rotation at an annualegal meeting are those Directors who have been
longest in office since their last election.

Directors elected on the same day may agree arhengstlves or determine by lot which of
them must retire.

Subject to clause 91.8, a Director must retire fajfite at the conclusion of the third annual
general meeting after the Director was last elected

A retiring Director remains in office until the enfithe meeting and will be eligible for re-
election at the meeting.
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75. Nomination of Director

75.1 A person, other than a Director retiring under s&aid3.2 or under clause 74 who seeks re-
election, is not eligible for election as a Direcab a general meeting unless:

(a) the person is proposed as a candidate by Memb#g&lisigpdetween them at least 5% of
the votes that may be cast at a general meetittgeg@@ompany, and a proposing Member
leaves a notice at the Company's registered offiieh nominates the candidate for the
office of Director and includes the signed cons#rihe candidate; or

(b) the person is recommended for election by the Birecand a proposing Director leaves
a notice at the Company's registered office whimminates the candidate for the office of
Director and includes the signhed consent of thelickate.

75.2 A notice given in accordance with clause 75.1 rbedeft at the Company's registered office not
less than 35 Business Days before the relevantgameeting.

76. Vacation of office

The office of a Director immediately becomes vaghtite Director:
(@) ceases to be a Director by virtue of the Corponatiact;
(b) is prohibited by the Corporations Act from holdioifice or continuing as a Director;

(©) is liable to pay a call but does pay the call witkildays after the date on which it is
payable;

(d) is prohibited from holding or is removed from tH&ae of Director by an order made
under the Corporations Act;

(e) becomes bankrupt or makes any general arrangemeatrposition with his or her
creditors;

() cannot fully participate in the management of tleenpany because of his or her mental
incapacity or is a person whose estate is liableate a person appointed, under the law
relating to the administration of estates of pesseho through mental or physical
infirmity are incapable of managing their affaits administer it, or becomes in the
opinion of the Directors incapable of performing bi her duties;

(9) resigns from his or her office of Director by netio writing to the Company;
(h) is removed by a resolution of the Company; or

@ is absent from Directors' meetings for three com$ee months without leave of absence
from the Directors.

Remuneration of Directors

77. Remuneration of Non-Executive Directors

77.1 Subject to the ASX Listing Rules, the Directorsaashole (other than Executive Directors) may
be paid or provided remuneration for their servitestotal amount or value of which must not
exceed an aggregate maximum of $1,000,000 per annsoch other maximum amount
determined from time to time by the Company in gahmeeting.
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77.2

77.3

77.4

77.5

77.6

77.7

78.
78.1

78.2

78.3

79.
79.1

79.2

The notice calling a general meeting at which firisposed that Members approve an increase of
the aggregate maximum sum must state the amouin¢ dficrease and the aggregate maximum
sum, and any other matters required by the ASXrigdRules.

Subject to the ASX Listing Rules, the aggregateimar sum will be divided among the Non-
Executive Directors in such proportion and manmsaha Directors agree and, in default of
agreement, equally and shall be deemed to acaoeday to day.

Non-Executive Directors may not be paid a commissio or a percentage of profits or operating
revenue.

If a Non-Executive Director is required to perfoservices for the Company which in the opinion
of the Directors, are outside the scope of thenangi duties of a Director, the Company may pay
or provide the Director remuneration determinedhgyDirectors which may be either in addition
to or instead of the Director's remuneration urddiense 77.1. No remuneration may be paid or

provided under this clause 77.5 if the effect wdutdo exceed the aggregate maximum sum of
Directors' remuneration determined by the Compargeneral meeting.

Non-Executive Directors may also be paid all tring] hotel and other expenses properly
incurred by them in attending and returning froretimegs of the Directors or any committee of
the Directors or general meetings of the Comparmtloerwise in connection with the Company's
business.

The Company may also pay a premium for a contretiring a person who is or has been a
Non-Executive Director against liability incurrey the person as a Director, except in
circumstances prohibited by the Corporations Act.

Remuneration of Executive Directors

The remuneration of an Executive Director may ftome to time be fixed by the Directors. The
remuneration may be by way of salary or commissioparticipation in profits or by all or any of
these modes but may not be by commission on, eraeptage of, operating revenue.

The Company may reimburse an Executive Directohi®ior her expenses properly incurred as a
Director or in the course of his or her office.

