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RICEGROWERS EIMITED
ARBN 55 007 481 156

FEELIMINMARY
Nefinitlowns
In this Cumnstioonon unless the coites ceguites vlherwnze:

"A Class Share” caeens a redeciable pre ference Share huving the rights conliared un A ©lass Shares
by (s Cunsuitution;

“A Cluss Shareholder™ moars (e holder oCan & lazs Sharc:

CACE eins Lhe Corpararians des 00T (V0 s weended or replaced from ime 1o ime;

“Active Co-operative Member”™ means a person who wus, as wl the date ar which e Co-operative
Wik registened a8 o commpany, ooty membct ol the Co-operative as detined in the COETACIVE 5
mles;

“Avtive Girower” means any perssmowhi, an 8 particular dale CTest Dece™) has supplied ool less than
ome temme of paddy rive {being the produes of that grower and nat aequited Lor delivery] o the
Compairy dufing the perind from and ieluding the heginning of the Two Year Trelivery Period up o
atd includiny the duy heforg the L'eat Date:

“Active Grower Direetor” means a Direclur wha halds, or is the Reprezeniative of a body curprmac
(hatl holds, an A {lass Share:

“Approved Entity” means, b eelation wea Member, e tustes of o superannaation fund:
(ah of wiush the person 13 & beneticiare: ool
(k] thar ks been aporoved by che Dizectars;

“Approived Reavrangescent™ means q ecstuciurs ol a Member's e Tarmime husiness wiich hes
heen approved Dy the Tioard;

“Auditer™ rncans fic Company = auditor;

“B Cliss Share™ mears a Share having the rights confcied vn D Class Shares by diis Cunsbiution;
"B Class Sharebolder” means the holder ol'a B Class Shame;

“Board” means fhe board of Threctors thom time 1o time;

"Business Duy™ means a day other than s Satrday, Suolay or public holiday i Mew South Wales

“Company™ nwans Rwegrowers Limited, bong she company fonmed npon cexstrabnn af the Cu-
NpETENYE A5 @ company under Pat 3H.1 af the A,

“Constimtion” mesns this document us umended from e we lime and the referenve o any “Rule”™ or
“Part” i g relerence to the molc or purl, respestively, ol that nomber i 1ds Canstitutinn,
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"Compperative” means the Ricegrowers” {o-oporative Limted (ARDTN 007 481 156), g 2 co-
uptralive regi-lered ander the Co-operatives Act;

“Ln=0perafives Al means Lhe Co-oporatiyes Aot 1992 (WEWY;

“Delvery Peried” means the penod from and includicp | July ioa vear epoooand inelading 30 Tone
L ther tollowing year;

“Ihivecton” telhs o persun appninted to the position of o dicestor ol the Camnany,

“Flected KMB Mewber”' weans un eleeted member of the Rice Murkeuing Board for the State ol New
soutly Wales {“RMO"), nclading 3 person whe s desmed hy the Marketing Trimacy Prodocts &gt
L9821 (NEWY 1o he an clooted member o BEMA;

“Finagecial Market” meanz a financial riarkel ax defmed i the Act wisich & uperated by g holder ol
un Swstralian market [leence:

"lndepewdent Trirectnr” mcans o Director tlher than an Active Cirower Dhrec

“Ioitial Dircerors™ means those perans who were dircetors ol the Co-operatree invnediately befize
the regismation of the Cu-uperulive as 2 Company wnder Turl 5. B1 of the st

“Imitial Members”™ means perams who ae citrled o receive B Class Shares wpon remstration of i
Co-opcrative as a company under Pat 50,1 ol the Acl, heing:

lat cach mettiber Gf the Cueoperative wha beld shares 0 the Co-opertive al the date ot s
FeRlSTatiod) as & comnmany; and

{h guch former membor ol the Cu-operative who is enttled w he tegarded as the holder of
shures n che Cg-cperlive ander Part & Divisiun 5 of the Co-opetilives Acl upon ts
Temiaation 33 a cumpuny =nd kas not losl thal entitloment under seclion 147 of the Cue
nperatives Acl,

“Tnitial Perind” means the perud commenging on the negrisiration of the Co-uperulive s = AL
under Patt S 1 of the Al and ending on the earlier af:

(@l L lale delerrmmed by the Bourd ax the end of flic Initin] Period; and
by the: date an which any ol the B Class Snares are admilted to quotation o o Finanenl hlarker,

“Initial Shares™ means the B Clase Sheees isaued 10 [nital Members wpon registcation ul the €.
apcralive as v cempany nnder fwe Al

“Market Bules™ meuns the mles of'a Financial Market applicable 1o (e Company while any nf 1
Shiares ure wdnuited to quotation ve thal Firanaial Market:

“BMember” means the reprstered bwlder wfs Sharg;
“Mlinimun B Shaccholding™ means:

i im relatzon to Initial Membees, the lesser of 1000 B Clas Shares and the number of B Class
Slavs that they hold upon implectenation of e Restmctune; and

£l 1 relution i adhoy Bembers, 1000 B Class Shaes.

“menth™ means calendar month;
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“New Suppller Meomber” means a person who has been admitted az a Mowber on the busis that ey
gt 0 (e Bowurd beheves that they will Ieconme, as Active Grower;

“paueldy rive” means hareesmed rice in un unprocessed stato

“Primary Notice™ mzans & wiillen notice eddressod moa Member reguizing the Mambet o provide Lo
Lhe C'nmpaty 2 written stalement seting qut;

fy) fisi | parriculazs ol their own relesant nterest (o Sheres snd of the circumstanees that E1VE riac
T lsan imlerend,

Ly sa1 far as 15 koowo lhe Member, o nane and uddress of cagh aflwr person who has 2
reicvant interesl i aay of those Shares reeether with full details of e nulure and cxtent of
the interest and (he circurnstances tlat give cse o the other persan’s interest: and

il 4 Jar as 16 kneown oo e Meanber, the neeee and address ol euch pemsan who has given W Lhe
Memher mstrociians aieut:

(1) the acquisition o disposal of any of thoss Shares: or
(i) the excreise ol any vating or other riphits utlached tn ary ot tdisse Shares; or
(i iy olber matter telating o any of those Shancs;

Logether with full details ol those inanustions, includinee the date ar dates on which they were
EIVET.

“Register” means the reguster of Wembers kept pursuant w the Agt;
“relibed body crnrporate”™ has the enewning given o that temm m the Acl:

“Representative”, i relation o a bedy corporate, means a representutive of the body corporate
dvprinied under seetion 23004 L of che Acr

“Rige Bonds” meuns sabordinated luans previously apade 1o the Co-operutive snd known as Rice
Loy,

“Sreomdary Natice” nean: o wriden nobce addressed t0oa persen (lhe reeipisnt™) reguinzg the
Tecipient 0 provide to the Company q writlen siutement setitng oul:

(A% Lull particulars of thedr wwn relevan interesl in Shares and of e vircumstanceos that EivE TisE
1e7 Lthat nrcrest:

(ki 0 Lar as 15 knewn he cecipent, the napw aol addrese of cack other person whe has o
televanl imdercat in any ol those Shares topether wth fall derails of the natire and ealenl of
thes inlemest and the clournstunees that pive rise w ke ather petson’s interest; and

(ch stk far as 15 known W the recipient, the rume and address of each person whe hias E1vEN th th
recipicnt insloglivns ahout;

L) the acquisition nr dispesal ol any of those Sharcs: er
(i) [t exeTeise o any voring ur wher nghts artached o any of those Skares; ur
{111} any cther mutler relating o any of thiose Shares:

togethar with full desails of those instrctions, melilimg rhe dare wr dedes nnowduch hey wacrs
LT v,
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“Share™ means a share 1 the capital ol ke Corpany of whatever class;

“Bhare Issue Farmnla™ mcans b pracedures and principles zec o in Sehedule Two;

“Shareholder” mean: the regstered holder of @ Shure;

“Supplier Member” weans uny Member who supples fee o the Company and any New Suppler

Mcmber:

"Suppliers Share Flan™ means the plun sel oot m Sghedule One under which Suppher Bembees are
reyuired to subsorilee for additiune] B Class Shares upon the lermes of the pian:

*Transmission Event™ wasuans:

(@)

(k]

n respeet of 3 Momber whoe is an indnadual;

i) the deatk of the Mambe:;

2y the bankropiey of the Member

[11i) the Blemb=2r becuming nf ungound mmind; vr

Iy the Member beceming liskle 1o be deall wuh in sny way under the law relatng
manial health; und

m respect al o Member whe 5 g body corparare, the dissolution of e Member or the
sucvession by another body curporate to the assets and labilines ot e Member and

“Twn Year Delivery Date" means the 1w most recently cojupleted Delivery Periods,

Interpretation

Lo this Cemstitubon, headioes cre Tor enmvenicee unly umd do noc attoet tilerprelatiom and, Lekiess Lhe
vonlext regquires olbusreise:

E)

(b

i)

i

e

2 reference i Rule oo pardy paid Share o o relererce to 3 Shave oo wheh there js an
wreAtunt unpaid,

areterene in a Fule wea cali or an amoun? called m regpeeer o a parlly pand Shave includes o
referense ra a suwm thal, hy the torms of jssoe of o Share, boooomes pavable on allobment or at
a fived date:

i flember 15 00 b taken fo be present ata peneral mesting if the Merober i TICRCH T (K persom
ur by proae, attomey or Representative:

a Dhreclor 15 0 b2 faken W b present at a oieeting of Threemes of the Direclor iz TESCLl in
penn o by Aan altcrinle Dhrector;

a Tefgrence in u Bule in gererdal e o a perann holding or OLUIRTIE & Partic uise office or
posifion ioclades a reference fo any pecson wha oscupies or performa the duties ol that offize
or pocilion Lo the time heing:
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{1} words impuring the singular include the plaral aod vive versa:
il wards imperting 4 pander include every otker porder;
(b i relerence 1o a peram mncludes 3 nanral person, company, comperation, Ry corporule,

body palitic, parmership. joint venlure, assnciation, board. group of other body [(whether or
tiet the Dody 55 incwmporaled];

(L ¢ refpronge to a person includes Lhac person®s successers sl lewml persmal represenatives
ncluding o thee case of a body comaorate, @ liquidator vr admindsiraror;

[l i reference tn any statute, repulation. prclumanen, ordinance or by -law noludes all scanoes,
rerulatinns, proclamations, vrdinenees or hy-laws warving, conselidatine o renlacing thein
and & referanee W @ stalule includes all regulations. proclumutions, ordinances atd by-laws
isstcd wnder that stalule;

rh) where 3 word or phrase is given @ parhcylar meaning, olber parls of speceh and praguatical
torms of that word or phrase have comresponding meanings; and

(1 & selerense Lo “shall™, "mus™ ar a swsilac word or expresnon, used i relalivn W a power of
ikt Threclora, ndicanes hat the power must he used, subjeet wo the At ur the Rule grannoe
Lby povnzeT.

Applcation of Lhe Act
ba) This Constitulion = o be mterproed sulsjact 1o the Acl.

ik Linless the conteacy (ienlwm appears, al cXplession n & Bule that doals v o maller dealt
witll by 3 paceeisiom ol the Ao has the sane meaning @ in that provizion.

L et of Market Rnles

While any ol the Shares 2re admiced o quilution nn a Financial Murer, the fallowing provisions
apply:

fa desprle umyihmy conmined wothis Consnoean, it the Market Rules prohibit an act heing
dome that azt must not be dome;

] tothing vontuired this Constiniion: prevents an act being done that the Market Rules reguire
Lex he dome;

[e] e Market Rules require acy acl to be dine ar not 0 be done, sutharity 18 grsen for that
acl Lo be dome ar ne oo B dooes (o The case may beh

b if the arker Rules require thix Comatrmcion te contain g proviaien and o dues mol sostain
Auch a provisien, s Comstitution 15 deomed to conlum Lhat provision:

(e it Markel Knles roquure this Cumsliluren not to eontain a provision and o does conluin
such 4 provision, rhis Comslitalion 12 deemad not 10 vonleio that [TV ISL;

(1) W any provisiom of thiz Constitution is or becores iteonsistonl with the Marker Rulcs, this
Comstitulua is desmed il b1 contain fliat proviswm w the estent o7 the inconsslency.

eplnecable Roles not to apply

The replaceable neles comlained m the Act do ool apphy to ke Compary except fo the exient that they
wre repeated i ks Clomatitacian,
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OBIECTS ANTFFOWERS

Primary Dbjects

The prmary ohycers of the Company™s bu-iness anc:

fa) L peveive, process and market vicc, rice products and fee by-products: and

i) 10 wchieve lonr lerm improvemncnt o the relums w Suppher Memberzs for paddy nce
supplied to Hhe Corpany and e proliindily of the Company s buzincsaes.

Support of Priomary (hhjects

The 11mectars shall manapes the Company's hosiness and exercise ther powers and dutics luving cue
Tegard 1o e pritacy object: af the Company as sel oo o Role 2.1,

Fowers

The Companry b Lhe lege! capacity and all of (he powens conferred by the Acl vn a company himitzd
by shures.

MNu Limitation on Powers

Bules 2.1 and 2.2 do not limit the powers thut the Compay bas wer the Corparations Act or reslricl
thes Company's cacrgise of those powers.

SHARE CATTTAL

Classes of Shures

TEe share capital of the Cumpany iz divided into:

B A Cluss Sharzs; ard

{hy B Cluss Shares.

A Tlass Slarves

A Casy Hheres can ondy be (ssued o

(n} Initial Mernbers who are Agtive Co-uperative Meomibxers: aol

(b} Aclive Uirgwrs of persuns whom the Dhrcemens believe, on reasonable ervunds, will bocomee
At Crowers,

A Class Shares to Indilal Members

Lipon regisication f the Co-operative as o company under Part 3T of the At all itial Members
who are Aclive Co-operative bembern. will 2ach e issued with ome & ¢lass Share. Mo amount s
Py alle in celabiom o the issue ol A Class Shares to those Inilie! Members.

I Class Shares

E Clags Shares can vnly beissucd oo

tal the Tmital Members upon regiaration of the Cu-uperative as a campany under the Act

Jiy] an A Clags Shareholder ar a person to whormn the Direewors have agreed L dsepg an A Class
Sharg;
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(2] i prEou who s, slthe e of che ise, an cristing B Class Shareholder; or
[l an Appreved Enticy of a persen refermed 1o n pamageaph cbhar (] ol this Rule.
Tnilial Shares

Lipar registrution ol the Co-operative as 2 company under Part 3.1 af the Aot

ED Sach perton who is w maemher of the Co-eperative as ul Lhe dare of repistration will be Sssued
wilk ume (11 B Clazs Shave for each shure They keld in the Co-aperarive al thut dalzs; and

(1) Gach persun wha is enulled neder Parr 6 Divigion 5 of the Co-operatives Act o e rewarded
e e bulider al ahares in che Co-opsralive thal were previously torfeited will. subjecs o any
lose oof toat encitlement wder secliun 141 of the Co-operatives Awl. be tisued with one ANRE]
Class Shave far every shere in Lhe Co-gperative they ace reparded as the halder of

hinimum B Shareholdine

Fach A Class Shareholder or their Aparoved Foluy nmust held, o0 dave coteced inle an asreement with
the Company o aeguics by suhsemiphon or purchase. a number of B Class Shaces which is not los
than the Minitwin B Shereholdmg.

Oiher Classes of Shares

Snares other than A Class Shares and B Cluss Shares can not be jssued without the pmar apaeova? oi A
Ulass Shancholders by special resulution passed ac a goneral meeling of the Company.

Issne of Slearces

Without projudice e any special nghts contzmel vn Lhe halders of aey Shure or class of St bul
subicet fo flw Acl and this Oonsgintion (i purticular Bulzs 3.2, 3.5, 3.4, 3.5 and 2.7, the Dirsclor
iy isste, allol or pranc opphions ik especl ol or otherwase dispose of, Shares to such Prerewnes, for sueh
price, v such cumdetions, at sach lmes and with sech prefered, Jeferred or other special mghta or
special meamienons, whether with regard o dividend. vormyg, tefm of capilal, narbapation w the
nreperty of the Cumpuny +m a winding vp or wlherwise, as the Divaclurs think At Uhe Dueeclurs may
differentiage herween the hulders of partly paid Shares as 2 the amonnt ol cails whe pard and (he time
for pavencol.

Share lizne Formula

Witkow! liiliog the Dircetors poweers under Rule 3.8, 2o Direclurs are sutharised 10 jssue B Class
Shiarcs 1o Iniwal Memhezs (ir addition w their Inmoal $harest on the hass of the Shace [ssue Farmola at
A Il Lseue grice per Sharg.

Preference shares

Subject ur the Act and this Constiwivn, the Iniregtors iy issue preferenge shares hal are lighle to e
redeemnid.

Application foe Shares

Applications for Shais, slinll be lodeed ot the regisrcred olfice in the tomn approved by Lhe | imectars
Lxgether with the amount ceyuired W be paid on issue ol the Shares. Fvery such applicaton skall be
cunsidered by the Ditcctors. I the Lhrestors appiove of the spplicadan, the Direclors shall allgs Qe
Sharea applicd for. The applicant's pamme warether with the owber of Shares alotted, date of allotenl
and any other information toquited by ur under the Act shall be cnteeed in Lhe rewistol al rnembers,
he Drreclums may., ar thew diserewen, refuse any application tor Shares and need oo AT TOASIS
tat such refizsal. Lpon relusal the amount pail by the applicant shali be refrdad without terest,
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Dividend Re-luvestinenl Mlun
The 1 Mrectors mag, saycer o the Act und this O omatsition:

fal eatablish o dividend weinvestmeal plan om ooros determined oy the Direclors and ssag B
Class Shaces under thul plan;, and

(b} from fines to fhne amend, swpend ot eramate such plan.