Except in circumstances prohibited by the CorporetiAct, the Company may pay a premium
for a contract insuring a person who is or has la@eBxecutive Director against liability incurred
by the person as a Director.

Retirement benefits

Subject to the Corporations Act, the Company mag gi person a benefit in connection with a
Director's retirement from a board or manageriatefin the Company or a related body
corporate of the Company.

Subject to the Corporations Act, the Company mdgranto an agreement or contract with a
person for the giving to the person or any othes@®of a benefit in connection with a Director's
retirement from a board or managerial office in@wnpany or a related body corporate of the
Company.
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Powers and duties of Directors

80.
80.1

80.2

Directors to manage Company

The business of the Company is managed by or uhdetirection of the Directors who may
exercise all powers of the Company that this Ctut&iin, the Corporations Act or the ASX
Listing Rules do not require to be exercised byGbenpany in general meeting.

Without limiting the generality of clause 80.1, tbgectors may exercise all the powers of the
Company to:

(&)  borrow money;
(b) charge any property or business of the Companyt or any of its uncalled capital;

(© issue debentures or give any other security faetd, diability or obligation of the
Company or of any other person; and

(d) guarantee or to become liable for the payment ofeyi@r the performance of any
obligation by or of any other person.

Proceedings of Directors

81.

81.1
81.2

81.3

81.4

81.5

81.6

81.7

81.8

81.9
81.10

Directors' meetings
Any Director may at any time call a meeting of Dieectors.

A Directors' meeting must be called by not less th@ hours notice of a meeting to each
Director, unless the Directors unanimously agréemtise. The notice may be in writing or
given using any technology consented to by alDhectors.

An accidental omission to send a notice of a mgadfrDirectors to any Director or the non-
receipt of such a notice by any Director does nedlidate the proceedings, or any resolution
passed, at the meeting.

Subject to the Corporations Act, a Directors' nreethay be held by the Directors
communicating with each other by any technologicahns consented to by all the Directors.
The consent may be a standing one.

The Directors need not all be physically presenheénsame place for a Directors' meeting to be
held.

A Director who participates in a meeting held ic@clance with clause 81.4 is taken to be
present and entitled to vote at the meeting.

A Director can only withdraw his or her consent endliause 81.4 to the means of
communication between Directors proposed for adbars’ meeting if the Director does so at
least 48 hours before the meeting.

Clause 81.4 applies to meetings of Directors' catees as if all committee members were
Directors.

The Directors may meet together, adjourn and régiteeir meetings as they think fit.

A quorum for meetings of Directors may be fixedtbg Directors and unless so fixed, is three
Directors present. The quorum must be preserik t@as during the meeting.
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81.11 Where a quorum cannot be established for the ceraidn of a particular matter at a meeting of

82.
82.1

82.2

82.3

83.
83.1

83.2

83.3

83.4

83.5

Directors, one or more of the Directors may cajkaeral meeting of Members to deal with the
matter.

Decisions

Questions arising at a meeting of Directors afgetdecided by a majority of votes of the
Directors present and voting and, subject to thea@ations Act, each Director has one vote.

Subject to the ASX Listing Rules, in the case okgnality of votes the chairperson of a meeting,
has a casting vote in addition to his or her deditbee vote.

An Alternate Director has one vote for each Direéd®o whom he or she is an alternate. If an
Alternate Director is a Director, he or she alss Aaote as a Director.

Directors' interests

As required by the Corporations Act, a Director trgige the Directors notice of any material
personal interest in a matter that relates to tfaérs of the Company.

Subject to the provisions of this clause 83, a@aeor a body or entity in which a Director has a
direct or indirect interest may:

@) enter into any agreement or arrangement with threfaoy;
(b) hold any office or place of profit other than aslitor in the Company; and
(© act in a professional capacity other than as auftitathe Company,

and the Director or the body or entity can receind keep beneficially any remuneration, profits
or benefits under any agreement or arrangementthétiCompany or from holding an office or
place of profit in or acting in a professional ceipawith the Company.

The fact that a Director holds office as a direcamd has fiduciary obligations arising out of that
office:

(a) will not void or render voidable a contract madeabirector with the Company;

(b) will not void or render voidable a contract or agament entered into by or on behalf of
the Company and in which the Director may haveiatgrest; and

(© will not require the Director to account to the Guany for any profit realised by or under
any contract or arrangement entered into by oredralh of the Company and in which the
Director may have any interest.

A Director may be or become a director or otheiceffof, or otherwise be interested in:
(a) any related body corporate of the Company; or

(b) any other body corporate promoted by the Compary which the Company may be
interested as a vendor, shareholder or otherwise,

and is not accountable to the Company for any remation or other benefits received by the
Director as a director or officer of, or from hagian interest in, that body corporate.

A Director who has a material personal interest matter that is being considered at a Directors'
meeting must not:

(a) be present while the matter is being considerédeameeting; or
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83.6

83.7

84.

84.1
84.2

84.3

84.4

84.5

84.6

84.7

84.8

85.

85.1
85.2

(b) vote on the matter,
unless permitted to do so by the Corporations ihaishich case the Director may:

(©) be counted in determining whether or not a quoiprésent at any meeting of Directors
considering that contract or arrangement or praghgsatract or arrangement;

(d) sign or countersign any document relating to tleatract or arrangement or proposed
contract or arrangement; and

(e) vote in respect of, or in respect of any mattesiag out of, the contract or arrangement or
proposed contract or arrangement.

A Director must give to the Company such informataoout the Shares or other securities in the
Company in which the Director has a relevant irdeamd at the times that the Secretary requires,
to enable the Company to comply with any disclosinléations it has under the Corporations
Act or the ASX Listing Rules.

A reference to the Company in this clause 83 is aleeference to each related body corporate of
the Company and to each of the Stapled Entities.

Alternate Directors

A Director may, with the approval of the Directoappoint any person as his or her alternate.

An Alternate Director is entitled to notice of Diters' meetings while he or she is acting in that
capacity and, if the appointor is not present @eating, is entitled to attend, be counted in a
guorum and vote as a Director.

An Alternate Director is an officer of the Compaanyd is not an agent of the appointor.

The provisions of this Constitution which applyRoectors also apply to Alternate Directors,
except that Alternate Directors are not entitlethit capacity to any remuneration from the
Company.

The appointment of an Alternate Director may beokexd at any time by the appointor or by the
other Directors.

An Alternate Director's appointment ends automdyia@hen his or her appointor ceases to be a
Director.

Any appointment or revocation under this clausetrhaseffected by written notice delivered to
the Secretary.

An Alternate Director does not have an interest gontract or arrangement or a material personal
interest in a matter by reason only of the fact khe.or her appointor has such an interest.

Remaining Directors
The Directors may act even if there are vacanaiethe board.

If the number of Directors is not sufficient to stitute a quorum at a Directors' meeting, the
Director or Directors may act only to:

(a) appoint a Director or Directors; or

(b) call a general meeting.
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86.
86.1

86.2

86.3

87.
87.1

87.2
87.3
87.4

87.5

88.
88.1

88.2

88.3

88.4

88.5

88.6

89.
89.1

Chairperson

The Directors may elect a Director as chairperdddirectors' meetings and may determine the
period for which the chairperson will hold office.

If no chairperson is elected or if the chairpersonot present at any Directors' meeting within 10
minutes after the time appointed for the meetingdgin, the Directors present must elect a
Director to be chairperson of the meeting.

The Directors may elect a Director as deputy cleasgpn to act as chairperson in the chairperson's
absence.

Delegation

The Directors may delegate any of their powersgmothan those which by law must be dealt with
by the Directors as a board, to a committee or citiees.

The Directors may at any time revoke any delegatiguower under clause 87.1.
At least one member of each committee of Direataust be a Director.

A committee may be authorised by the Directorautn-delegate all or any of the powers for the
time being vested in it.

Meetings of any committee of Directors will be goved by the provisions of this Constitution
which deal with Directors' meetings so far as theyapplicable and are not inconsistent with any
directions of the Directors. The provisions apgdyif each member was a Director.

Written resolutions

If all the Directors who are eligible to vote omesolution have signed a document containing a
statement that they are in favour of a resolutitrosit in the document, then a resolution in those
terms is taken to have been passed by the Direwithreut a meeting. The resolution is passed
when the last Director signs.

For the purposes of clause 88.1, separate copesl@éument may be used for signing by the
Directors if the wording of the resolution and setaent is identical in each copy.

Any document referred to in this clause may béanform of a facsimile transmission or
electronic notification.