Acquisitinn of B Class Shares by A Class Shareholders

The Dhrecluns may, m their absolute discretion, luke sleps and naplement measres 1o sncourage and
lagilitale (he sequisiteon of B {Class Shires by A Clasa Sharchalders, Witkout limilalivm, those stops

und messurcs may include the oller o] B Cliss Shares 12 all or any ol the A Cluss Sharcholders oo
terma that fazilicate theu weyuesiion of B Class Shares,

Suppliers Share Flan
The Dacectors ay:

ik reyuite SuppHicr Members 10 subscribe lur addional B Class Steres in acenrdance wirh the
Aupplicrs Share Plan, il

(I upply emounts pavalle oy the Commpuny tooa Sepplicr Member in nespect of ther supply wl
raddy rcc to the Company m pavment for additional T Class Shares thar he Supnher
Mol s oblized vy suhaeribe tor under the Suppliers 3hame Flan,

The Suppliers Share Plan s hinding on all curcent and futyre Supplier Members.

Hive Honds

L.pum repmsmatinn of the Co-operulive us a compary under Parl 5.7 of the &2t all ol the ruthe argd
whligations of the Co-uperative relatng o Rice Bonls enntinuc a8 rights and obluannns ot the
Lompany it aceurdance with section GELBMTY of the Act. @ithout Lionitutivon, the Company ey

i) wilh Lhe cumsent ot the alder o0 Kice Honds, repay or rodeem Kive Bonds at any tme belure
the [mal cepuyment ar uatucity date of the Rise Bonds: or

(F permt the holdes of Rice Bands 1o apply Rice Bunds to satisfe all or pacl of the e prise
of Shares.

MAXTMITM SHAHREHOLDING

Mnximuwin A Class Sharsholding

A mersan st o1 hoeld moce than five A a3 Shames.

Muximum B Class Sharebolding

A peraon must ol

(a1l hald & numher of B Claes Sheres which cxeccds 1% ol the satal number of B (as Shaces: or

Iy hald & number of B Cliss Shares which, when apoeepated wilh sy B Class Shares held ()Y
al! Azsociates of that persun, ciecods 2% of the wigl pumber of 13sued 13 € hyse Shares,

Resiricineos on Share lssues and 'l'stfm
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The Directors must nol issue Shares or appeete o tanster of Shaces 16 as a cesull o 1hat ssye or
tramzfer, a person wonld breazh Kule 4.1 of Rule 4.2,

Disclosnre of Shareholdings

{a)

by

[e)

{dy

(el

The Compay oy give o Primary Wetee to any Membet,

Within 5 Business Days ol receipt ol 2 Primary Maoties, e Mewiber musl privide 1o the
Company u wriden statement setting out e inforralion required hy the Pramery Notice,

Where e Company receives (either in responss to o Primacy Notice or g Sseondanye Soheed
inlermialivn Lhat:

(1] ancther person hus o relevact ulerest noany Shares; or

(11 srolher person has govon relevanl instructions in relation to any Shawes. he
Compalys may aive o thal wther peram o Seeondary Moties in relaliun o those
Blarcs,

Within 3 Busimess Deys ul recept of 2 Sceondaty Motice, the cecipient must provids 1o the
Company & writlen statement seeing ot the wlormoulion required by the Secondary Notice.

The Ciompany may at any tme wilthdrew s Primars Notiee or Sceondacy Nulice.

Conscyuences af Breach in reladon to & Class Shares

rak

ib)

IJ [hee Darevlors are sansficd char a Member holds un A Class Share in brgach of Bale 4.1, the
Dhreeloms may redeent the A Class Share in weeordsnce with Rule 3,3

& Member thal holdzs an A Clasz Share i breach of Rule 41 dogs not, while the breach
cembinues, have any sight to vole al any general meetme of the Cotrpany.

Consequenees nf Breach in relation to B Cliss Shares

ia)

[L23]

fui

Mf'che Dincetone are ol the omnion that & Momber holds B Cliss Shares in breach of Rule 4.2,
the Mriscetors may by a willen ransler nooee o the bMember cequire thal the Momber
dispase of a mumber of B Cluss Shaees 0 remedy that breach. The number of B4 lass Shares
requited 0 be dispused of will be specificd n the transier nolice.

I the: requirensents of the Tanster notice given under this Bule ace no? comiplied wilth by suck
Member to the saristhction ol the DHreclurs within the ims spectticd in the tracsler notee the
Iirectars may:

(L viuse such numher of B {azs Shares held by such Member as was specitied in (he
tramsler netiee {ar any lessce aumber of such P lass Sharcs) to be sold by a person
namminaced b the Dileclors, ul the bese price or prices which the persm =n
gpponeted by the Diectors 15 ahle to nhtam within 8 reasonable ume after the A
[Clazs Shares i questiom are offered for salc,

{iil regisler the oanstor of the B Class Shures notwitharandimg fliat e cerli Realss S
the H (Mass Shares 10 be wunslermed may not have acen delivered o the Comnpany
and ixue new cerhticates o the translemve; and

(1] appoint @ pevsen vn behalf of auch Member to cxecule the lansiee af the B Class
Shares heing zold and W ceceive te porehase money.

The entry of e came ul any purghascy of B Cless Shares i the Rewister ia respoct of B
t'lase Sharcs purchuxed uder chis Rule sha’] be final and binding o every Wembher,
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‘The purchase money leceived un any sale under his Hule lesa the cxpenses of salc shall be
pitid o the bMember whose B Class Sharea were solé provided that the Member bas delivered
fo the Compsny for cancellation che cortiticane relating e the B Cliyes Shoress.

& Member that holds B Class 8haces in beeech of Bole 4.2 ey not, while e breack
catttioues, tave anv richt:

(1) 0 wobr at any meeeticp of T Cluss Shureholders; or

(1) to reveive any dividend ot ather dictriburion made by the Compuny (o relabon to B
Cllasa Shares held by that blember.

At any meetmp of B Class Sharclheldas:

rip it mulingr by the chasperson of that gaccting Tat & Member dows nal have a nighe ta
withe for the toazons sot our in Role 450 will Se ozl and bimd the Mol
concemed; andg

{iit 1o resulutiun waid he invalid by reason only that it is subsegendy determined deat
A Member votod oo thal reselubivm when thae Mombor did not have a right o vole
far the reasume seloouln Role 4.5(),

A Moember whoe iz paid o dividend ve ather distributinm ta which the Meober is oot enlited
for e reasons sel vt in Role 4.50e), muast refind that dividend wr distibunon m the
Company promptly upor resept of wridcn notice fvoo the Compuny requinng the anwount
o be refunded. The Company hag a Uesl and puramomit hen oo any B Clags Shaes on
which a payment retbercd o i this Role 4.5(g) 15 made and may cntoree that lien in the
manncr gpecificd in Bule 8.5 s i the smount repasable m che Corapacy were un amounc
unpaid o those B Class Sheres.

DeFinitinns

For the purpueses ol Rules 4.7 10 4.0

=R

(k)

LG

a poraon will be deeraed 1 hald 3 hare it that aceson has 2 relevant nieress, a2 defined i
the Act, in fha: Share;

subject o paragranh {2} of this Bule, an Associale of snather person {prumnacy person'
NCans:

i If the primecy person 54 body eotporate, a dileclor or secretary of the body
corporile, ils relaled bodies eorparare and a direclor or secretary of any ol i
related bodies eotpnrats;

[y a porson with whom Lhe primary porson bas citered inle. or proposea o entar g,
i aelevanl aureement, as defined i the Act, o the pupose of conpolling o
tnlluenuing the compnaiton of the Beded or the conduct of the Campany s affais:

g} a perzon witl whon the pricury per-on 15 9oHng, or Proposes 10 aul, in concerl it
relatien o the Comipens’s wllirs;

9 pErsom 14 ot &t Assesiare ol another persim merely because the porsan bas been appointed
a7 the prowy, represcatanive or atlomey of Lhe other person provided that.

(i} the apspoitteacut i3 fo one meeling anly; and

{iit neilher e porsan noc any of their Assocatcs gives wuluable comardetation for the
AmpoAntint,
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ETGHTS APPLICABLLE 1O SHARES GENERALLY
A Clasy Shares

Tauch A €lase Share confers oo e holder:

[al tbe nght W reeeive notice ofl attend and. subject 1w Rule 4.5, vote a0 all peacral neetings of
the <ornpany;
b} the Tight to be repaid the amoucl paid up on the Class A Share on redemprion or winding uq

wfthe Camnpany in prefaiesce w all wlher Shareholders; and

ic) 10 right e parlicipate ey dividends or diswibulions (her than as provided b pauseceph
{b}) made by Lhe Compantr,

H Class shares
Fack B Class Shave conters on its holder:

1a) thes right 1 recerve divicdends dezlaced and other distribulivnz made by the Company from
(11002 [0 Licme;

{hh the right to partcipae syually wath other B Claze Shareholders in che dstribusion ol AUTTLUY
an g windine up he Company; and

iy o Tight reeetve notice of, alend or vote at any general neeting ol the Company,
Redemption of A Class Shiares
Subyeet to Buics 5.4 and 5.5, the Iweemors may redeem the A Class Share Ield by o Memher it

i) the: whereabnes of the Member are not preseatly kaown 1o the Company acd have nel been
knevan to the Company Jor w continuons period of it least tean years hetore tie dute on which
redernpton takes place;

(b uluny Limoe ofter 340 Junce 2006, the Member is nocan Active Grawer;

ek the Member or their Approved bntity docs nor holl, or has nit entered to o wereernont
wilh the Company to acyuire by subseriprion or punchese. a number of B Class Sherss which
ot ies? than the Minimum B Sharcholding: or

[y 4 breuch ol Bule 2.1 exists i relulinn w the & §lass Shace.

The Dorecoocs shall redeem the & Class Spare held by o Member upon (he occumenzs of a
Transmmiszion Evenr i celation m the Womber,

Evdemptinn Process

A Class Shares are redecmallc by the Dirvclors:

1] Erving st culice of cedemption to the Jolder: and

ih} repayng to e twlder the anwnt (i a0% ) puid up on the A Clazs Share redeemesd.
Deferral of Redemption

Fule 530h) does aet wblie the Eirecoes (o tedeem the A Class Shere of 2 Mombor nmediaeely 1 pon
the Member ceasing W he an Acrive Grower and, witlot limiling lhe 1Yroctors” discretion under tha?
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Rule, the Irectors mogy defor rederaption of e A Class Shure of o Member iF the Liregtors beliewe
char the Motmber will cesurie being un Aclive Cmoawer.
¥urivlivn of Cluys Rights
The righes attaching to Shares inoany class of Share may ke varied or cancelled hy:

(@) a4 gpecial reavlulivm o Lhe Comnpany, voted on by those Members enutled noattend and vote
el premeral mestimgs of te Company, and

i} a fvecial resolulion passed at a omectng of the class ol Members holdig Shates o the
afiecled clazs.

1he peevisiens of o Consotubon applicanle to peneral meetings il apply with any cecessary
clianpes. Ly o meeling 0F a clazs of Membors, For the avoidmee of doult, ara class mesune of B

Cliss Shurcholdera, cach B {3z Shaccholder shall have ome vote on f showe of hands end, on = noll,
vne wole for each B € 'lass Shate held.

Re-¢lnssificulion of Shares

Sulyjear fo ths Cunellation, the Company may ce-cliassile or convert 3haros from ohe cliss e enother
by sprecial rexplubion.

STTPLIEH MEMBERS

Lealivps with Supplier Members

In socnrdanes with ils primary ohjects, che Conmpany ey acquire paddy riec fiom Supplier Membxrs,
The Company may enler inln confragts with auch Supplier Members 1 commcetion with ‘he Trroducion
ar supply ol paddy rwee.

Payoienf arrangemonts

The Dwgerors alay declume wnd pay bonuscs o Suppier Mambers in togpect ul their supply af paddy
rice e Company.

Provision of Services

The Company may provide services to Supplice Members in comeerion wille their produstion o
supply of paddy rize and enter inla contrasts with Supplier Memthers m rolaton o these senvices.

Door Linwdd om dealings

Rulex 6.1, 6.2 and 6.3 duw nou Lieit che ways i whick: the Company may deal witk: Supplier Meombers.

SITARYHIM DING DETATLS

Erjuitalle and nther clainis

(a) Excepl v olberwise requited by law or provided by this Constilulion, the Cormpany i
ctitaled 1o treal the registered older of & Share az the absolue owner of thar Slace and

Fl:

ii) cwmpelled in any way L recogmiac A person 95 holdicg 2 Share vpon any s
£ven 1t the {onpany haz notice of thar st or

(i) compellsd o uny wev to recognise, or he bound L, wmy equitable, comlbingent,
futare or purtial claim o o (oerest & Siace on the part ol uoy orher porsin
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exncepl an ah=olute Oght of osmershep i the repistered halder. gven il the Cempany
has nodies of that el or increst,

{h} Wilh the comaent of the Dircerors, Shaces held by a wrustee may be marked @ the Hegester in
el @ waw a3 to identify hem as being held subjecl o the relevant st

el Mothing i Fale 7. 1{h) linits the operation nf Rule 7103,

Certificates

The Company will 1ssue share cerfificate fo Mambers i reyuired by Lhe Acl. o the extent peranies
by [he Acl the Board may rcolve por o iseoe certiloales for Shares or thocaneel ecitificates for
Shures and not w3 replaecment certilcates.

Juint halders of Shares

Where Lwo o mote persons are regisrered a3 he holders of a Share chey hald 1t a5 joint woants with
nighes of sovivarslip subiect 10 the following provisions:

1]

(b

ch

i)

ie]
CaLllS,
Calls

i)

(bl

(=)

{d}

(o)
if)

(k)

they and thew sespective tewal persaral represeneatives are Liable severnlly as well s [y
For a2l paytnents. ineluding ealls, which aaght o be made i respect uf the Share;

subieel 1o Rule 21083 on the deatl o uny one of them the sarvivor of survivors ure ke anly
norsan ot persens the Compuny will recogmiac a5 haying any ifle 1o the Share;

oy une of them may ve cffeenal reeeipts Lor any dividend, interest gr acher disteibution or
puvmenlin respect of the Shane;

thes Commpany 15 not brnd o issuic roce than one cert lleate n respeet of the Shane; sod
delivery of a cortificate Jor the Shure tn ar ane of theo is suilicient delivery o all of them.

FORFEITURE, INDEMNITIES, LTEN AND SLURRENDER

Subject to this Constitotion ad e he terma upon whiets acy Shere noay he ssued, e
IHreetnrs iy tnake calls upum Lhe Members in respoet ol any money unpad onocher Shaees
whicly is 1or by the terms of issue of those Shares rmade paable ut fixed times,

A call may e requiecd by the Direclurs 1o he paid by instalments.
Lpan 1evelving al least ter Busingss Davs® nolive specilymg the time and place ol payment,
cach Member must pay to the Company by (the ime and 1t the place so specilfed the amouns

cilled wn the Memberas Shares,

A ocall o be ko 33 wyving been made when the resclution of (ke Directors AEherisioe
the call wiog pacaed.

The Threctors rmay moveks a call.

The nom-rece:pt ol o noties of @ call o, or the secideniy] omiesion o Seve naties ol s el lo,
ary Memhber does not Drvatidete he cafl.

it's surn culled m respect of @ Share i nolpaid in full by che day appoinied lor payment of
thes sum, the peraon tiom whom the sum i= due st pay:
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(1) inleresl vmn oA muoeh of the s as 13 onpaid from time to time, from e date
appeinted for payment of the sum to (he dule i sutoal payment, at 3 rats
detgrrnine] wnder Buls 8.9 und

(1) uny Cosls, Expensea or damagos wnewted by e Compuny in reladion too the
nm-paymenc or [t paymett of e sar.

Ary suen wnmeid aroa Share that, by the torms of issue of the Shure, becimes pavalile on
allotment nr at a fixed date:

(1] 15 to he freated for the purposes ol this Comatilution as f that sam was pavable
pursuaty oo 4 call duly mede and notifed; and

{11} must be naid an the date on which il pavable onder the ferms of ssue ol the
Sharz.

The Dircetors iy, o the extenl peoreteed by Tawe, waive or compromise all or any part of
any pavanerl due 1o the Conpany under the t2rms of (caue ol o Shure or under chs Ryle .1

Proweeedings for recovery of calls

[l

{y

Inwn acton or ather proccedinge (or the recovery af 2 gall, or el or cosls Ur expen s
mgurred Lt relatuon 6 e non-paymert ot late payment of & call. prowl that:

il the name of che defondant is enlered n the Hepister as the holder or ome of the
holders of the Sharcs in cespect of which the call is claimed:

¢i) the resolution making the call is recorded (o the minute Denk; and
{1111 rities of the call was pmven Lo the defendant in acconlance wich this Canstinrion.

1 comelusive evidence of e debl and it iz not necessare w poove the appointment o the
Ireenors whe made the cull or any nther mztrer.

In Rule 5.24a), “detfondant” bwludes n person agamst whom a seloll or soumer-claim (5
alleged Ly the Company and “astion ot other proceedings (vr the recaverr of a call™ 35 w he
constiued seeordingly.

I'nyments in advange of calls

()

(h

(c)

The Dueclure may weccpt fiom 3 bMember the whale or 2 paim of e amount tmpaid on 3
Share althourh nn part of char ool has been called.