If a resolution is taken to have been passed iordeaice with this clause 88, the minutes must
record that fact.

This clause 88 applies to meetings of Directorsimittees as if all members of the committee
were Directors.

Any document referred to in this clause 88 musidad to every Director who is entitled to vote
on the resolution.

Validity of acts of Directors

An act done by a Director is effective even if tregpointment, or the continuance of their
appointment, is invalid because the Company ordboredid not comply with this Constitution or
any provision of the Corporations Act.
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89.2 Clause 89.1 does not deal with the question wheth&ffective act by a director:
(a) binds the company in its dealings with other peopte

(b) makes the company liable to another person.

90. Minutes

90.1 The Directors must cause minutes to be made of:

(@) the names of the Directors present at all Direttoetings and meetings of Directors'
committees;

(b) all proceedings and resolutions of general meetiDgectors' meetings and meetings of
Directors' committees;

(© all resolutions passed in accordance with clause 88

(d) appointments of officers, but only if the Directoesolve that a minute of the appointment
should be made; and

(e) all disclosures of interests made in accordancle thi2 Corporations Act.

90.2 Minutes must be signed by the chairperson of thetimg or by the chairperson of the next
meeting, and if so signed will be conclusive evirkeof the matters stated in such minutes.

Managing Director or Executive Director

91. Appointment

91.1 The Directors may appoint a Director to the offiddlanaging Director on such terms as they
think fit.

91.2 The Directors may appoint a Director to any othéirtime or substantially full-time executive
position in the Company on such terms as they tfiink

91.3 A Director appointed under clauses 91.1 or 91.d,aBirector (however appointed) occupying
for the time being a full-time or substantiallylftime executive position in the Company or a
related body corporate of the Company, is refetwdd this Constitution as an Executive
Director.

91.4 The Directors may, subject to the terms of the Hiee Director's employment contract,
suspend, remove or dismiss him or her from exeeutffice and appoint another Director in that
place.

91.5 If an Executive Director ceases to be a Directia ph her appointment as an Executive Director
terminates automatically.

91.6 If an Executive Director ceases to hold an exeeutiffice in the Company, then, unless the
Directors resolve otherwise, he or she also cdades a Director from the same date.

91.7 If an Executive Director is suspended from exeeutffice of the Company or of a related body
corporate of the Company, his or her duties angyatibns as Director are suspended for the
same period.
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91.8

92.
92.1

92.2

92.3

92.4

A Managing Director is not subject to retirementrbtation and is not to be taken into account in
determining the rotation of retirement of Directosny other Executive Directors are subject to
retirement by rotation.

Powers of Executive Directors

The Directors may confer on an Executive Directyr powers exercisable by the Directors,
subject to any terms and restrictions determinethbyDirectors.

The Directors may authorise an Executive Direaasub-delegate all or any of the powers vested
in him or her.

Any power conferred under this clause may be caoratiwith but not to the exclusion of the
Directors' powers.

The Directors may at any time withdraw or vary ahyhe powers conferred on an Executive
Director.

Local management

93.
93.1

93.2

93.3

94,
94.1

94.2

General

The Directors may provide for the management amstiction of the affairs of the Company in
any place and in such manner as they think fit.

Without limiting clause 93.1, the Directors may:

(@) establish local boards or agencies for managingoétiye affairs of the Company in a
specified place and appoint any persons to be menalb¢hose local boards or agencies;
and

(b) delegate to any person appointed under clause&fy of the powers, authorities and
discretions which may be exercised by the Direatoider this Constitution,

on any terms and subject to any conditions detexchby the Directors.

The Directors may at any time revoke or vary angggtion under this clause 93.

Appointment of attorneys and agents

The Directors may from time to time by resolutiorpower of attorney appoint any person to be
the attorney or agent of the Company:

(a) for the purposes;

(b) with the powers, authorities and discretions (xeeeding those exercisable by the
Directors under this Constitution);

(© for the period; and
(d) subject to the conditions,
determined by the Directors.

An appointment by the Directors of an attorneygerd of the Company may be made in favour
of:
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94.3

94.4

(@ any member of any local board established undsrGbistitution;

(b) any company;

(© the members, directors, nominees or managers af@npany or firm; or

(d) any fluctuating body of persons whether nominaieectly or indirectly by the Directors.

A power of attorney may contain such provisionstf@ protection and convenience of persons
dealing with an attorney as the Directors think fit

An attorney or agent appointed under this clause@ be authorised by the Directors to sub-
delegate all or any of the powers authorities a@adrdtions for the time being vested in it.

Secretary

95.
95.1

95.2
95.3

Secretary

There must be at least one Secretary of the Comgagpginted by the Directors on conditions
determined by them.

The Secretary is entitled to attend all Directarsl general meetings.

The Directors may, subject to the terms of the &acy's employment contract, suspend, remove
or dismiss the Secretary.

Seals

96.

97.

Common Seal
If the Company has a Seal:
(a) the Directors must provide for the safe custodthefSeal;

(b) it must not be used except with the authority efEhrectors or a Directors' committee
authorised to permit use of the Seal;

(c) every document to which the Seal is affixed mussigeed by a Director and be
countersigned by another Director, the Secretagnother person appointed by the
Directors to countersign the document; and

(d) the Directors may determine by resolution eitheregally or in any particular case that
the signature of any Director or the Secretary doeument to which the Seal or a
duplicate seal or certificate seal is affixed mayalfacsimile applied to the document by
specified mechanical means.

Duplicate Seal

If the Company has a Seal, the Company may haveiomere duplicate seals of the Seal each of
which:

(@) must be a facsimile of the Seal with the additiarite face of the wordBuplicate Seal;
and

(b) must only be used with the authority of the Direstor a Directors' committee.
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98.

Share Seal

If the Company has a Seal, the Company may haegtificate seal which:

(a) may be affixed to Share, option or other certigsat

(b) must be a facsimile of the Seal with the additiarite face of the wordShar e Seal; and

(© must only be used with the general or specific auitthof the Directors or a Directors'
committee.

Inspection of records

99.
99.1

99.2

99.3

Times for inspection

Except as otherwise required by the Corporatiortsthe Directors may determine whether and
to what extent, and at what times and places addrumhat conditions, the financial records and
other documents of the Company or any of thembeilbpen for inspection by Members other
than Directors.

A Member other than a Director does not have thiet itio inspect any financial records or other
documents of the Company unless the Member is daéltbto do so by a court order or a
resolution of the Directors.

Notwithstanding clauses 99.1 and 99.2, the bookledoCompany containing the minutes of
general meetings will be kept at the Company'ssteged office and will be open to inspection of
Members at all times when the office is requirebempen to the public.

Dividends and reserves

100. Dividends

101.

102.

The Directors may by resolution either:
(a) declare a dividend and may fix the amount, the fionend method of payment; or

(b) determine a dividend is payable and fix the amaunck the time for and method of
payment.

Amend resolution to pay dividend

If the Directors determine that a dividend is pdgaimder clause 100(b), they may, if permitted
by the ASX Listing Rules, amend or revoke the natsoh to pay the dividend before the record
date notified to ASX for determining entitlememsthat dividend.

No interest

Interest is not payable by the Company on a didden
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103.
103.1

103.2
103.3

103.4

104.
104.1

104.2

104.3

104.4

105.

106.

107.
107.1

107.2

Reserves

The Directors may set aside out of profits suchwam®by way of reserves as they think
appropriate before declaring a dividend or detemmgito pay a dividend.

The Directors may apply the reserves for any puwrfoswhich profits may be properly applied.

Pending any application of the reserves, the Dirsahay invest or use the reserves in the
business of the Company or in other investmenteasthink fit.

The Directors may carry forward any undistributedfips without transferring them to a reserve.

Dividend entitlement

Subject to the rights of persons (if any) entitiechares with special rights as to dividends:

(@ all fully paid Shares on which any dividend is @eel or paid, are entitled to participate
in that dividend equally; and

(b) each partly paid Shares is entitled to a fractioine dividend declared or paid on a fully
paid Share of the same class, equivalent to thgoption which the amount paid (not
credited) on the Share bears to the total amowitsgmd payable, whether or not called,
(excluding amounts credited) on the Share.

An amount paid on a Share in advance of a cabhismbe taken as paid for the purposes of
clause 104.1.

Unless otherwise determined by the Directors, Shiamek for dividends from their date of
allotment.

Subject to the Corporations Act and the CS FadiitNes, a transfer of Shares registered after the
record date notified to ASX for determining entitients to a dividend paid or payable in respect
of the transferred Shares, does not pass thetdghat dividend.