The Dueectors muwy aulhonise payment by the Compuny of interest upon e while or any part
ul an amaunl aecepted under Rale 5.3{u), wnlil the ameount beconies. payabie, a1 8 mi agrocd
belween the Ihrcenors aod the Member paying the amount (but which must not caeced six
net cent (0%5) pel aonum unless anproved by the Company in meneral mectingh,

The Direvtors mey repay ro 3 Member 211 or any of the ameunt aesepted voder Bole #.308),

I'erfeilere of partly paild Shares

(i}

ITe Memier fails ta pay e whole of o call or instalinent vl a cell by the e appowtited Gor
azment of the call ur inslalment, che Dircerors iidy secve a notice an that bember:

{i] requirmir payment of g0 much of the call or salment us i wnpaid, Wozelther with
amy interest that has acerued and all costs, eapenses or damages that mey have hecn
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inmcurred by the Compaty by eeason o the noo-pay ment or Tale payment of the call

of inslalimend,

(i) nurming a further oay (at least 1d davs after the date of scevice of the nocce) by
which. and a place at which, the amound payable under Role & 40a)(i] 15 to be paid;
amd

(il slaling thal, i the event of non-paviment of the whale ot the amount payahle onder

Fule B.d(a)i1) v the sime and at the place named, ke Sheres in respeot of whish
the all was made will be liable 1o be focfaued.

[t 1l requieercends of v cewee served onder Bole €.4408) are nar complied with, the Threcuwrs
ruay by eesoluliem [rfew any Shares inofespect of which the notice was ziven ar any ome
afler lhe duy named in the notice and betore the payment reguited by 1he notice 15 madc,

A lorleilure under Rule 8.4(h) will include all dividends. interest and otber meney payallc
by the Uompany in respeet of the forteired Shares and not wetvally paid before the forteiore.

Wity Shares have been Torteited:

(L nelice wl the resolotiom passed pursuanr o Buole 84000 muost e given fo the
Member in whose name the Sharcs atond immedielely before the farfeitore: and

(11} an enfry of the forfeiiuee, wilh the date, must be mads W the Repister.

Fuilure b give the naties o t0 make the eniry requeired under Bule 3.40d) does cul imealidate
the forfomire,

A lorferted Share becomes the property of the Company and the Dicevtors oouy, sudjcer o
this {'onstinition. sell, reiseue vr otheranse disposc of the Shures in sueh manecr as they
chark: fir and. s the case of reissus or other dispasal. wilh ur without any mancy paid on the
Shaces by any fwrmer halder being crediced as paid op.

A periom whose Shates have been lorfeited ceases m be @ Member in respeet of the focfeiled
Sharcs, it 1emains: lahle W pay, and mst oenediolelys pay, o the Company:

{i] all calls, stalmens, nterest, costs, exnerses and damapes owinge io respect of the
Shures at the tne ot the fo: leivuce;, und

1] interest v w0 much of che amount payabie under Rule 5400} a3 i3 uapaid oo
titne o lime. Irom the date of the forfeiure lo the date of agtual pavinect. ot a rate
determined under Rule 8.9,

Excepl ux otherwiae provided by this Constilution, the fortzitue of o Shure extinguishcs all

tleresl i, aied all ciaims and demands wiainat the Company o cespect of, the fartoined Share

and all acher righes eidenr to the Share.

The Direclurs may:

{11 CACInpt o Sowre from all e any parr of tis Rule &.4;

(i) witlves ur cumpramnise all ar any parl ol any payment cus o e Company uncer
this Fule 5.3; and

(it before a focleded Share has been 5014, ceissued or atherwize Jisposed of, anmil the
forfeitucy upom sueh eonditions 43 tkey Lhink fir,

Lien o Shares
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The Compaty has a tirst and paramount lien on:

111 ench parthy nawd Share for all unpaid calle and instulments doe in reapect of thar
ahure; und
(i1} caeh Share for such aomwunts {10 any b as the Company may e ealled npon by Jaw 1o

pay rand s padd} in cespeet of that Share.

The C'ompany’s Lien ob a Share ealends L all dividends pavahle it respect of the Share and
o the proceeds ol sale of the Share.

The: Dircetors may sell uny Shares om which the Conpany has 2 lien in such mammer az they
(airthe £11 e

¥ an amonnt el ol which g hen exests under chis Roole .5 i3 presently pavahle;
and
[11} the Camnpany Jias, ool less than 14 days hefore the dafe of the sale, moven W the

repiztcicd holder of the Shares a nohige in writng seluoge cul, and demanding
nayment of, such aciouct in nespecl Wi which the lien oxisns as is presealy payanic
and srating thal. wpon feilore 4o make paymens of T sum dencanded wathie e
time stipuluted, the Shares wall Ix: zold,

Where (ke higheso affor received by the Drrectors 15 less than e aoount paid up on Sharcs
Lo e wolel, the Ireerars shall. befire aceepting the offer, notily the Member of the roecipt ol
sach offer and the actount of the ofter, and of the Direciors’ inwnuen to ageepn the oiler ul
the capration wl 14 davs, 7 na payrcat is made belore then tn the Company of all muncys
i respect ul which the charge exizrs,

TPromn che proceeds ol any such sale the Conpany nay deduet the expenzes, it any, desocialed
with thi sale ool may apply the balanee oo reduce the labity of the Momber, TTowever, 1f 2
siiplus remains after suzh deduction the surplus shall be payable w the Memrher whose
Shures were 30ld,

For giving ellect v any such salc e Direclars may anchorize 3 pesaom o frnsfor the Shaes,
sald to the purchaser ol then:.

Repiziration hy the Campany of o trunsler of Shares on which the Cumpany has g lien
weatlul pving o the transforce notive of itk claim meleazes the Cumpany s lick i so faras 3
relales k1 sums awing by e Lansleror ur any predeccsser o ille.

The Dimectors mey:

i) cxempl a Share from all of any part ol hi- Rule £.5; and
(1] walve or corpromise all or uny part of any pavoenl due o e Conmnprae wder
this Rule 4,5,

Surrender of Shares

{a)

ih

The Dineclars may ageept @ surrender of w Share by way of sompromise of any ciaiy s o
whether of fiol that Share haz Becn validly issued or in any other case wheee he surmender 13
withiin the powers of the Conpate.

duly Share so surmendered Dy be add, reisaued or otherw: se disnosed 1 the 3ame muomer ax
1 Jorfeited Share ynder Bule 8.4,

Indermnity for paymoents hy the Copany
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TT the umpany hecomes lekls under any law to make any payomeni:

[ah i eespect ol Shares beld sulely o juinlly by o Member:
(b nrespoct of 2 ransfer ar transmizsion of Shares by 2 Momber:
(e} n respect of dividends, bonuzes or other money duc or pasvalle or whicl may becume due

and payahle 0 Member; o
(1) ulheraise [or nr on aceount of or in respeee of @ Member,
wherher 33 & congcquence of
[e] the death afl that Member;

(1] Lher oion-parymenl ol any mewme L, capital gaoas tax, wealth @y o ather @y by that Memioer
ur the legal personel representatee of that Meomber;

{gl the nen-paioient of sny eslute, probale. succession, deach, stamp ar ather dole by That
RTember ar fhe logal persanal ropreschtalive of Lthal bember; ur

{h any other act oz Unow,

then, i addition to any riaht o seraedy thal lew may conler an the Company:

(1) the Member o, 1f the Member 1= dead, e Member’s legul personal representatve smse
(1 (ally mdemnify the Compansy against that lisbilite:
(1l reimburss the Cormpony for any payment made under 07 86 3 conseyguence f Lthal

law teoenediately on demand by the € ompany: and

i) Py mieresr on 30 jonuch of the smwount pevable o the Company umler Rule
B a8 05 wnpaid Irem lme o ome, from the date e Compoany makes a
pawment uider thutl luw unb: the dare the Company is reicburzed in full for that
ety ment under Bule 52470010, at & rate determined wnder Tgle 8,5,

{j] The Direclume muy:
{1] ¢xcnpt a Bhare Lo all ur any part of thiz Kale 8.7 and
{iit witlve ur compromise a1l or amy part of any payment due to the ¢ompany ugle
this Rule 5.7

General provigions aplicable te a disposal of Shares nrder thiz Cousttntlen

[} A relerence inotais Hyle 54 10 a “disposal of Skores onder this Constitution™ 5 8 relerence
2
i ary sale, reizsuc or other dispusal of o Torfeited Share wader Rule 84 ur a

suttcidered Share under Eule &6, and
(il any gl of'a Slure oo which the Comepany has & hen under Bule 5.3,
Iy Where any Sharcs are “dispawel o under this Consttution”, cic Diceto:s may;

i1 receive the purchase money or consideration given fur the Shares ot the disposal;
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(11 ellevl o lrannler of the Shares and execute, ot appoint & persan to cxccutc. on
hehalf of the famncr holder an memament of transtor of the Shares or any other
mstrumett for the purpoac nf giving efect. o the disposel; and

(1] rogister A3 the holder of the Shares the persom L whom the Sbhares have beon
“dispasad of uoder this Constilution”.

Acpersem W whoen Snares are “dispesed of voder this Constitution” = not bound ro see o the
repnlarite or validite of! or to the applicatien ol the purchase money 1 consideration an, the
dizposal and the lille ol thal persom o the Shares 12 nnt sffected e any ircgnlazicy or
validily i the forfeiture ar sumender of the Shares ar the cxeeise of e Company - Hen
un Lhe Shares (a5 the cese may b,

The remedy ol any pecson wegrieved hy a “disposal of Shares vnder this Constilutivm™ is
Tiroited e duenaees omly and 15 sgamac che Company crclussively.

The procceds of o “lispusul of Shares under tos Constirtion™ mmst be applied o the
paveeeenlul:

(1) the expenses of the disposal: and then

(31] all memey presently pavable Tar e Lumer holder whose Shares have becn
“thaposed of under s Constilution™; anud then

Y thee bulanue (10 any} muac be paud gsubsect woany Licn thal exdste under Buls £.5 m
eespect ul muney ol presently navablc) to the toemer holder on the Grmer holder
delivering to the Company the ecrtificare lur the Shares Lhal have heen “dizpased
ot wnsder this Censtituion™ or such alther proof af otle as the Lrectons may accepl.

A slalemienl n wribeg signed by a Dicector ur secrelary of the Company o the cffisel thal &
Share in the Company kas been:

(1) duly forfeited under Hule ¥.4:

() dulyv s0ld, eetssued vr otheraise dispescd of under Tuole .4 or Hule 5.6 of this
Cirmatinabion; or

(i) duly so0ld coder Bule 8.5,

on a dale stated m the smatoimenr s conclusve evidence of the fasts stazed in the slalement as
awainat all persons claiming w be enlitled to the Share and of the 1igka o the Conpar to
towrfain, sell, reizsue or olberwise “dispose of the Share nader this Conslitution™,

Inlerest payable hy Member

(2}

(b

baor the purposes of Rules 8.102)00), B.dig i) and 8. 70011, the rate of interest payalale 1o the
Conpacy s

(L) 1f the Ircepars hate fixed a rie. the tale wo fused; ot
r) Imy oy other case, six per cont (G6%) T aanumn.

Lnterest pavahle under Rules 8.10gpin BAE)0n end 870000 woemies daly and may he
capitahzed monthly ot ar suck other intervals ws the Directors think i

TRANSFEH AMD TRANSMISSION OF SHAHES

Mo Transfer of A Class Shaves
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A Claes Shaees canowt be trunslered W uny person.

Mo Transfer of B Class Shares in Toitial Perind

B sy Shares can not be oransforred to any porson during the Lnical Pedod escept as orovided in

Ritlc 43

Limited exceptions during Lnitial I"erlod

Rule 9.2 docs not provent;

()

(k)

[l

()

the Lransmissien T Class Shares inte the rame of a person @ho boecomes cntuuled o B
Clasy Shares os a result of 2 Imangmizsion byenr

the truns(er of T Class Shares ro 2 Momher or an Approved BEntity of @ Member a5 pacl ol s
aqprived Hearmangomens;

thae Lrunsler ol B Clusy Shares by a Membor to their approved Entioy;, or

the oy hack of B Class Shares by che Company m accerdacce with the Acl.

Transter of B Class Sleares

Adter the hutial Pened B Class Slarcs can eoly be lanslerred:

{a)

¢}
()

(d)

o Member,
to at Approved Bty of a hlember;

o the name of 3 person who becowses entilled 1o B Class Shares upon she accurrence u a
TransTmizsion Biwent in accordacce with Rule 9.6; nr

pulsuanl W o buy buck of B Clasa Shares by the Company in acconlanes wilk the Act.

Creneral BEeqniremeuts for Trunsfer

[ak

ib)

ic)

id}

Subyject Lo this Cenathooon and in partiecular Roles 9.2, 9.3 und 9.4, B {Masz Sharcs may be
transferred hy & form of written, Disleument thal compliss with the Azt and iz approved by the
Imeetars,

A tuneleror of Bheres remains the baldey of e Shares tunsfermed unbil the tmansfer 15
recislered and the name of the transtzree is cnterod i the Rewisler in mespecl of the Shares

The Company st 1ol charpe o Fee G the rerisranon of & transtor of Shaces.
An imslrumert of ranster refermed to o Bule ¥ 50a) musl:
ii] b sipaed b or on behall o hoth the transtovor and che reacsecer unless:

(4] the instrsnent of reansler relates only e Mally pad Shares and sipnanice
by the transtares has been dispensed wath by the iregtars; ar

tH} the manstor ol e Shares s elTecoled by a document winch is or
docuinos wlinch lopether are, g suffieiemt transfer of those Shares wnder
the Act;

{1} 1 required B Law Lo he stamped, be duly stamgped;
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(112} if s requuecd by the Directors either weneralls ot nansy pacticulac vese, nelade gr
I accompanied by u stalutory declaradon i a form prescribed hy the |reetars
made by Lae lmmsteree containing, sueh parliculuoc: ws ooy be requined Ty the
Exrccrors o enable them W make a dezizion o whether we rewiaior the sranster gl

(iv) be left for registration on ke regstered office of the Cumpueny, ot at auzh other
place a3 the Direcloms delerming, ccompartied by

&) the relevanl share certifioatels). U any, and such ather cyvidence (il any) a5
the IMrectors may ceyuire ko prove the tile of Lthe lransieror or the
tratstoros’ s Mgl e lransfer che Shares: and

JEY] such evidence (it any) as (he Direcloms may mceuits o prove the atstus
and identiry of the ranslemes.

The Company may celwin any registered instrusmenl ol rensfer recared by (he Conmany
under Pl 9 50d) Jur souch perind s che Directors thiok AL

Fxcepl m the caze of fiand, the C'uvmpmy must ecoon any insinmuent of tranater cogcivad
under Bule 9.5(d) that the Divectons decline o register to e person wha depasited it wilh
(he Company.

Tl Dureclors may do amthing it o necessary ar gesiralle Jur the Coimapany 1o paclicipale
m any camaputerised. elecirunic or ather systent fow favilitating the ranstet of Slires.

The Dereclors moay, o che extent peooied by law, waive all or any of the Falelnels of
this Rule %5, whetner for the purpose of @iving oftbet 10 Rule G530 gtar mthensse,

Purwer to declue registration of transfers

MNutwithstanding any othe: prwvizom of this Canstilutivn, the Threemrs Iy, ol e disererion, reluse
Lo reister any traceler ol Shares and necd ot wssicn reasons for suck celusal. T the Directors melwie
oo gt & Wanhsler ol Shares, the Company must, within oo (2 months after che dare oo which the
wanaler wis lodwed with it, pive e ranaferee notee of Uie celuss].

Poveer to suspend repisirativn of transfers

The Mircetors woyy suspend the repistialion i ransfors of Shares ol =uch times and tor such perids,
nof cxgpcding o tted 30 days inoany veur, as they think fit,

Transmisgion of Sharcs

L}

ey

In the cazc of the death wfa Memher, flw only perans the Crmpany will recogmac ag haviap
Ay UG o the Wlember's B Class Shaves or eny henetitz aecruing in reenect af thase Stares
Arc:

{11 the lopal porsona] cepresentative of the decessed where the doacased was a sooc
Lodder:, arud

(1) the sumvaver ar survivors where (he deceased wag 2 joint holder.

MNothioy cumtained in Bule 5502} relzuses the esmate of a deceased Meober from aoy Lubilivy
mmrespect of a B Llazs Share, whether that Sharc was bell by (he deccascd Member sulely or
Juart [y with othor perwons.

umecl to Ruls @&y, o person who bosone: enditded oa T Cluss Share as 2 result ol a
ITransmizsion kwent nay, vpodl writlsn appliceiion (aceompamed by such partionlars as oo
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cequircd by the Direclors) and Qw production of such evidence as the |nmeciom: muy requite
ko prove that person’'s entithement 1o the Share. claet-

£1) W be cegisercd as the halder of the B Class Share by signing und sereinge o b
Company w notice n wTiting stanne thal election; o

{11} subject o Bales 9.2, 9% and 9.4, o tnmsler the B Class Share.

A perss becomitg ontithed to a B Class Shave a3 a result of a Trunsmusson Evenr skall be
entitled 1o the dividends and acher advacstages o which that persen wauld be enlitled 1 he wr
che were the remstered holder of the Share.

A person registeecd parseant to Hules 980) is, while 50 registered, aubieel o Gre sume
lahililes in respecl of 1he Shatc as those tn which tnet person would have been sumeel 1l the
Share had remained, or had been regisered 1 the name uf 1ke deceazcd, mensally incapable
peteon or the kankrupt.