Restricted securities

During a breach of the ASX Listing Rules relatingsthares which are Restricted Securities, or a
breach of a restriction agreement, the holder er#hevant Restricted Securities is not entitled to
any dividend in respect of those Restricted Sdearit

Deductions from dividends

The Directors may deduct from a dividend payabla dember all sums presently payable by the
Member to the Company on account of calls or otienn relation to Shares in the Company.

Distribution of assets

The Directors may resolve that a dividend (intesinfinal) will be paid wholly or partly by the
transfer or distribution of specific assets, inahggdfully paid shares in, or debentures of, any
other corporation.

If a difficulty arises in making a transfer or dibution of specific assets, the Directors may:
(a) deal with the difficulty as they consider expedjent

(b) fix the value of all or any part of the specificats for the purposes of the distribution;
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107.3

108.
108.1

108.2

109.
109.1

109.2

(c) determine that cash will be paid to any Membertherbasis of the fixed value in order to
adjust the rights of all the Members; and

(d) vest any such specific assets in trustees as tleetDis consider expedient.

If a transfer or distribution of specific assetatparticular Member or Members is illegal or, in
the Directors' opinion, impracticable, the Direstaray make a cash payment to the Member or
Members on the basis of the cash amount of thel@d instead of the transfer or distribution of
specific assets.

Payment
Any dividend or other money payable in respectludr®s may be paid:
(a) by cheque sent through the mail directed to:

) by the address of the Member shown in the Registay the address of the joint
holder of Shares shown first in the Register; or

(i) by an address which the Member has, or joint helawe, in writing notified the
Company as the address to which dividends shoutebe

(b) by electronic funds transfer to an account wittaakoor other financial institution
nominated by the Member and acceptable to the Coynjoa

(© by any other means determined by the Directors.

Any joint holder may give an effectual receipt &y dividend or other money paid in respect of
Shares held by holders jointly.

Election to reinvest dividend

The Directors may:

(@ establish a plan under which Members or any clab4embers may elect to reinvest cash
dividends paid by the Company by subscribing fcarsk;

(b) vary, suspend or terminate the arrangements esttadliunder clause 109.1(a).
If the Company decides to allow reinvestment urtkuse 109.1, it:
(a) must notify Members of the procedure for reinvesth@d any changes to the procedure;

(b) is taken to have received and accepted an appiictdireinvest Dividends on the relevant
Dividend Date or such other date determined byQbepany; and

(c) must not, while Stapling applies, issue SharesNteaber under this clause 109 unless
the Member is contemporaneously issued with a Gporeding Number of Attached
Securities. The Directors may make provisions guwg the amount of the reinvested
dividends to be used to subscribe for Shares iCtrapany and the amount to be used to
subscribe for the Attached Securities having re¢aittie issue price of the Attached
Securities.
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110.
110.1

110.2

110.3

110.4

110.5

110.6

111.

112.
112.1

Election to accept Shares in lieu of dividend

Subject to the Stapling Provisions, if and to tkeeet authorised by resolution of the Company in
general meeting, the Directors may resolve, ingespf any dividend which it is proposed to pay
on any Shares, that holders of those Shares metytele

(@ forego their right to share in the proposed divitien part of the proposed dividend; and
(b) instead receive an issue of Shares credited asgaitl.

If the Directors resolve to allow the election go®d for in clause 110.1, each holder of Shares
conferring a right to share in the proposed divitleray, by notice in writing to the Company
given in such form and within such period as thee€tors may decide, elect to:

(@ forego the dividend which otherwise would have be&id to the holder on such of the
holder's Shares conferring a right to share irptioposed dividend as the holder specifies
in the notice of election; and

(b) receive instead Shares to be issued to the halddited as fully paid, on and subject to
such terms and conditions as the Directors mayméatie.

Following the receipt of duly completed noticestdction under clause 110.1(b), the Directors
must:

() appropriate from the Company's profits or any nesewailable for distribution to
Members an amount equal to the aggregate issue (ifrny) of the Shares to be issued
credited as fully paid to those holders of Sharke have given such notices of election;
and

(b) apply the amount (if any) in paying up in full thember of Shares required to be so
issued.

The Directors may rescind, vary or suspend a résalof the Directors made under clause 110.1
and the arrangements implemented under the resoluti

The powers given to the Directors by this clause drke additional to the provisions for
capitalisation of profits provided for by this Cdihgtion. If the Directors exercise their power to
capitalise profits under clause 112 then any Memlber has elected to participate in
arrangements established under this clause 1¥eimed, for the purpose of determining the
Member's entitlement to share in the capitalised, swot to have so elected.

While Stapling applies, no Shares may be issuedi@mber pursuant to this clause 110 unless
the Member also receives an equal number of Atth8seurities.

Unclaimed dividends

All dividends unclaimed for one year after the tifnepayment has passed may be invested by
the Directors as they think fit for the benefittbé Company until claimed or until required to be
dealt with in accordance with any law relating t@haimed money.

Capitalisation of profits

Subject to the Stapling Provisions, the Directoey mesolve:

(a) to capitalise any sum being the Company's profitsny reserve available for distribution
to Members; and
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(b) that:

® no Shares be issued and no amounts unpaid on Sieapasd up on capitalisation
of the sum; or

(i) the sum be applied in any of the ways mentionadidnse 112.2 for the benefit of
Members in the proportions in which the memberslad/bave been entitled if the
sum had been distributed by way of Dividend.

112.2 The ways in which a sum may be applied for the fieoeMembers under clause 112.1(b)(ii)
are:

(@ in paying up any amounts unpaid on Shares andev@tépling applies, any Attached
Securities held or to be held by Members;

(b) in paying up in full unissued Shares or debenttodse issued to Members as fully paid;
or

(© partly as mentioned in clause 112.2(a) and pastijmantioned in clause 112.2(b).
112.3 To the extent necessary to adjust the rights oMembers among themselves, the Directors may:

(a) make cash payments in cases where Shares or dedsebécome issuable in fractions;
and

(b) authorise any person to make, on behalf of alMbenbers entitled to a benefit on the
capitalisation, an agreement with the Company pliogifor:

)] the issue to them, credited as fully paid up, of such further Shares or
debentures; or

(i) the payment by the Company on their behalf of theunt or any part of the
amount remaining unpaid on their existing Sharethbyapplication of their
respective proportions of the sum resolved to Ipgaigsed,

and any agreement made under the authority ofelhdlig.3(b) is effective and binding on
all the Members concerned.

Notices

113. Service of notices

113.1 This clause 113 does not apply to a notice of mgeti

113.2 A notice, consent or other communication under @osstitution is properly given if it is:
(@) in writing, signed by or on behalf of the persowvimy it;
(b) addressed to the person to whom it is to be giaed;
(© either:

® delivered or sent by pre-paid mail (by airmailthié addressee is overseas) to that
person's address;

(i) sent by fax to the fax number (if any) nominatedh®st person and the machine
from which it is sent produces a report that stitasit was sent in full; or
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113.3

113.4

1135

113.6

113.7

113.8

113.9

(iii) in the case of a notice, consent or other commtinitgiven by the Company,
sent by electronic message to the electronic agldifemny) nominated by that
person.

A notice, consent or other communication that céesplvith this clause 113 is regarded as given
and received:

(@ if it is delivered or sent by fax or electronic reage:
) by 5:00 pm (local time in the place of receipt)aoBusiness Day — on that day; or

(i) after 5:00 pm (local time in the place of recegat)a Business day, or on a day
that is not a Business day — on the next Business D

(b) if it is sent by mail to the Company — on actualkipt;
(© if it is sent by mail to any other person:
@ within Australia — 2 Business days after posting; o
(i) to a place outside Australia — 5 Business Days pfisting.

The Responsible Entity's address for notices isibgponsible Entity's registered office as
recorded with ASIC.

A Members address is that set out in the Regilsterif the address is not in Australia, the
Member may notify the Company of an address in raliatto which notices or other
communications may be sent.

A notice or other communication to joint holdersadbhare must be given to the joint holder
named first in the Register.

Every person who becomes entitled to a Share indby every notice in respect of that Share
which is properly given to the person registerethasholder of the Share before the transfer or
transmission of the Share was entered in the Regist

The Company may sign a notice or other communigdiiooriginal or printed signature or in any
other way it determines.

If a specified period must pass after a noticavergbefore an action may be taken, neither the
day the notice is given nor the day the action isd taken is to be counted in working out the
period.