Lhe provisiums ol s Congtadon relatiye lo the cight w ranstor B Class Shares, @nd the
rosstratiom ol wranslers of Sharce, apply, so {or ax they van and with such chanyges az ore
necessAy. 0 ay transfer wndar Fale 9.8{c) as i the relevant Iransmizsinn Event hud nol
ewcewrred and e ransfor were exeouted or elfeeled by the regictered holder of the Shares.
Withaur Fmilalion. a pecsen who beeomes ortitled 0 B Class Shares apon the ceenrrense of
g 'l'rapsmizsinn Hvenl can enly trooslee thase Bhamcs m acenndanee with Roles 9.2, %3 and
04

For the purpose of thes Constilution, where 080 ar rore perzomns are jo0intly enullsd 1o aoy B
Clazs Shave as a roault nf o Transmission Event they will, wpon bewg rewislered o Lhe
holders af thc B (Class Sharc, be tgken o bold the T Clase Share a3 jount torantz and Rule 7.4
will apply Lo thetm.

totwithstanding his Rule 9.2 bul subject o Rules %2, 9.3 and U4, the Threctors oy
reniateT a twanaier of H 4 laas Shares simesd by o Merober prios to 8 '[ransmissinn Kvenc cven
thuugh the Cormpany Las notice of the 'Iransmission Teent,

LCEMERAL MEETTNCS

Convening of grneral mestings

Ly
ib]

fed

The Bnard may, whenever it thinks [u, convens # penctal inechny,

M peneral iccring may only be sonvened e prowvided by this Bule 1001 or a8 provided by the
Acl

Subject m the Act the Board eay, by nolice Lo all persons cnfiticd fo he given nance of
eenerdl meerings, postpone, cancel nr change the venue for v genecal meching,

Matice ot general meetings

1a]

ih;

Subjecl w e Constittion at leags 31 dayva’ notiee ol o eenerta] medting most be piven ta
tuch percon whe s al tbe datr of the nocice:

(1} we A U luas Shaccholdes
[11) & ircotor, or
(iLi) L Anchtar of the Comnpany.

A molice ol L peneral meeting muesl:
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specily the place. date and tine of the meetng dand, of the meeling is 1o be beld in
pen ot e places, the technology thar 2911 B wsad to tacilitate thisy aed, subject
ta the Act and thiz Constitubion, siale the menerd] natnme af the hosincss o he
transacted at the meeting;,

vonlein ary slaleeent or intormarion requuwed by the Act;
e accompanicd  a proxy fonn whish will;

() znahle the Member to vote for or sgainsl, o sbslam mom, euch ceseloliom
Lo e woted onat the mccring: and

(B} allow for the mscrtion e the Member of the name of ke peraem o be
appointcd a8 proxy and Jnay also provide that, in aueh smeumstances and
un such conditione specifiad n the form as atc oot ineonsistent with tus
Comstilubion, the charperun of tbe celevanl ometns (01 scother person
specificd in the prosy formp 1 sppoinled as prony.

The num-receipl of mslice sf a0 el meeting or penxy Torm I, ar a il o ove aoticeal’
a poncral meering ar 4 promy form to, any person entigled oo recoive nooee of a genoral
meebing under this Bule [0.2 dves ool invalidate any acl. oaten ofF thine dooe oc eesolutiuzs
pasicd at the general meeong if the non-recewpt ot failire ocourmed by aceident or e

A peresen's ollendunce al 4 peoerul meetiou:

{il

{if)

walves any ohjeation that persnm may have to s faihime toe give siotice., or the giving
at’ @ defoctive nonee, of the mocting unless the perann at the Begianing of e
eeting objccts 10 the olding of the meecting; and

warves any nhiectnn chat persom may heve to the eomasderahon of a pardicnlar
matter at the meering which iz not within cthe awncss reforced to in the aolice ol
lhe meetinye, unless the person objecls W considenng the matier when 10w

nresemied.

A peneral maeiing ey be helil ol T i mare venges siemnlimmsnsly using soy echnoleey
which guvees che 4 Class Sharcholders a5 a whole 2 reagonahls appoTiaey o pattscipate.

Except as othorwise provided by she Aol oo person shall be al Liberty 1o zowwe gl any
meeluyr aony eslulion ool peevivusly approved olby the Dhrectors.

Admission to peneral meetinps

Thke chairperson of g wenenal nwetnyg may refuse sdnasaion o, or reguite to leave and remain o af,
the moeting any pxeraom:

i
ikl

reh

td)

[e]

(I

in possession ul v pletemal-recordinge or sound-recordinge device;

n pisscasion af @ placard or hanner;

11 possession of amy arlicle vonsidered by e chulrperun W0 be danegensus, olfennive or
liable 10 cause disruprtion:

who refuges o produce or W PRl exannoation o0 any acticle o e cumlenls of any
uriicle, n the person’s possession;

whit hehuven or threstons to behave in e dangeeons, offansove o disruplive mancer; ar

whir 1= ot
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(it 1 Momber who hax the ghl o wilemd he geneeal mecting aor 8 proxy, attnmey ot
Pproscntatiye of such bmnher;

(1) g Director, o

(11i] an Audilor of the Companmy,

[n.4 Business ol annoal gewcral mectlngs

[k
ikl

The Campany muac bnld an anmuay) general meeting m aceerdunce with the Acl.

It 15 ool necessaey Tor the norce of an aannal ecncral mesting to swate mat the Bugimess to e
transacled wl the meeting includes the consideration of the aoieal fancal staemenls and
the roports af the Dircemra and Auditor and any other business which 15 reguired by the Al
10 b transacred ar he annwal acneral mecting,

k3 Quorum at genetal nigetings

)

(L

(e}

o businese muy be trensucted ol any seneral meetinz, excepl the electon ol 4 chairperon
and the adjownment of the meeting, anless & gquomm of Members 15 prosent when the
miccting pracecds 10 business,

lon ot more & Class Sharchaldors who are present peraomally or sepamam |y represenoed by
proxy. Bepreecntativar ot atrerney shall be a quotun for a geticral macering,

If a guomm 1k not proaent witlun 30 minukes after the ime appoanted for o general meoting:

(1 where the meeting wus comvened upnn the requisibion of Membera, the meocang
must ne dissnbved, or

(L1} 1wy olther case:

(&) the: mecring stands adjoumed o the same day in the next week. amd al the
sAme titne atd plase, as the Durcerors determing oc, of oo determinlion is
Imade by (he Dicecrors, 10 the same dav 1o the next week al the seme wnne
and plages; and

(K] if, at the adjournet meehng, a quomim 13 nnt preacnt wathin 30 ruanoes
after the e apposnted for the meeting, the A Llass Sharcholders present
shall onstitute a quernn.

1.6 Chairperson of geoeral mectings

(2]

ihy

The charpersnm of che Boeard st (if present wichin 13 mimtes atter the tuete appoinbsd G
the: mesting and walling te acty precide as chairperion al exch peneral meeling.

i ul u greneral meewmnp:
[} there s o chairpersem ol the Thoard;

[y the chaimersan of the Hoard 5 pot prosenc wiflin 13 eadowies a0er the lime
oppainoed for che mestup: o

(1) the chawperzon of the Board is present witlin that time Dur i3 2ol willioe o acl o
chawpersun ui the meelioy,
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(hen, i the Directors huye eleclal o depuly champerson of the Board, the deputy chaimperson
tl [hes Taerard sust 36 present withan 15 minutes afrer che tme appoineed for the meeting acd
willing ro act) preside az chaupersan at the mecting.

Subject to Rulea 10006420 and 1006013}, it ar @ acheral meeting:

(L} Lbeeres 15 nar depuly chairperann of the Board;

(i} the: depruly chaimpersen of the Boatd 15 not prescit within 15 minutes afler the lime
Appoitced far the meeting; o

{1iL} the depury chairperson of the Board i preseot wilhin thal time bul 3 not willing 1o
act ar chairperson of the meetin.,

the A Class Shareholders presenl must ¢lect a5 chaimpersan ot the mecting:
(i) anather [ nrgetor who is present and willinge o sel; or

vl 11 e wlher Threetnr willing to ac iz present ar the meeling, an A Class Sharchaldor
wlo s present und willmg to aeg

until sl tine a3 the chairperson of the Bosrd atrends and iz walling o act.

1T Conduit of general meetings

{z

(b}

ol

The chairperson ol a4 penerul mestng iz respansible for the eenem] conduet of the meehing
and tor the procedures s be adonecsd at the nccting and may require the adeption of any
procedurcs which are m hiz ar her opale cecessary o desirable Tor:

(i) pruper acl arderly debate or discussion, weluding limiling the dme rhat 3 person
Presen: ey 3ppeaki on 3 motion o wher ilem of husmess hefare the meetin; and

(L) the praper and orderly castmp or recording ol voles wl the general mecting, wlhetter
un ashaw of hands or an 3 peil, ccluding the sppointment of scotineers.

The chaimperam of @ general moenne may al uny Lme be or she considers o necessary or
desarable Tor che proper and midecly conduel of the mesting;

1] torminate debale or deseossiom on any Dsiness. queslion. mebiom OF Fesasu i
iy corsidered by Lhe meeting and requics e business, guestion, mation or
rezclution to be pul toa vote of the A Class Shureholders present; ox

t11) allow debute ur discussion on any wsiness, queslum, mation or reselution being
cunsidered by the meeting 1o contitue.

The chaimersan ot g goneral neetin::

{1} Ay, culiecl o Rules Wiy and [0 He)iv), relose to allew debate or
discugaion on uny business, question, nwtion or resululicn whach iz not within (he
businesy referred 1 in the notice of Joecting or Bale 1G24 by

(1} may, rcfuac tne allow yny amendment to be maved to a resaludon of which noice

has been given under Rule 10.2{h);

f1i) mast, 0 respect of an urnual peneral meeting, allow a reasenable epportucy for
the A Class Shureholiders as g whole ol the mesling to ask qucstions aboul ar maks
ERIULIS On: Lhe mansgenicnt of the Company; and
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iLv} Ak, 17 the Audieor or cheir representative ot the meeting, allime o ressenahle
apportunity for the A Class Sharcholdzrz as 4 whaole at the meeting o ask the
Audiar wr heir representalive goeslions celevant To he concduct of e audze uod
the preparation sod conleal ol the Audilor’s eporl.

A decaston by a chairperson under Bole 1020, Bole 100 3Whyar Rule 1O 7e) i Onal.

The chaurperzon of & pencral mccring may, with the conscnr of e meeling al which a
quarum is presenr, and mast, it 2o diectad by the meeting. adjoum ke mesling or any
business, nolion, gquestion ur eesululion being considersd or remaimingg b he comsidered by
the cileelity eilher 10 v laler me wl the same meeting o Lo an adjoomed mecting.

o msincss may be tronsacted at any adjourned meeting other than he business lefl
uhlinistes] w1l the meeling [rom shich the wdjeomment ook pHase.

Where a mecting s adjoucnsd, the Director: muy petpome. canes] ot change the vemg of
b adjuurmed meeting,

YWhon a mcering i3 adjoutned far L4 davs or mwree. notice ol the wljoumed ceeeine shals ho
wiven s il the vnginel meetmg was bemp eonvened,  Apart o this, i is ol oecessary o
pive any notice of an adjoarumenr or of the business 1o be transacted al wny adjmnmed
mecting.

Lrecisinny at general meestings

i)

(b

i)

id)

ch

(£]

Excepl in the case af any resalodon which as 2 matier of law eeguires o special majonty,
guestions anaing at a gencral meeting vl be devided by a mujoriiy of vofes cast b the A
Class sharcholders present al the mestinge wnd snlitded i wote and &rv such deeision & a
decision of the Company n gemeral meeting for all puomases.

Il there 15 an equality of votes upan any proposed resolution the chairper-in af the mecging
his g castny vote m additinn 1o his or ber delibecative visle.

Acresolution pul Lt The vote of a gencrat mectitg nmst e deeided on o shuw ol hands, mless
g pll iy cbemanded bedore or inocdiarely alier the deelaralsn of the reault of the shaw o
hands:

(1} ¥ chie chawpsrson of the meeling;
[iL} by ot least live A € lass Sharchalders enritled o vote vn the resalucion; o
{111} hy & Class Shawlwolders representing nol less than five pet cent (3% al the voles

that may be cast on the resolutien on s pall.

A deroand Lor g poll does nor prevent the continuance ol o general mecting far
trunsacliem of any busikess ather than the question on which the pall has heen demandad.

Laless a poll 1 duly demanded, a deglaration b the chairpecson ol o general meetieyg that a
resolution has on a show ot hands been carred o curried unanimeasly, or camied by 2
parliouiar magnetty, o lost and an entey e that eflecl o Lhe biok ennraining the minues of
the proccedings o the Company. s sunclusive evidence of the fagt wukow proul of the
auinber ur prupuerlion of the votes rocorded tn $avour of o againel the reselulion.

I a pudl 1= duly demanded at 3 gengral macting, il will be weken m such memner and either at
mmee ar after an interval or adjournment or otherwise as the chairperan of the meetine
dircets. and the resull af the pall will be the resoluion of the meeting at which the poll was
Jernuoaded.
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A poll demanda>d at A general mocong on the cleetiom of 4 chairperson o+ the mestne or 1o
question of adjostnment <hall be rakcn immediach,

The demand Lora poll may be wilideawi,

Votlng Riphts

{a)

{b}

)

(d)

(el

{n

{1}

(bl

Subjoct to chis Constitarion. at @ scoeral mocting on 4 showe of hands or an 4 poll cvery &
Class  Sharsholder wha 15 present o person or represenled by prosy, allomey ar
Represenoatiie, shall have ong vote

Sulject by s Comeliution. m o pusty] bullol beld under Bole L2 each A Class Shureholder
shul] have one vule,

Whets 3 porsaty prescat at a geteral ioecting represents porsonally o1 By prosy. atlocney ur
Feprescarative more than one A Class Shareholder:

{1 oo a ahiw ot hands or om 2 paoll the perzon s entitled 1o one vote tor cach of the A
Jase Bharcholder the person ropreacats: and

{ii] the persmn foost o execcess Lhal vole moag wey which would contrevenc any
directiune given o the peram macorrdsmee wath Rade 100100f) inoany mamncnt
appuanling the petson &s a roey 0T attomeyr,

Aot Iwolder of an A Class Sheee muy vole wl uny yeneral meeting m person ot by proxy.
dltoeney ur Bepresenlalive as 1f thal periem was the sole holder.  If monc than ene joinl
bulider teeders o vale. the vole of the holder named first in the Repizrer must be aceepted Loy
the exclusion nf dwe other or ochers,

The parent or guardiae of an mtant A Ciass Sharcholder may vore al any geoneral meelicg
upon such evidenes being produscd of e celationship or ol the uppointment of the guasdian
a5 the Dircerors may cequire and uny vole s lendered by s paront or goandian ot an adann A
Clas: Sharehoider muel be secepled tothe exelusion of the vote of the intant Mermber.

Where a Memher holdz an & Class S8hare upon wilch anv call o other sum of mogew
pavable o the Cumpany has not been duly paid che Mombeor Tas o ciphl Lo vole in cespect of
Lthal Shire,

An objectinn to the qualification of a person ta vole al 4 zeneral meeting:

{1 musl he poised  befare or at the meering ar whick (he vole vbjected s given or
tendered; and

{ii1 muel b referred to the ehairperson of the macting, wlose decisien & finl,

A worte nat disallowed by the chaicporson of 2 meeting under Rule 10.%g) s valid for all
JILTTICRES.

Ecprescalation al georral meatings

{u)

sulycer to this Congtilalion, each A Class Shareholder entitled m wote at a peneral meeting
TNy WODT;

£} m peraom or, where an A Llass Shaccholder i o body corporete, by s
Keproaontaturc:

fii} by ol more than ome proxy, or
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(1] by nnor tnore uo o attorhey.
A provy, attoncy of Kepresetntanve may, bul need rud, be g Memher of the Company.

A proay, wlomey or Representabive may be appoibted Bor all zenecal mestings, or for any
number nf general mestings, o for a partic war general mestng.

Liless clherwise provided 1 the instrament, an instroment appoinling a proxy, atbomsy oo
Reprerenlative will b taken to confir aultority:

L} Lo ggree o a meehing bong sonvenad by shorler notice than ix required by dae At
o bne this Constitution:

{ii} Lk wgmess by @ rezolufion belng propozed and passed wl a meeting of which less than
21 daws’ norice as been iven;

{diL) Lo speak W any proposcd rosoiulion on which the prvey, agorney or Representative
may wote;
vk W demund or jom in demardibg o poll onoany resclution an wlhich the TICCHY,

allirmey ar Roproecnrative may vole;

(%] even lhuugh the matument may celer o speciiic resolutions and may dicest the
mrony, attormes ot Bepresentutive how to van on those reaolulioms:

{4 Lt vote e any amendment moved o the proposcd resolulions end on any
motion that the peepused resolurions not be pur or any similar matian;

(B o wvole vn any proccdural meton, incloding amy moton 1o elect the
chairperann, o wacate (e chuir or tnadjourn e meeting and

(L] o acl venerally scche mostine: and

(v even thoupn the wstruroent may refer to 3 specilic meeling to he beld at 2 specifed
tme or venue, where the meaeting is jescheduoled or adjoumned oo another nme or
changed to another venue, tr attend and vowe ul the re-scheduled ar adjnermed
mecting or al the new vomng,

The chairperson of 2 gencral mevling may requivg any pezsun purpoTlimg m Aet 95 o prusey,
anarney of Representative to estublish w the sanstaction ol (he chaimpersan that die person
has been validly sppointed 2z a proay, silomeyw ot Represcotstive and is the persor named in
the eelevanl nslrament of appointment, faling shicl flw peron may be cxcnded from
atreruling or voting at the mccting.