113.10A certificate signed by a director or secretaryhaf Company stating that a notice or other

communication was given by the Company is admissiklevidence, and is conclusive evidence,
that the notice or other communication was given.

If:

(@) on 2 or more consecutive occasions a notice seamedMember in accordance with this
clause 113 is returned and unclaimed or with aicatidn that the Member is not known
at the address to which it was sent;

(b) the Company believes on other reasonable grotmadsitMember is not at the address set
out in the Register or naotified to the Company urdause 113.5,

the Company may give effective notice to that Mentlyeexhibiting the notice at the Company's
registered office for at least 48 hours.

This clause 113 ceases to apply if the Memberiastthe Company of a new address.
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114. Persons entitled to notice
114.1 Notice of every general meeting must be given to:
(a) every Member;
(b) every Director and Alternate Director;
(©) ASX; and
(d) the Auditor.

114.2 No other person is entitled to receive notice géaeral meeting.

Audit and financial records

115. Company to keep financial records

115.1 The Directors must cause the Company to keep wiitt@ncial records and to prepare financial
documents and reports in accordance with the reanaints of the Corporations Act and the ASX
Listing Rules.

115.2 The Directors must cause the financial recordsfiwagicial documents of the Company to be
audited in accordance with the requirements ofXbiporations Act and the ASX Listing Rules.

Winding up

116. Winding up

116.1 Nothing in this clause prejudices the rights of tleéders of Shares issued on special terms and
conditions.

116.2 If the Company is wound up, the liquidator may,hatthie sanction of a special resolution of the
Company:
(a) divide among the Members in kind all or any of @@mpany's assets; and

(b) for that purpose, determine how he or she willycaut the division between the different
classes of Members,

but may not require a Member to accept any Sharether securities in respect of which there is
any liability.

116.3 The liquidator may, with the sanction of a speogsiolution of the Company, vest all or any of
the Company's assets in a trustee on trusts detedrby the liquidator for the benefit of the
contributories.

116.4 While Stapling applies, on or before commencemétiie@winding up of the Company in
accordance with this clause 116, the Company musttge directors of the Stapled Entity
written notice that the Company is to be wound up.
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Indemnity

117. Indemnity

117.1 To the extent permitted by law and subject to #strictions in section 199A of the Corporations
Act, the Company indemnifies every person who isas been an officer of the Company against
any liability (other than for legal costs) incurreg that person as an officer of the Company
(including liabilities incurred by the officer aa afficer of a subsidiary of the Company where
the Company requested the officer to accept thadiapment).

117.2 To the extent permitted by law and subject to #gtrictions in section 199A of the Corporations
Act, the Company indemnifies every person who isaw been an officer of the Company against
reasonable legal costs incurred in defending dorafitr a liability incurred or allegedly incurred
by that person as an officer of the Company (inclgduch legal costs incurred by the officer as
an officer of a subsidiary of the Company whereG@oepany requested the officer to accept that
appointment).

117.3 The amount of any indemnity payable under claug&slior 117.2 will include an additional
amount GST Amount) equal to any GST payable by the officer beingmdified (ndemnified
Officer) in connection with the indemnity (less the amoofréiny input tax credit claimable by
the Indemnified Officer in connection with the imaleity). Payment of any indemnity which
includes a GST Amount is conditional upon the Inddied Officer providing the Company with
a GST tax invoice for the GST Amount.

117.4 The Directors may agree to advance to an officearaount which it might otherwise be liable to
pay to the officer under clause 117.1 on such texsrthe Directors' think fit but which are
consistent with this clause, pending the outcomengffindings of a relevant court or tribunal
which would have a bearing on whether the Compauy fact liable to indemnify the officer
under clause 117.1. If after the Company makesdvance, the Directors form the view that the
Company is not liable to indemnify the officer, tiempany may recover any advance from the
officer as a debt due by the officer to the Company

117.5 For the purposes of this clause 1dfficer means:
(@) a Director; or

(b) a Secretary.

118. Shareholder disclosure

If a Member has entered into any arrangement céistgithe transfer or other disposal of Shares
and those arrangements are of the nature of amaerge which the Company is required to
disclose under the ASX Listing Rules, then the Memhust provide to the Company such
information that the Company requires and withim time that the Company requires, to comply
with the Company's disclosure obligations.
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