AT nstrament appoinmg a proxy or allemey may direst the manner in which the proxy or
attoariey 1x Lo vobe ih respoct of @ particular resnbition and, wlere un instroment so pruvilss,
the prosy o actarney i ol entitled 1o vore on the proposed resalutan cxcenl as directed in
the mstmamcnt, [l does so divget;

[Lh the proxy need not vole un o shaw of hands, bat il the proxy docs o, e prosy
tousl vide that wavs and

{1} il proay 15 the charperson ke priey mmst vote on 2 pull, und muar vote T
weily; nd

i1} il the promy s not the chaperson - the proxy need ol vate on 3 poll, but o the

Proxy does sa, Lhie oy st vole that way,
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Thie Rule L0 L0(E) docs ot affece the way that the peram can vast any vores ey ald as a
MMember.

An msiramrenl appointinn 3 proxy of amorney need noc be inoany paicular form provided <o
15 1t wmbmgs, Lerally valid amd:

(1} m Lhe case of o calural persaon, sigtied by the appostter,
(i) i the case ol a bedy corporate, exceuted b the appomter; or
(i) 1 gither gasc, signed hy the appoimter*s wltomey.

An inslrument of proay 15 nor invalid or inettective mercly if any or all of the fallowing,
apmlies -

[} i does not conrain the address of the Momber giving it
(1L} te o3 nat contain the addresa af the peranm apprnted by i

[LLi} i i3 tot dated ([ thiz casc it will be taken oo bave Do dated on the éav it is given
W the Cormpany ), and

[1w) i dngs not confan a chreepion to the appemtes a5 to haw to vote on any ot all itcms
of husiness,

The wpnodotment of @ proxy or alimey 14 ool efTective unless the inslrument sppomtmg the
proxy ot attnmney, and the onmnal or an atweated copy of the power of atomey ar athar
authorey (1f 2y undet which the instrumcnt is signed, ave reecived by the Comparty 1ol less
(hzn 48 bwars brelore the time (ur holling the seneral meetiog or adjourned meelner or liking
he pell (a5 the cae may be)]. The Compmy receives a docoment under this Ruole when the
document 15 recoived & the Cotnpany's registored office, a fax numbor at the Company s
registered offie ar at such ather addrcss, fax nmnbet or clecrronic address specilied lur (he
putpass in the actce of mecting,

A wale mven in secordanees wAth the lerms of an imstrumene apnomtulg a proxy o AOINCY is
valid despite:

(1] a ‘I'mansmiasian kvent oeeurming in relaticon to the appainter; or
(i} (e revocution o+l the inslrumenl vr of the suthonly under which the matrument wag
exeuled,

if o notice 0 writing ol the Transmis=ivm Tvent v revocalion bes been reesived by the
Curnpany by the hme und ol ume af the places al which the insroment sappowuting the proxy
of allumey I Tequred W be deposibed omder Fule 10,4810,

M owote wiven i gocordance with the torma of an imstmmcne appointing a prosy or allomey is
vahd despite the transfor of de Share in ecspoet of which the instmmwr was given il the
ransteT is nof replsterad oy the time at which the instrument appuinling the proxy or attmey
ia requized o be depusited under Bule 140 14{1].

| bt uppeiniment ol w proxy ot acomey is noc revoked hy the appoincer attending and aking
parl 10 the peneral meetmy but, of the apponter vores on any reselution, the prosay o
attnmacy 15 not encitled to vote, and must non vote, a8 e appoUfcl”™s praxy O slomey un Lo
rezaluriarl.

A procy [urm issued by the Company mst allow e the inserlion af the name of the peeson
Lo b primzmi |y appointed &g proxs and sy previde thal. in such cireuenstances ad on such
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conditions specilied o the form o wre not meoansisient with thes Constotuson, the
chwirpersem of the relovent mechng (or another person specitizd in the proxy limm) s
appainted as prosy.

11, DIRECTORS
11.1 Appolotineedl aod removal of Thirectors
(a) The Boand will vomprize op e lem (100 I imeetors made np o the Tellowing catepores, all
ul whions shall be natural porsons and ar least 18 years ald:
ik up e three [ Threctnms whe are Blected BMB Mernbers and salisly the
qualification requirgments of Role 11, [{h}ik

{iit up to fwee {3} Direclors who satisfy the qualification requirerments of Kule
LBy o L1 Igbp(i:y and are nominared tor eleclion by the Direclors provided
thal aely one (1) of sush Dircetors imay be an employer of the Campany; and

(i) up 1o four (4% Dareciors who gatsty dhe qualilication reguirensents of Hulc
11 1eb M} {not counting Dhreclurs elected under Rale 11, a0k

(h) A por3od is nol elimble b be elected a5 Dircetor of the Compuny unless thac person:

1) holds. or is the Representative of a body cotporate thal holds, un A Class Sharg;

[} 15 &n employce of the Compeny; or

{ii} 14, 10 the opinjon of the Direvlors, o persan with appropride saperienes b he
appeinted a3 1 Dicectur.

(o The minimun oumber of rectars is three (30 and al Teast tvo (2] of the Direclon oosl
obtdinurily ceside n Australia,

5N L.pon regestration ol the Co-nperetive ps a company under Pert SR of the Act, the Raitial
Dircetors will comprize the Board, The [ndial Directors will hold otfice on the lerms acd
coditions ser cul i this Constibigon,

[ Il o vasusl vacaney arjscs oo the Buoard, it may be filled by the appuintment of a now
Durevtor who satizfies the qualilivalivn requiremencs applicable 10 the posilon left vacant by
rezululion of:

{1} M Class Sharehelders in general neeting; or

(1] the Bnard.

A Director elected by reapiption of the A Clase Sharehaldors under this Bules halds offiee for
the sume period that wovid have upplied to the former Lrcoror whose posilion was fAlled had
that former lireetor continued in office. A ircctor clected under this Rule by she Board
halds affice until the next mmnual general mecting.

{fy Elected BMMD Members whe sasty the gualiGeation requirgments of Fule [L1{hE) and

enosenl g, will be oppoinled sy Dircotors for fhe tame period a= theit torm of aflce as
clecred BRME Members. Such sppointment will be cmude;

{1 o the Diireciurs under Hule 11.142) vn the hasiz that thew appoemiment will be
colirmed by the Momleag al the next Annual Creneral Mleeting; ot

{ii] by & [lass Sharehollers in pencral meetme.



(12

iz}

thy

[i]

iy

Puwr 15

The Tniliul Threstors who satisty the gualilicution requiremencz of Bnale 11.1020¢007 will huld
ilTiee unnl the gompletion of the anooal ceneral mestmg i 2007, Elsclivns for the
Diarecrors wha satisfy the quwlifieslion requircments of Role 11| (Giiie will be held in
aceurdance with Kule 11.2 and lhe elected Thregtors will hotd ofiice Jur four (4 vears or
such other period as the A Class Sharcholders may detecnine soncludmg at the cad of the
anmual general meehing o the lasc vear of their lerm al office,

Lhrzetors refecred Lo in Ruls 11 10a)) will be ouminated by the Board and elecled hy A
Clags Sharehalders i gencral meeting (or such tenm az the A Cluss Shorehalders may
delermime.  The [nitial Dirsclors whe satisty the guulificuion requircencnts of Rule
I 11000} will hold aflice unbil the end of the Compane s first snnual pencral mesting,

A Class Sharehalders i generel imesling may:

(] by cesolulion noaccordance with section 20503 of the Act cerouve o |Rmectar o
aTiee; and
£1i] by sesdubion Gl the oftice vacaled by electmg anotls persun whea aatstics e

eunlifications applicabie up The [ommer Lirector whe wias romoved fign office.

A person elecied a5 a [iieetor uoder this Hule holds ollie Jor the same pericd as would
ave apphed to the former Director whaose position was Glled i that tormer DHrectr had
cintimued in oftice.

A persan mey anly be elected 1o the office of & Dircclor of the porson hus consented in
wrilmir 0 act 43 @ Direclor. This docs not apply 0 8 |krestor retiing Frome affiec and
lunding for re-clection.

Election of Active Cornwer Divectors

{u]

hi

rch

Irgetors whue sutisfy the qualiticalion requiremenes of Bule | [ ai] wrill T ele led:

Al by the A Class Shaccholders al the ammal general meeling which marks the end of
the current 1ircetors” term of afficc: or

(14} by poslal hallot vete of the A Class Shacebioldens held prior to e annual kcneral
mieeting which marks the end of the cuent Dvirectors torm al wllee.

The method of vleciion and che mawes in which che eleation is cunducted under Fule 1.2 (al
will be determined by the Board subject w Lhe requisements of the Act.

A person may only be elected s a Hreetoz wnder Rule 1 1.2¢a) it
(1 bue ur she 15 a Dnegetor whose tenn of offiee s vonsludineg undey Role 11200 or

(il wTillen natice of lis or her nomimation fuc the positon of Dicector sigmed by {een
(2% or more A Clase Sharcholders has been given w the Company hefore the dule
fixed by the Doard for che elesing of nominacions.
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Y ativn ol affice

In additien tn che creumstanecs preseribed by the Act, the office of 8 Divector becomes vaeand il e
| WreatnT:

{a) became: ol unsound mmud or a pecsm whia s, or whise estate 15, hahls 53 be Sealr wuks n
any way under the law elaong to mental healch;

(b becorties bankrupl or insolvent or makes any srengement o7 compesition wich his or her
creditors penetully;

fch iz convicted of'a feloay and the Threclure do ol withio eme mondh of that eemvicrion resolve
to conlient the Directur’'s appeantment o eleetion (as the easc mav be) to the oftice ol
Dhresclu;

id] fals to attend meetings of the Dhireclors for mare than chree conscoutive monthe wilhowl

Ieave wl ubsence [cum the Threctors;
[ resigns by notive in woling to the Compains; ar
] goaecs to sariaty e qualidicalion requirements oo which the [irceror was eleeled.
Remuneratinn of Directors
fa) Luch mum-execuative Dacetor i3 10 e paad:

(1 the renuweration appooved s the remuncrarion of dicectors of the Cn-operative
prioc e ils Temsration a3 & coIpany oF

(1] such other remuneralion as is wpproved by the Company (o peneral mwesslmy from
fimic o imc.

1LY The: remuneration of nonscxeculive Diceclors:

[i} niy Lawoa staed allewenes ar & fized sumn for atendance 91 each mccting of
Lhircctors or buth, ur

{iit may be 3 share of'a fiked sum determined b the Company i generul mestmy o he
lhe rerumgration payable e all Thirectnrs whizh s t0 be divided berscon flic
Ihreerors i the proportuma apgreed betwocn thom or, Lailing apresment, squally,

and 1f it 12 a slated wllowsnee under Rule 11,4003 or g shere of 3 fixed sum ucder Rule
11.4rba(n), will he taken e gecme fhom duy o dew.

(] The remunatation vl executive 13irecears will be determined hy the Boand,

i) Tn uddition to cheir repmineration. the Directors are entitled ta be paid ]l ravelling and orther
sxpenses propely incureed by them i cannection with the aflairs ol the Company, wsludioge
allending and refumung froon general meetings of the Company ur meetines of the Dircetaes
ar of cormittees of the Direclors.

el A Dhrector wha renders or is culled upem o perfemi cxiea secvices or m make any special
excriions 11 comection wilh the offairs of che Company, muy be paid cxima retmceralion as
dereertiined by the Roar,

{0 Mithing in Bule 11.3a) restriers e cemuneration to which & Director v b cntited ws en
otficer of the Cumpany or of a Relued Body tomporate in u capacity ather than Director,
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which mey be either m addition o or in subslilution Tor that | Frestor™s Temunoation wnder
Fiule 11.4(a},

sy cer fo the Act, the Dicectors mayw;

(1) at any fiwe afler a Direclor dies or othorwise ceases W held office as o Divector,
pay 1o the Threcloe or A lopal personal cepreseniative, spovss, rolative ur dependant
ol the Thregtor, in addition to the rermmeration of thar Dicector, a pension or lump
FUM Ay el in respeel 0f pas; sereioea randerel by that Threator; atd

{11} cause the Company e enler into a sontract with the Director for the putpose ol
prowiding lur or giving offoet 1o suck: a pavment.

The Dhrexlrs may establish or supporl, or assiag in the citablishment or supnort of. Luds
and sty o rovide pension. relirement, suporatuuation or similar payenents o enelils o
or n respeet of the Dueeclers ur Tormer Dircenors.

Interestad Dircctors

{a)

(k)

o)

(d)

A Dnrector may hold aty other office o placs of prodit futher than Anditor) i the Company
ar any Related Doy Corporate i conjunctiun with his or her dicectorship and may be
appoited Lo thal office or placs upon such lerms as o remunetalion, lenare of affice and
athierwise as the Ircorors ok Gr

A Dhregtor af the Company may e or beceme a Tirector or other slfcer of, or otlorwise
nterested Dy, ooy Related Body Cocpumale or any ather ody curporate rromoted by Lhe
Campaty wroin which the Company may he mterested as a Member ot othoreize and 3= nat
accuuntable to the Comgany [or any reruncration beneis roecived by the Directonr as a
Durector or ofticer ol or from having an ioeresl in, that body corporste.

The Durectors may cxereige the voting nghts conlemed by any sharc in any body carporale
biell ar oamed by the Cumpany in such manner in all respeets as the Threctars think Gl
(meluding votng in Gavour of any resvlulion appemting o Director a5 a 0cclor or other
ofticer of thal hody corporate or voling for the payment of remuwicration o the Tirsctors or
ather allicers of that body corpartie) sud a Ditcetar iy, 1 permitted Iy Taw, vole io fovour
nfthe cxcrcize of those voting rights notwilhatandmp ¢hat lie or she s, or may b aboul b be
appointed, a Direclor or acher oificer of that other Mody corpurale and, 23 such, interested in
the caerciee of thuse wofing righs.

A Dhrector 15 nof disgualifed, merely becawse ol being a Diester, from romtracting with the
Caompany in any respect meluding, witiout limilation:

(1) supplying Tiee to the Cumpany;

{11} sclling any property or poods to, or purchasing sy praperty or goads [rum, the
LCotbipany;

fiii] lendurg any money W, or harrowing uny mancy frony the Company with or

withour jorerest und with or withaoul sec ity

i3] gusrantecing the cepayment of any mooey horrowed by e Company foc a
CortUnissian ar protit;

{v} urdeTaTiting or puareniveing the subscriptivn [or scoenties in [he Company o in
arry Related Hody Corporate or any other body eorporate promoted by the
Compuny o in which the Company may be interested az a Member or o,
lor & snmnmiission or rofit; or
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(et being employed by the Company or acting in any professions| capacity {other than
Aucitor} oo behall ol the Coinpany,

o contract made by a Direelor with the Company and no contracl or amanpamest eafied
ina by ar an behabf of the Company i which any Dircetor niay be i any way mterested is
aviided vr rendersd voudabls mcrely beeause of the Director holding otfice as a Direetor o
beganse of the fdweiary vblizations arising ot of that office.

M Trrector conlractine wid ot boug inferested o any arrenmement weeoivng e Compatty
15 hable to aceaonl W the Company lor oy profic realised by or under uny sach contrct v
arrangcttent merely hecavse nf the Director bolding offiec as a 1rcctor or hecause of the
Aaduciary wblipations arisiag out of thar offee.

Subjeet t0 Role 1157, ¢ Direclr who i3 Do gy way terested i osny contrucl or
arranaceict or prososed conmuet or armangement mmay, deapite hat inrerest:

(i} ke counted in determuininge whethe: o 0ot 3 QUOTLIT 15 prosont scany meehing of
Dirgetors comyidening thul comimecl or aranestcnt or proposcd contagt or
arrangcmcnt;

(i} fipn o0 oouanfersign any decumenl Teating oo bl conledct of ardnpement ot
proposcd contract ot arrangenient t which the Seal 15 allixe]: amd

(i) vofe in rospoce of, or in respect ul uny metler acethg cut of, fhe contrast or
ArEanEcncr of proposed contract or arrangement.

Uhe provisinns af Bule 1154 do oel apply 10 sl 1o the exten that, they would be contraty
o the Acr.

Ihe Mareclors muy make repulotions requuitng the disclosute of ineerests that g ingegor, and
ary person deemed by the Directors e be releled 1o or associated with the Ditccoor, nasy
have m any matter enncerning Lhe Comwpany ur o Relsed BGody Corporale and 2
repllationd made vnder this nalg wall hind all Dircctors.

Peewrors and duties of Directors

(i}

1]

{3

5]

L[]

The Direvtors ace Peaponsible for manaeing the buziness of che Comnpany @ ey exerciae
1o the exclusion of e Company in acoeral meeting all the posers af the Company which
are nul ceyuired, by the Al or s Consttution 10 e cxercized by the Company i gencral
meeling.

Without limniting the penerahty of Rule 11.60), the Threelnm neay exercise all e puwers ul
the Campany to bomrew ar gtherwisg raisc money, o charge any prmenty or budmess af the
Curnpany o all o acy of itz uncallad capatal and to 1ssue dehenoores or gnve any ather
securly for o debl. hability or wbligation ol Uw Comnpany 97 of any cther person

Ihe: Ihrectorz may deoterrmine hows chegues, promissory ooles, bankers dralls, bills of
sxchatgs or other nggodahle maouments most ke sipned, drewn, sceeped, endorsed vr
otherwize execuled, as the caze may be, by er on behalt of the Company.

The I Hrectors iy pay oul of the Company s Junds o1l expenses ol e proomoloon, lormsaten
and repistation of e Company and the vesting i oot the a3sets acquired hy it

The Lres s may-

i) anpoimt nr emply sy person to be s oafficer, agent or attomcy of the Company
for such purposcs wish suzh powers, digerctions and dutice (ineluding powers,
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dizcretions and dulies vested inoor exercisable by e Duaeclors), Jur such penind
and upon such conditicns as ey think 1

(1] anthonse an otficer, agenl wr allomey 0 delegate all or any ol (he powers,
discrctions and dulies vesled in the officer, rgent or attoroey: and

{m) suhject fr aby contracl belween he Company and the relevant offeer, agenl o
atterney, relnove ar disriss gny ofticer, agenn or atley of the Company at any
times, with o wichout cansa.

(1) Mopeweer b allermey granted by the Company fuy contwin such provissens for the proecion
el comvenience of the atorney or peasons dewling with the attorney as e Dicectors thick
I

b The [hrcoors may Twm wme o tme appoinl oy Direclor ooan exeeutwe otfice on such

terms s they may determune.
Proceedings of IMrectors

(A} Th Dhveetsrs may mezt togethor for e despalch of business and adjourn ol stherswize
reprulale their megtinps a3 they think GL.

[h3 A Dreclurs’ nweting may be called or held wsing any toelwology cunsenled tn by all the
Birectors. The cansent may be a standimg ane. A Dwestor may only withdras thcie consen?
wilhin 4 reazonahle pcewed belure the mesting,

f) The contomiporanewus licking together by techoulemy of 2 niumber o the Direclors autficicnl
10 constilule 4 quurom, Sonstitutes o meeting aF che Dircctoas and wll he provaisions in this
Coneliution telaang o mectings of the Direcwors apply, a0 lur w- they can and i such
rhanges as arc nocessary, Lo meetmps of the Dueectons by lechnofogy.

iy A Threetor participatine inu meetng by teelnology is W be taken to be present in person at
the: megting.,
tc) A rmeeling by teehnnlogy s 10 be wwken to he held af the place determined R the chuirperzon

of the mecling provided that at Icast one of the Dircotors involved was al that [azc Mo the
duration of [he mesling.

Convening of mectings of Diveclors

[al A Darector may, whengtner the Director thinks fit, convene o meeling of the Dircciors.

yah A CCECIATY sl un the requuisition of o Threclur, convene a meeeting o the 1 3ireciocs.

Notive of meetings of Dlreeiors

Ca} Subyect wr ths Consttution, notve of a oeering of Direclors mast be gusen fescepl
cRocplional cireumstances} @l Jeasl 43 hours arnor oo the lime of Lhe meetiag 16 each person
b is ul the time of givine the oulice:
(1] A Birevtor. oher than a Digcctar un lewve of ahsence approved by the Irecciors: or

{11] Al alterrate Dicector appointed woder Bole 1114 by a Direcior un leave of ghscnce
appowved by che Dircctors.

by A madir ala mesting of Pirceiors:

[il must specity thie Leae and place of the meerng:



[l

{dy

(r]

(F

Papre 40

{ii} ness] nnt smte the natuee of the business 1w he lansacted st the mecting;,
{iii} may be mven mumediatelr betore fhe meetin:
1] may e ogiven iy person ar by post, facsimle transmission, wlepmune, email

other electromic means,; and

(v) will be taken e have heen given 2o an alternale Dicsclor 37 Gl = piven o the
Drirectur who appanted thar altermae Divector.

A Direcaor o alternate Diveelor may waive mtice of any mectiog ol Dicectrs by nenfying
the: Lompany fo Loul ellecl m persar or by post, facsimile ransmission, telephong oo orber
electronis means.

The non-teecips ol welice ol a meetmg of Dircetars by, vr w leilure w giee potce ol o
meeting ol Direclors W, a Iwreetor docs mol nvaludale any sec, macter ot thing doos or
1cs0lulivn pastesd al the mecring if:

(1 the nonsteceipl ur Teilure neenned by accidenl v error:

(113 hefare o after e mesuny, the Pireetor ar an alternate Dicectr apoointed by the
Dirceton:
A0 bavs weaived or waives notice of thatl meeling ander Ryl L1.94c); ur
{H1 s natilied wr notifics the Company ol armeemenc o that gl mutler,

thing or resolmion personally or by poet, facsimile  transmussiam,
Lelepheme ar other cleclonic means; o

(L) the Ihreeer e oan allernate 1dircctar appownted by the Dircctar atlenced the
MCCring,

The oun-receip: of notice of 4 mesling of Dircetars by, vr w fwiloe @ give nolice o =
mezbng of | Wreerers 10, un aliernate 1ireetor ol a Duector on leave of absence approved by
the Iereenors does ot invalidate any act, matter ar thing done or resoiution passed ar e
meeting =f:

[ the nun-recest ot talere oecurred by accident 0z eroer;

[} befire or after fle meeling, the alternate Drscler ar Lhe 1 mectar sl appuamied the
ulemiare Lircetor bus notified or potifies the Company ot agecement o that act,
mattet, fhicg ur cesolution personally or by posc, facsmile reansmisson, telephone
or cther electranic means; o

(AL the allernate Dirceior or the Direcoor whe appainted he altemate Ditector atended
the mecring.

Atendunce hy @ pperson ata meeting ol Dircepars waives any obyection that 1z and:
{11 Whe persor 15 a Mirector, a0 allemate Thrector appewnted by that persnm; or

{ii} iU the peeson s an wleemate Thrcomor, the Director who appeinled that persnn a3
altcrnate Dicevtor,

ey have ro A failure 1o ve notice of the meeting,
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Quuorwm ul mectingsy of Dircetors

(al

ih

fd

Mo busincss mav be transacted at 4 meetiny ol Diesctors urdess 4 gquorum of Direclur-
present at the tinwe the husiness 15 dealt with,

The quorum for any meeling ol the Direclors shall he cne-half (or where ong half 15 not a
whule number the whole number next ligher than onc-halfy of the munmbor ol Direcluzs.
However, for & quotum o exist tac aumber of Active Grower Direslors presenl musk cxsesd
the number of bdependenl Diceclors present by ot Teast one.

(T there 15 & vacaney in fhe office of'a Diector, the remaining Direclor or {rccmors may act
buar, of the nuenber of rernaining Dicevlors 3= nol salfivient to conatihite 2 quonum at a meelioe
at” Dircetors, he remmwining Direclor or Threctora moay act only i ae cmereecey ur lur the
pupose Gl ncreasing the noober af 1 rectors to 3 auber sufficienl o constilule s quornm
ar ul comvening & meneral mecting of the Company.

Chairperson and deputy chairperson of Direcinrs

ra)

(b}

el

)

in

Uhe Mureerors may elect one ol the Direclorz to the affice of shairpersan o the Toaod and
may deterrnine thg perjod o which that Direclur is W he chairpersan of tac Board.

The Dhireclors ruy elect ong of the Dircetors 1o the ollice of depaty chanpersan of fhe Board
and mray decermmine the poried for which thal Direclor s 0 be deputsy claiipersun ul” the
Board.

The atfice of chaimpersun of he Bosrd or deputy chaicperson of the Board may, if the
Dhivestors so rexalve, he lreated az an exima service or special exertion performed by the
Dhreclur hulding thae office tior the purposes of Ruole 1 13e).

The chairpersam of the Board nst (if present within ten mmuotes aficr the fime appoinied S
the halding of the meeting and willing 1o act) preade as chaicperson ul euch mecting of
Threctors.

I at a meeling ol Threctnrs:

[i] theres 15 T chasrperzon of the Doerd;

i} the chairpersen ol The Hoard 15 nof prosear within ten munutes afer the time
appoatited for the holding of the meciina: o

(111 the chauwperson ol he Toand {2 presens within (hat time but iz not willite o s as
chaiperson of Lhe mesting,

then i the Darectors have #loeted a depuly chumrperaom of the Bowd, he depaty charpersan
ul e Dowrd must (of present within ten minutes after the time appuinked for the kaldiag o
the: meeling ard willing to act) preside ax the chairporson ol ke mes:oy,

Suhjeat to Rule 111 Le), (7 al o mecting of Dhrestirs:
ii] (here 15 na depugy chawperson of the Buard;

g the deputy ¢haivpersar of the Bourd 12 not prezcat wilhin len mumutes afier the fime
appeintcd foc the holding of the mccring: or

(1) the depnfy clairperson of the Heard is presen? aeithin rhar time Bul is ol willing o
act @5 clialiperson of the meeting,

the: ircctors present must clect oce ul themse hves 10 be vhatrperaon of the meeling.
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Decisions of Ddrectors

(&)

(hy

icl

il

Aomestionp of Dieectors al which o guumum 15 presenl 15 compelenl by exerceee all or any of
the authorities, powers add discretions vested o or exerctsable by the Threctors under chig
Constilulusn.

Cuesnans arsing at 3 mocting of Dueclors we o be deciled by 2 nyjerily of vites cast Ty
the Dwrcerors prezent and any such decision 3= for wl] putpescs a dercnwation ol the

Ducectors.

Subject o Bule L1.1200), in the ease of an egquality of votes upon any proposod 1esalulien
the chairpersan #f the meeting, in addition to hiz or her deliberalive vole. hus o vasling vote,

Where only 1wo Direclors ane present or qualified fo vote at 2 mwcering of Chiese loms and there
i5 um equalily af vales upon any proposcd resalution:

§i) the cliirperson ol the meeting will not have & seeond or casting vare; ool

1 the proposed resnlution i3 to be mken as having been st

W iitten resclutions

lal

i

I
Lik w2l ol the Threehws, atner than:
(A} any Direclor um leave nf gheonee approved by the Threeinms;

{86 any 1rgator Wl disqualiBGes mmaelf or hersglt trem considenoe Lhe act,
matter, thing wr reswluliom in guestiom ol the grounds that be or she 1s not
entfitled al luw w do so or bas a canflicr of udcres:: amd

e any | Wrestor whotm the ather Tirecoors reasonably believe (s nol entitled
at law 1o do the wet, matter o thing or 10 wide on the rosoludon in
JUASEICITL,

iLCE vt a deeumcht containing o slatement o che cffzet thal ao acl. matter or
thinyr bus been dong ot pesolution hes heen passed; and

i1} the document is agscaled 1o by u number of [Hroetors whbo would have conshingted a
quorum gt A meeluw of Direetars held fo consider thal wet, matier, thing ur
TeotLon,

then that wel, matter, thing or resolulivn is W he taken a5 having been dune ol o passed by a
reeting of the Direciors.

[or the purposes of Ryle 11.130a):
(i} th InCetiny 35 L be taken az having Doeen ield:
LA} 1l the Lhrectiors aszeoted o the docansent an che samc Jiyv. un Lhe day on

which the documenc was psscnred 1o and w lhe menc at which he
duvurnenl wuy last aasented to by o Direclor; or

sl it the Dreclorz aszonted e docornent on dufferensn diys, on Lhe da % Ok
which, and ar the Lime al whigh, the docutent was last asscated o hy s
Nircctar:
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[ii} Lwa O Mets: separste docamaenls nidentical torms cach ol which 1= assented to by
vne or o1e Dircetors e to he taken ws constituting one dogumemt; and

(5111 p Diwctor may sgnify sszent e a decument by siptng the docurmenl or by
notilving the Company of the 1dmcetar's assenl in person of by post. Besinule
fransmissinm, lelephace, ernail of other cleetrome means.

) Where 2 Dircetor significs wssenl b a dovument aierwisc than by signing the docunsenl, the
MAreclor musl by way of contirmation :gn the documenl al the nead meetine of the LHreetors
attended hy that Director, but Gilure 1o do so docs pat mvahdate the acl, nualter. hing ur
resolution s whieh the documenl celates.

) Where o Joecunwaor g assented toom acenrdanes with Bule J1 020 the document is e be
Laboen w4 minute of & sipecting of Ditcemtes,

AHernate Dircelors

(] A Dimectar mav, with the approval of the Thireclors, appeinl 8 person e B the Lircctor s
aliernale Director for such period as the Dirceoor thinks 6L

{hy An allernale Dicectoe may, but ieed nor, be @ Member or a Darestor af the Company.

ic) 0 person may act a3 wiwmate Ihrector e more than one Director.

1} An aliernale Dicector s eolitled, if the appointcr docs tot amend & meetmyg of [Arectars, o
attend and wirle 1 place ol and vn beball ol (he appeanter,

1<) An allernale Dicscior is 2ntitled w a separate wore for cach [nrector the aloemate 1ircetor
reqresenls 0 wddibon wr ey vole the slemate Director oy bave a3 & Divceror =0 his ar har
WL Tight.

" In (he ahsenes ol he apouwinler. an altecnate Dicector oidy exersiss any poveers that the
gpqoanter may exercise snd the exercise of any such power by the allernate Threclor i Lo be
takcn to be the exereise of the power by the appointer.

{gh ‘I'ng ottice of an alternane itcotor 5 vacated if and when the appoanter vacates office asa
Lizecrat,

() The sppoiniment ol un alterreals Director may by ecooioaled ol aoy Uie by she appoiater
even though the perind of the sppointment of the altemmate Threcior has not expired.

] An uppoinment, o the ecmunation ol an appeiodoent, of an altecoate Dicector owsst be o
writing sipmed by the Thrector who makes or made (he sppeintment and does not take ellecl
unless and until the Company has received notice inownsog of the appantmenl or
tertamatiom.

i} An aSmapn diregtor i3 not to be mkon intn acomnt o detcnrmimmg the mmimwm ar
maan it enber ot Dircetors allowsd wder s Censttution,

ik) In detenrenmg whether & quangm s preseat at @ mecting of [ Arectors, an aliemate | hnector
whi arends the mecting is e e sounted 88 a Diecetor for cach Dhector on whosc behalf the
altenacs [ Wregtor 13 attendimy the meetmg.

(L An ulterowsle Threclur i@ ealitded w be paid such remuoneration as e Directors thick (1, either

av addition o or moreductien of the rernuneration paable to the Divector 1o wlon the
alemare Mitectar acrs a3 alernate.
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An allernale Direclur is not entitled o be renmncrated by the Company for bis or ner
services as alfernate Threelnr excepl as provided in Rule 11.14(1).

Aay allersarne Divector, whilc acting as a | ¥negtor, s reapansible e the Compuny (or his or her
own acls aod delualls vl is ol 1o be taken o be the agent of the Director by wharn he o
ahe way appnimied.

Committees of Threelors

(w)

(b

(c)

id

The Directors roay delapata acy of their powers m a corunitcs or commnies? conmistimg of
auch number of Threcloes oy they thmk AL Seltwithsleondng any delepation under ths Eule
11,35, the [hreemrs may contuige tn cxeraise all o my of the powers delepmled.

A commiller 1o which sny power- have been se delepaled most esercise e porcers
delzgreed w Aceordance with any dirccooms of the [ et

1be provisions ol this Constilution applymge s meetings snd tesolutons of Dirsclums spaly,
st fur ws they can, and with queh changes sy are nevessary, W mesines and cesolalems of g
cotnitten of | hrectnrs.

Wembership nf @ gomritreg of 13itccpors may, 1f the Irectors 2o reanlve, he tmeamd as an
CHIEY SCIVICe O 3paetd] cxcttion poriotted by the Members tor the putposes of Bule 11,4021,

Delepadon fo indislduad Directors

a}

(hi

)

Fhe IMmeetems may delegate any of chow powers to nne Ditcotoy. MNetwithstanding aoy
delegation under thiz Rule 11.10, the Diccrors may cottinue @ cxcecise all or any ol the
powcts delogated.,

A Threclor o whom any powers have heen 2o delegated miac exercise the powers delogated
m accordarce with anv dircedons of the Lirootors,

Acvveplance of such a delegation may, 1f the | hregtors =o resalve, e froatod as an cxtra
reeviee of gpeeipl exertion porfornsed by the delepate for the putposcs of Rule 114

Yalidity of acts

An et dome by a peranm asting as a Iireetor ot v mceting of Dircetors or a coraerdiles of Theeelors
attended v a porson aeting a2 & Darceror is not invalidared by scason only al

{al
o

fel

A Jeleet i tie appointomenl ol ke person ws g Inreclos;
Lhe persan heing disqualificd to be a Ditceror o having vacared office: o

the preson nel beiner entilled b vole,

it"that circumnstancs was not known by the pecson or e Creclers or commitles (25 ke case may he)
when the 3¢t was done,

SECRETARIFS

beerctavica
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The: LMrcotors st appainr 2t least one secrelary who ordinanly resides in Anstealia and way apoene
additioral searctarics.

Terms

1he appomiment 1 o secretary wnll be o sozh terms us the Tirsetors detorrang,
EXFCTTION OF IWKUMENTS

Methods of Tacceution

Ehe Company may execule o doenment m any mancer permmitled by the Act.

DISTRIBUTION OF PROFITS

Dividends

EL 1he Direciure muy determume that a dividend is pavahle and fix:
gl Lthe amount ot the dividend;
il the Lime [ur pauyment; and
1) the method of puymen,

The methadr of payment may inclule the payment of casly, the issue of sharcs, the avan? ul
aplions snd the carstor of assels.

ih) Toc Company dees not ment a del?! merely by the Dircctos liaing the wmount or Lime %
puymenl af a drndend, The Jdebl anly uriscs when the time Gaed for pavencnt wnjves snd che
decision oo pay the dividend may oe revobed at any time befor then,

(e The Dhreclurs may pay Ay dividend regquired ta e paid uoder the terms of =300 ol o Share.
{d} The payment ol a dividend docs not requice any confirmation by the Members.
Wy Suhpect o any righis ar resomictions attached o eny Shares or class ol Shares:

(1 all dividends in respecl of Shares mwise be declared and pand it proporten to the

ameunts paid (ool credited) of the total ammmrs paid and payuble exciuding
amcunts crediled) on che Shaves:

[iLy wll dividends mwst be apportioned and paid proporienately o the ansunts su naid
during any portion ur portions of the perivd m respeet of which the dividend |5
naid;

(i) [or he purposes of Ruees 14 10d)40) and 14, 10 Hii}. an amoun paid on o Share n
advance ot a call s e e laken a2 noc having been paid on the Shave: aml

(v] inrercel s nul payahle by the Company m respepr of any dividaend.

) The Drrevtors may tix a reconl date in respeat of 2 dividend, with or wihen suspendng the
repistration vl teenslers from char dale under Rule W7,

(o) A dividend 1 respect ol a Sharg st be paid v he person who s repisterod, Or cntidad
under Bule 9.5 e be registered. as 1he holder of e Shere:

{i) where the Diceciora have fised a record dae in respeet of e dividend, an thet
date; ar
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(if) whirg the 1irccpars have niot fused a rocord date inorespec! of thal dividend, on the
Jate the divudend je declared,

aml & Leansler ol @ Shure that is pol cevstered, o lell with the Compony Lor eeprisiralion in
woconlance with Fule 8.5, on ur hefore thel date 15 not effeclive, as gpaimal the Company, to
pass uny mght Lo the dividend.

The Thimectors may:

{i] direct paymert ol the dividend wholly or partly hy the tsue of shares, the grant of
apliems or (he transler nf asyets, either gonerally ar to speeifiz sharcholdzrs: and

(i) direct the (he dividend be paié o parboular shareholders whalle or parthy our af
uny parbicular (und ur reserve or out of profits donved from any particulac seucce
and 1o the remaiming sharehnlders whalle or parcly e of any arber particular lund
or Teserve ar put of profits denved trom any other particular fanres or penerully.

The Dircctors may deduct (rom any divideod payahle to o Memhber all sums af mioncs
plesenlly pavable by the Member w the Company and apply the amount deducted w or
rorwards sattstaction of the mdey owine

Where a person iz cortled to 2 Shate as a eesull of o Transmission Tvent, the | Hrectars may,
but ave not elliged to, retain any dividends pevuhle in respect of that Share uatil that pecson
Decommes repistered as the holder of the Share or transfors o

Withaut prejudize to any other method o paymeenl the Doceoors may adopr, any dividend.
interesr or other money puvabls o cash in reapeet of Share may bc paid by chegue and =enc
by post:

(1) to the address ol the holder ws shown in the Kegiznern, or in the case of juiat hulders,
to Ui anlidress shownoin the Hemser g the addecss of the jowl holder Al namned in
thul Berisler; or

i) o fuch other pddrers vy the kelder or joint holders o weiling direcls or dircet,

A cheque sent under Rule 140k may v made puyuble 1o hearer or to the order of the
Membwr o whorn b iy sent or 2ueh ofher peeson ws The bember muy direet and iz sent al ioe
Biconber’s risk.

14.2 {upitalisation of profits

{al

{l)

subjecl e uny mights or reamighons amached 10 sy Shares or class of Shares, tc Divector:
may camtalise and distribute anong such of the Meebeors a3 would be cntitled b receive
drvidends and in the same propurlion:, any amomt;

£il lommunyg part ot the nndivided profits v the Company;

(1] representing prodils acising frome an aseertaned acorction 1o capitel nr fom s
revaluarion of the dseels of the Chmpany,

[1i) aer-mgr [ram e realisation of alny assels of the Company; or
(1w} otherase available for dislribution ws v dividend.
The Threctars may rezolve thal all ur uny part of the capitalised amounl is 1o he applied:

(1] iy paaving upon full ac 3 price deternined by dhe rezclutien oy unissaed Shares in
ar other sevunties of the Company;
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(il in paying up oy amounts wnpaid an Shares or other ssconties held by the
hlembas: a1

{1t parlly ue specilied v Rule 4. 200d0} and partly a3 specified in Bule 1420000600,

and such an applcation must be accepred by the Mombors cntiticd to Shave in the
dixinbulivm i full satisfuction of their interests in e copuialised someunt.

Fosies 14 Wed and 141000 apply, su Loc as ey cun and wilh such chumees as are oecessary, i
i capilalisation al oo anwimt under this Bule 14.2 a2 1f references 0 those miles tno s disrideond
and to the date & dividend 15 deelared wers retforenecs to a capualization of an amouar and 1o
the date the Dircetors resolst o capitalise the amownt woder this Bole [4.2 cespective]y.

Ancillary pirwers

Faor the purpose al givime elleel o any restlubon foc the suisfaction of a dividend m che mannee 2o
oul im Rule 14.07hE0 or by the capitahisation of any amount under Bule 14,2, 1w Dircetoes sy

()

LY

il

vcd)

(e

sellle uzs lthey (lunk expedient suy difficulty that maw arise in making the diswibotion oz
capitalisation and. 0 particulary, where Sharer ur other securibies i othe Company are ar
would otherwise b tseuahle 1 fraelions:

(1 s fragtienal ceriticates Tor Uiose Shures or tlher secur les;

(1] determing thal such fractons are oo be disneparded or arc o b rounded down W the
nearesi whole numhber;, or

[Lei) daterrninge thul such fraciions are tn he rmdad vp to the ncarcst whole number:
fix the value for distribution of any specilic usiels,

pay vash or Lsue Shares ot other scouritics 1o any Members in urder weadjust the nghis of all
puriies;

vest fyy such specilie wssels, eash, Shares or other sccueities in any wustes upen sugh tsts
fior the persons catided to the dividesd or capitahised samonne as may seem eapedient Lo the
Lvivezmers, and

gulhurise any pesson S pakc, on behall of o]l the Membeors entitled to any Hother Shaces ar
other scourgics as o resull ol the disimhuoon nr capitalization, an aepreemenl wilh <he
Coanpany or dndther budy cotporate prosiding, 23 appropriane:

(L) [or the 13sue 10 chotny of such lurlber Shares or ather securities credired as Iully puid
upy; ar
(i L the peyment by the Compamy on thew beball ol The amounts or ar part of the

sl Temaimang unpand o dheie esiling Shares or ather securrics by he
gpplication af thair respeetive proportions ol The sum resalved o he capamaliszed,

and any apreemcnl made under anosuthonty referred o in this suwie 950 is efective and
bindite oo all Mrembers coneemed.
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Heserves

1 Suliject o this Constinmion, the Ditestnm muy sol aside aur ol the profis of the Company
such rescrwes or proviaioma for sceh purpoees v they ek Gt

(h) The Mhreclers muy approociale o e peofits of e Conpany any amount provioosly sesl
BSidT 3% A TeACHE O PTOVISIN.

i) Lhe setling eside ol any wmeunl at @ ceselve of provision docs not reqmee the |irectors o
beregy the arnount aeparale mom the other assels el he Company oF prevent tc amount being

used in the husingss nf the {'ompany or beinp invested nosach mvestmenlts as the Direcrers
thactk £1t.

Carry forward of profifs

Uhe [hrcetora may caimy fomwsrd so much of the prolls remainine a8 ey consudar ouplht 0ol 1o ke
distributed a3 dividends or caprtalized without censfermme these prelils W L reserse BT provision.

BOHRHEOWING PO ERS
PFower to Borrow

Fhe 1 hrpetors enay from time to bme i their disere ion reise or bormowe or secome the payment any =um
o &uing al moncy tor the purposce of the Companr,

Fovwer to secure repayment of maneys

The Dresclers ey 1uise or seoure e poyoenl v cepdoermeent o6 coowle rs e such manoee 2l upen suca
et und condiliens as they think L. In parlicdar, woe Diceclors moy catse moneys by (he dwsue of
hords, debenlures. notes, or oloer ubheutions al e Compeny. with or withoul seeunly.  The

IMwecoors may chargs iy any munmer the Company®a property and ssset? both prosent and fotoe
e luding irs uncalled capesal (it any] for e cioue bowne 0 socure e moneys raisced or owinp.

Loan securities nssienable

Ay loan scouritics issued b che Company may be assienable five froim any cquitees belween the
Company and the prrson le whom he sume muy be iseued.

I.ean securitigs assignahle

Aoy loan securities may be issued an par o al o discount. premiven or otherwise and wilh any special
privileges as W redempbion ur surrender.

Certificares fox loan secorltles
A |nan aseunty certitigate 1saugd e the Compary shall shows:
[a] e mame ol the Compuny and the aulhoney under schich 10 was ineorpomaled;

{t the address nf the repistered otffice of the Company, and the repister on wlwch e Join
SCCNEICics Are sitancd,

{e] the accunty, raw of interest and dates of pavment, any pardcipating rights and the date amd
methad of redermpiion;

tii} a atapemnert of the limitatien of lizhilities woposed by any sl deed;
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iy 4 tatcment of the circimitaness o which the =umE coTopany oF EUETENWT ComEmy muy
pive or allow Lo subsisl, seeunlies ranking m prongy fe the loan seeumtics;

i [he number {1l any] of loan sseonties represented by the lean scowity certidicale [in words
und Mguresy on the face af the gettifieate; and

2 (he Lepe ol Tuun secunly that 15 approprean and no other frpe.
Keeping f register of charges

{a) The Direclors shall cause a register m be kept in accordance with the At ol the mortuages
and charges speeefically affecriog thw property of the Compeny and ]l floabng charecs,

)] The Tooks closine Jdule Lo delsrmine chose entitled to roceive ioreresl vn losn securitics of the
Cotrpiey shall be ten businesa days prioe to the dae of payment.

ACTEHINTS
Financial records fo be kept

The IMrectors Company shall keep Gnaneial secords that:

(i) earrectly record and expladn (he bansactivons and fmangial postion of the Cumpany:

tb} crable e and lair Dnanews] statements of the Cotipany 1o be prepared fiom tme t0 tine;
and

() enable the financial statemenls of the Company 9 be audited in gecorduncee with the At

[nspection by IHrectors

The Lowncal records of the Company shall he retained tor scven (71 veans afier the mansactiocs
coverel by the records arc completed. The ireetors have a retd of weeess b the financial records st
all reamomahls tinwes.

Thysical fermat

LI finaneial reeords arc kept in eleciranie form, they mmat be vonverlible inon hard copy. A hand cupy
shall he made availalle wuhin a ressonable g s person whue entitled to mapesr the revords.

Financiol Report

The Company shall prepace o Anancal ropert for each Gnenewl year m accordance with tae At
Heporting to members

The Catipany shull report to Mamhcrs on s [inaneiol effairs m aesordance with the Act.
ATIDIT

Audit of Minuneis] report

The Cumpany shal | hawe its finaneial report wudited n accordance wilh the Acl.

WINDING LP

Drisiribution of surplus

Subjecl o this Constitilien mmd 4 he nglts ur ceslrcbons araclal Lo uny shares ar cluss of Sharcs:
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U lhe Company 15 wound up and e properly of the Company avalabie for disteibuion
arrwng the Blotnbels is moene than suffeient:

[Lh o pay vl of the debrs and halbulitizs of fhe Cempuny; and

1 the gosts, charees wnd expenses of the winding np.

the execss musl be divided among the Members in prapurlion o the Shatcs held by them, ITTeEpCetive
ot the amwounls paud or credited 38 paid on the Shares;

ib)

(]

(W

lur the purpose of caloulating tbe excess referred o in Wole 1¥ (2], uny enimmt umpaid an a
Share is to be weared ws property of the Company;

the umount of the cxcess that would otherwise be distributed o the halder of 3 partly paid
whare under Rule 18, 1a) mus: he reduecd by the arnount anpaid an that Shave at the date of
the distribulueg: and

if the effect ot she reduction under Rule 15, 2] would be w reduce the disteibuzion w the
hodder o3 pazily puid Shere 1o 1 negative amownl. (he holder must canmiute thal ameount o
the Cumpany.

iviston of property

[}

it

fch

{d}

]

(fh

It the Counpucy s wound wp, the Liguidator may, with the sanelon ol a special resolition i
the Commpuny 0 goneral mecriny:

{7 divide amenr the Members the whole or any art of the pruperty of me Conpany;
and

(1] determing how the division s to be camied o2t as berscen the Memhers ar
diffzrent classes ol Merabers,

Any diveann under Rule 18.20a) muy he otherwise then in aceordance with the legal rightz ol
The Members and, in particnlar, any clags may he given profereatial or specidl riehis or may
bie excluded allogether or in part.

Where a division nrder Rule L8.24u) 15 atherwize i in aceordanee wik the Tepal mights af
the Members, 8 Menvaer & entitled 1o dizsent and o exercse the samg righls as i the aecial
tesalilion sanctiaming that division were 2 special resolution pazsed poder section 507 of tbe
Aot

Ifany of the pruperty 0 he divided under Raie 1%.2a) weludes securites with o uubiizy o
calle, any person entitled under the division 0 agy of the securities may within tec days atics
the pussicy 0f the special resuluton reforred 10 in thal rale, by nofice i wTLImE dircer e
liguidator to goll the persun”s propottion f the seeundes and 1o accounl for the net proceeds
and the liquidator masl, iF prastzcable, wul eeeordingy,

Ieothing m this Bale 182 decuputes fivm or aifevis any right o cxclcise any slatutnry o
ather puecer whizh would heee existed of this fyle were mitted.

Rule 1.3 applics, su Jar a5 it can and with such changes as are oecessary, to 8 division by
liuidator under Bule 18.21a) as iF refereness in Bule 143 to the Direclors and “o a
deslribution or capitalisadion were reforonces 1e the Tiquidator and to the division nrder Rule
182 ) regpective]y.

MINLTES AN RECORDS

hlinufes to e made
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Ihe [orectors mosl canse comuwlss Lo be menle ol

[} e nunes of the Dircctors prosean & cach 1rcems mecon,

(k] the nummes of the contnidiee hecibers prescnt at cach mecting of a cammittce apoointad
mnder Rule 1L.15;

(L} the procesdings anl resilulinns of such geoeral mesling

(d] The provesdings und residubiungs ol euch Threclors mestn:

ich the proccodings and resalooons of cach meeting of a commitnee appointed wader Bl 01,15,
and

(11 wrillen resulivns ol Dicectors passed wilhoul o meetmye.

Minwies to b colered

I'he Dircctors must cause all minaces made wder Bole 191 o be entered in the relevanl minule ook
wi'ihe Compaoy within aie momgy ateer the relevant maetinge iz held,

Sirnalure of Minutes
The mimes of 3 mecting made vader Rule 19,1, i sppearing on wkeir Tuce 40 be signed by the
shairpersan of the meetiog wr the chairpeeson 40 the next suecesding meconss of the relevane body. we

sulficienl bul [excepl where this Consttytion otherwise provides) not conclusive evilence without
pront of any further facts of the matters stated i theon.

Miowles 85 evildence

Any minutes ol @ ineeling purportmys e be aigned by the chateperson of 11w mesting or af the nesc
SUCeooding mesling are (in the ahaenes of proo to tac eontracyy sulficient evidence ol

(1) the mameTs stated dn the minutes ol the meeling,

(1] the roceling having been duly convened and beeld; andd

[} the valudity of all proecedings at the mccring.

inspection of records

[a] The Ihrgstors may detennine whelher md 4 whae cxrenn and at what tutse and places and

undct what conditions, the minuls bonks, sccounting eeeords and other documents nf the
Compaty or ary wl them will he open oo the mgpestion of Members olher (han Derectors.,

b} A Member ather than o Dirco does nol have ke cight to mapest any acoks, mwoonds ur
documents of the Company excepl vs provided hy law or autharized by the Dicectos.

INDERMMNITY AND INSIHHANCE

Fersouws Lo wlom Rules 202 and 203 apphy

Fules 202 vod 2003 appuy:

() w0 cach persod whiee 18 Gr hias beer o Trreplor or altemate Director of the Congrany;

13 W such wher officers ar tormer ollwers ol the Company or of 1t Related Dodies ¢ omorate
15 the Directors in cach sasc deterrne; and
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ic) if the Direetors so detormine, to awy Anditor ot formet Awditor of the Cammpany or of it
Felaled Bodies Compurate.

Indemnify

The Company muel indemmily, on a full mdemmity basia and to the full extent penited By law, cach
per-in i whem this Rule 20,2 apphes for all losses o liabilitics incvrced b the person as an allicer
or. 1f the Lhreetors so detormine, an Anduor of the Company or o a Related Tody Corpumate
e ludieys. ot oot Tienited L. o liablite Gor neghigence vr for readunable cosls sod ecponacs meurcd;

{al 1 delending proceedings, whetker civil or crimined, in which judeenomt w5 given i favoar of
lhe: person ur in which the porson is sequitted; of

{2} il eonicetion wilh an spplication. in telaton to sueh proceedimga, inowingh the Court erants
1eliel o the persen imder the Aes,

Extent of Indemmitr
The wedesmoy (o Bule 20.2:

(a} 4 cumtmuing abhestion and enforecable by 4 person to whom Buie 202 applics aver
though that porson may have ceased to be an ollicer or Aoditer of the Company or of a
Ferlared Body Cotporale;

(b apphes to lp3ses and liabilices soncurred buth hefine and atter the dare of adeplivn of thal
mule; and

L[] operiler only we (he extent that tee logs ar Liakility & nol covered by insurance.

Insurance

Tke Corpany may, to e extenl permizled by law:

(i} purchase and imalnti:n ewamee; or

My [y Ot ARIC W0 Py 4 precaum lor msurare,

tar a0y perzon L whoem L Rule 20 applics against any lability ineared by the person as an oicer
AT Angdzor of the Company or af 2 Relard Body Corpurale including, but noc limited to, a liabilily Tor
neplipence or for rewsonwble cnam and cipenses inowred in defending procecdings, whether civil or
clirrunal and whatever their qyteomes,

Naviugs

Medhing m Rules 20,2 oe 2024

iy allecls uny adber right or remedy el a persen b whom tus Constitution apply muy have in
respeclaf any loss or [iabilicy relerred W in those Bales: or

ik lirnits the cipacity of the Company to ndemnily or provide insuranee for any poesen Lo
who thoie 1ules do nol apply.

MOFTIC RS
Maotices by the Campany to Members

[a} A onodice mey be @ven By the Company e Mombor



212

(ha

il

(e

il

i1

ey

ih;

(1

i)

Fage 53

(L} by aseTvine i1 peesomaliy ol or by sendmr it by poslin a prepaid envelope th, the
Memboer s gddress az shiem i the Keisoer o such nther addreas, or by facsimile
oansTIasIon ot clectromieally m such faczumcle number or clectrnnie address, as the
Memher has supphad oo the Company for the guving of natices; or

[iE) il the Wemher does nok have a registered address and hag nor supplied anothec
address to the Company tor the piving of oolices, by exhibiting (¢ al the registersd
office ol the Cormpany.

A nntice may he given hy the Company e the jodnt wldees ol o Share by wivine the notice o
the manner authonsed by Rule 21.10a) to tw joior Buelder Orel named in the Regisoer in
respect of the Share.

A motice may be piven by che Corpany e o person entifled o o Share as o result of a
Iranamizsion Event by tervicp il ur sendinp it the manner avthorsed by Rule 27, Liadiil
addressed Ly the name or tlle o the perann, at or to such address or faesimile nerober wr
electranic address supplicd to the Company toe the viving ol notices L thal person, orif ng
address o faczimile anmber o elestrunic sddress has been supplied, af or to che addicss m
tacrmule numle ar eleciromiy address. e which the nodee meght have hees seor i The
relevant Irunamsazon Evont had not acowrred.

Aonofiee Juay be piven by the Cnmoany o a person appoinied a5 & paoay be pivinge the
nolice i Lhe manner suthanzed by Kale 20,7000 addressed o e name or Lile of he
persum, gt such address or facsimile number or elecieonic address supplied w the Campany
fivr che giving of norces to that person.

The [ucl that @ persem has supphed 3 faesimile aumber or electroric address for the prvng of
notices does not tequite the Company 10 pive any natice to that person by faesimile or
elearromigally,

A nlice mven s Member in aeeordance sl Rule 20 10wp or Rule 21.14hy iz, despug the
oucurrence al o Lranamission Event and whether or nal the Company haz natice wd tha
CIVLLITTETIC:

(il duly piven in respect of any %hares regiseered inothal person’s name, shethar salely
ar joinlly wild unather persan; and

(1) sutficicnr service o any person ensdtled o the Shaes s o resull of e
Tracsmesion Dyvenl.

Aonolice given t o persan whao s coritled 1o o Share s oo reselo of o Uransmission Cvenl i-
sullicienl servace om the Momber 0 wlose nume the Share 15 regisered.

ATy person who, bécicase wl u trensler of Shares, beeomes colied w any Shares regizrered
m the nathc ol o Member 15 bnund by everr notice which, belure thul persen’s namc awd
address 12 entered o the Rewster in rospoct ol these Shares. is wiven o the Mearmber in
accurdunse with ts Hule 21.7,

A B2AtIC 1 dcy nolice given hy the Campany o Momiber ucler this Bole 210 may be i
writing or d esimile prinled or aZfxed by some mechanical vr other meana.

A gertiticate signesd by a Director or scereary of the Company to The affect that a notiee has
Roon given i aceurdence wath this Congtinitien i3 conclusive evidence of that faat,

Nofiees hy the Company 1o Diccetors

uhiect Ly [his Comstitodiaon, 8 notice may be given hy the Company L any |hecetor or allemat
Director either by somnng it pecsonadly al, ar by sending i by post in a prepaid envelnne e, e
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Dreclur's vr altemate [hroeter’s wsual nesidential or busingss address, ot such other adiress, or by
lacsimile ransmiszion o elecirumically i sugh facsunile awmber ar electronie adidreas, as the Divectar
or alteenate Direcior haz supplied 1o the Company lor the mving of notices.

Noteos by Members or Directors te ihe Company

Fubjevt tr this Constitution, a oulice may be green by 2 Member, Tirector or alteriate Dicector Lo the
Company by serviog @ on the Company ar, or by sending il by post 1 a prepaid envelope e, the
repistered vifee of the Conpany or by luesimile mansmussion to the principal fesimile mimber a1 the
rewiatered office of the Company.

MNatices posted te addresses outside the Commonwealtls

A natice sent hy post to an addiess oulside the Commonycalth of Awstralia and s cxternal emtones
tusl be senl by arrmail,

Time of service

(] Where @ notics i& sent by post, aerviae of the nolice is Lo be tuken to be offectad iCa nrepand
envelape contanine the notice is properly addressed and plaved in the post and oo buve been
effocted;

{11 m the case ol ¢ nvlice of & goneral mesling, on the day after the date al it nosting;
ar

(L1 o any other case, ul the time at which the Jetter would he delsversd o the ordinas
COUTZC 01 psL.

1) Where a oulice 15 senr by hesimile wenserisaion oF oiber electrumic means., that notive 15
Ueated us duly piven where ke notice 15 addicssed in accordascs with Bole 21,1 and
transmitted by facsiile rmsmission o the lucsimile numher supplied or electromically 1o
the clectronic address supphicd, 23 the cuse may be, it the corect Toesimile number O Ppemiirs
ol & comiplete lacsimmle tranzcnsswn report gencrated by the senderz facsimile smachine ar,
L senl by electranie means U be sender’s computer shuws the nohce s havicy been sent to
thes correot eleottonic wldress, and w have fwer e Tected on the day e repurl i teezived or
thes dale the compueer indicales the natice was scal. aod is lreated a5 duly piven and reccived
{whelher it 15 10 fact vecerved or ooty on the day ol tunsmission of the notice il & Buangss
Dy, orherwise nn the exr Business | bay.

=) Where the Company pives w nobee under Rule 21 1{uy(iny by cxbubitine it at the Topistayed
office ot the Company . service of e notice is 1o he taken 1o be elected when the notive wis
firet za cxbibiled.

Crber communieativns and dreunents

Bules 211 1o 21.5 {inclusive) apply, 50 fr a3 they vun and with such clinges as arc nogessacy, 1o the
gervice of any cormunicalivn or documehr,

Nukiges i1 wriling

A relerence in s Constilulion tooa nebies i wriling imcludes a notice river by Tacsimile transinission
ar ey ol Jorm ol written commeumivalion or elestratically.

GENERAL

Submission  jurisdiction
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Euch blember submils i the nom-exchisive urisdietion of flic Supreme Court of the Stwe or Termitory
i which the repnstered affice of the Company is located, the Federal Count ol Australiv und the cours
which may hear appealz from thase coarts

Frohlbifon and enforceability

(@) Any provision wl. or lhe sppheation of any provision of, e Comelitalem which
prohibated inany place 15, inthat place, iellective wnly 4o the extent of that prohbucion.

it Ay provision ol or the spplication of any provision ol this Cunstilution which 1z veid,
tlegal or unenflureeahle m any place docs nor altect e valilive, fegalily or enforgeability of
that prusvision 10 any ather place or of the 1emainmye poevisions in that or any other place.
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SCHEDVLE ONE
Supplices Share Flun
DEFINITIONS
In thiz Supplicts Share Plan. unloss the sonwxe otherwise roquines;

"Aunnal Allecatton”™ moans a nomber of B Class Shares ealowlamd in recepoct of cagh Supploct
Meorber lor a Delivery Period accoeding Lo the [octala, Delivery Aoiownr ¥ Betention < [ssue TMce;

"Delivery Amount” mcans the etal toanes of rice (rounded dowm to the neatcst whole fwcttber of
roduics] delivered by the Supplier Member i the celevant Delivery Pernod;

"Plan™ awans the Suppliers Shave Mlan:

“Hetention™ meang an amount not excccding H10.M detctminsd by che Durcorors in pespecl of the
Pelewant Do lisery Periad,

“Tssue Frice'’ means un emonl pavable for the issue nf B Class Shares nndar the Plan deesmwed o
Llhe Threctnrs in respect af the relesane Velisene Period,

SUBSCRTIPTION FOR ANIATIONAL SHARLES

The Carectows nuay, al then discreton. ceywire Supplier Members wae have supplicd nee o the
oy in a Detivery Teriol 1o suaseribe lor gnd whe op their annual Allacation of B Clags Shaces
i eclacion Ly thet Dyelivery Perusd o acevrdonee wch Huwe Plan,

Supplicr Memhers agrce to subscribe Bar aid have Gisoed W them B Class Shares in aceordanze with
the Plan

If the Threctnes propose to jzsec B Clads Shares oo Supplier Member under the Plan, the Dircciors
mst notity the Supplier Membsaens in wriling of heir Armal Allacation and the lesue Prce ol tbe
Sliarcs o be issued under the Plan al lesst 14 days hefors the Shares we issued.

B Cliaes Shores iszued under the Plan will be rssued af the [ssue Price and rank pari passa st all ather
B Cliss Shiwres.

The: Threstors mar oot 1ssuc B Class Shares under the Plan ia a Supplier Member it a3 a cesult of
sugh igsiuc, the Supplier Member woull exceed Lhe masimuym nunber of Shozes thi may be held
tnder the Cunslitutior.

PAYMENT FOR SITARES

The Is=zue Prce nf B Class Shares igsocd ueder the Man i paeable o full ar the tme the Shres we
155ued.

The D3ircciors are duthworized o dedoucl the stnmant requited o pay the lisue Price of B Class Sheres
weucd o a Supplier Member ander the *Mlun from ans amonars owiine by the Cwempany to ther
Supplict Memiber.

MOWER OF ATTORNEY

Each Supplier Member appoints the Diveclors, Jor the Urae heing, severally ae (heir stomey wark
power L sim all documenes required to subseribe frir H Class Shares under the Plan and to othecwse
give Tull effecl 1 the Flan,
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Sthare Tssuc Formulo
ISTTIAL SITARES

On reastration of the Coe-0pcrative a3 @ company ander the Ao, lmital Members will receive ane B
Cluss Shicre Tor each Ca-uperative Share they held an the tooe of Conversion or, i the casc of Luwrial
Wlemheors wha receive B Clads Shares pursuant ws an entilfemsnl under section L3921} ol the Co-
aperatvees Act, ong B €'1ase Share for cach 'o-operatove Share they are regurded ws the holder of e
the purposcs of thar section, These B lass Sharcs aro refermed tooas the hitial Shares.

FORMLILA SHARYS

Fulluwemyr the 1ssoe of the Imibol Shures, the Directors are sutborised o ssoe oter B Class Shares Lo
the Imitial Members nn the basia of the Share lasoe Formala as seloul i this Schedole Tyeo Tor g nl
izsuc price por Shace, Thesc further B Class Shares are refoned to a3 bontula Shares. The purposc of
the iziuc of Formla Slarce is to;

{al recofnise The contibuuons made by Inial Members 1o e Co-operative’s business (which
s ouew wemesd und opetated by the Compunyl; and

(b carahlish 4 sharcholdme alignment in the Company which mare faly wtlecls those
o1z Baulions.

SHARFE ISSUE 'OEMULA

Fach Imhal Bember's Fornula Shares will eopprise the apgrepare nutob=r ol B Cluss Shires

calvulated accordine to the Shace Holdice Compueoreal. the Yeurs ol Service Companenl and the

Tomage Compuenent which, weether, are relered k1 o the Shure Tsaue Formula.

SHARE HOLDING COMPONENT

Fact mibiul kMember w120 be ulocated ane Formula Share for:

(up every #1x {o-operetive Shares held by che nitial Menber as ac the time of Conversion: o

(2] in the case of Insal Members who recerved Tnilul Shares pursuant to an entulement snder
serclivne L3920 DY ul the Cu-nperalives Act, every six Cn-operative shares that thor sweee
regurded ax the holder of for the purpores of that seetion,

YEARS OF SERVICE COMIONENT

Allication of Shares

Bach Duitia] Member il e allicated 50 Tormula Shares for cach of the BMemaler's Yoars of Sorveies
up 1o o manimum il 13 YVeurs of Service.

Caleplativn of Yewrs of Serviee
& Momber’s Years of Sorvice will be calvuloed by opomegating:

] the mmber of Crap Years i woch the Member delivered al lessl tne tonne of dee to the
Con-opperativee during the poriod 1rom and nwlodicy the 1988 Crop Fear up o and meludirg
thes 2002 Crop Year (“the Crop Years Reforonee Peeiwd™); and

=]} the mumber of Crop Yews wllnbuted o the Membeor in scowdunce with the Iraging
Provisions,
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Rlaximum L eiling

I he calrulstiom under paragraph 3.2 results in a number exceedimg 135, the Wember's ¥Fears of
morviee will e sel ol the messiman of 15,

CROP ¥ EARS TRACING PROVISEONS
Calculation for Teaced Co-operative Member

A Member will, far the purposes al delerminine the Member's Years of Sopvice, be ameibuled o Jurther
muimber of Crep Years calvulaled in respeot of their Itaged Co-operative Meoiber accurding t the
fovrnly A s T3 where:

A - The pumber w] Urop Years wicin the Crop Yedae: Relerence Period in which the
Traced Cooperative Meomber deliveced al least ome Lmme of nse o the Co-
operative excluding Crop Fears (hat have been atlrnhuted ro the Mepber undec
parugranh 3. 20an and

K - Tae perventage af the total nomber of Cosoperative Shares ransfered e e
Iraced Co-opetalive ember in the Board Approved Mesibearship Rearanpement
that were uoyuwired by 1he Member or an Associated Furmer Co-nperative Meomber.,
u% {he case may b,

More than oue Traeed Co-operative Member

Il a Memher has enore than oe Teaced Co-operative Member this calculativn will be made for each
Truved Cro-aperative Member and the Memher will he attobuted e apreymle cumber of Crop Years
s calenlated snbiccl 10 uny necessary adjusmnent nnder pacazraph .3,

Moltiple Ieliveries tn Sawme Crop Year

I a Member has mare chan onc Teaced Co-operative Membeor and any s ur more of thase Tracel
Co-nperative Members delivered al leasl one tonie of rice w the Co-operative in the same Crop Year,
the Memhber can not be atcibuled with mors than 100% ol that Crop Yesr.

TORNAGE COYYIINENT
Allncation of Shares

Each Initial Member wall allozate two Formuly Shares for cach towe ol rice compeising the bember s
Averame Anoual Unnmagac,

Caleolatlon of Average Anrgal Tonnagpe

A Member's Average Annual Temnage will be calewlated by reference o ke period from and
melading the 1998 Crop Yesr up o oand Wcludiowr the 2002 Crop Year ('the Tommuge Ketoronee
Pericd™) according Ly the following principles:

[k il the Membher or their Traced Co-operative Member wis o memher of the Lo-operalve s at
the et Crap Year of the Tonnage Reference Peciod (the 1998 Crop Year), e Member's
iotal Tenmage divided by Lhe rotaf number ol Crop Years in the Tonnage Belecence Perind,
ninwsly, five (3); oF

[h) uf the dember or their ‘Traced Co-uperative Member was oot 4 wember of the Co-operative
ay ut the first Crop Year of the Tonoape Referense Poriod ithe 098 C'rop Year], the
Member’s Total Tuneage divided by the number of Crop Years from and jncluding the Crop
Yoal in which che Merbor or their Imaced Co-operulive Member Became & member of the
Co-cperalive wr the chd ol the Tonnape lcterence Perind.
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Caleulatino of Totzl Tonnaype
A Membec’s Tolul Tunnage will be caleulawd by aggropating:
(1) the rumber of founes ot tee deloverad by The Member 1o Lhe Co-operazive; and

(i) the number of tonnes of fice attribnied 10 the Member m secordsoce sith the
Tracing Provizions,

Culculation for Former Co=operative Members
Fou the avaidance of doubl. The number of Crop ¥oars by which a Member™s Tolal Tomnage i3 divided
nfder pacapraphs 7240 wnd 7.20kB} will be calewlated up e the end of the Tomnage Reforonae Period

repardless wE whether the Member coased 1o be a member af the Co-nperative botore the end of
Tarmage Reference Poriod.

TOMNAGE THACING PROYISTONS
Calcalation for Traced Co-operative Rlemher

A Member wall, for the puiposes ol determining the Member's Totw] Tonnaze, be rogarded as havion
delivered a ticther outnber ol oones of fee calsulated Do respect ol their Traced € o-nperrive hlarnber
acenrding to the lecmuly O a T) where:

B = Che mmmber of wennes wf nee delwored o e Co-vperulive 0 the Tonoaee
LBefotence Menod hy the 'I'maced Co-oporative hember; and

O = The porecntage of the wlul namber of Co-operative Shures mansferred by the
Traced Co-uvperative Member in the Bounl Approved Memborsiup Rearmanoement
il weere aequites] by che Meimber or an Assnciated Former Co-vperative Yenther,
ua (he cave may he

Bdore than gne Traced Co-vperative Miember

It thw Member hax more than onc Traced Cuoperative Member this calvulation will be made for ewch
Iraced Co-operative hemher and the Maember will he atmibumed wirh e agemegse number of ronoes
s caleulated.

GENERAL
Buard Approved Membership Rearrangement

The Traving Procasions anly apply o Mensbers wha were admitted o membershap of the Co-ooeralive
pursuent L a4 Board Apptoved Membership Boarrangcrment.

Roundlap-up io caleolationg
Ic culeulating the pamber of Tirmula Shares m which an Inilial Memher 15 spfited:

(ak the Memher's Years of Service and che Member's Aversge Annual lonnage will oe
culedlated, and where nevessary rounded up, to two decimal places:;

[b) any rezullng fractions in the oumber of Formueda Slaes celeulaled acenmding to he Share
Tuldmg Component, the Years o Servee Component or the Tonnage Compeneal will he
rauded up fo the next whale mimber ol Shares.

Comgpany's calealacion Gl
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[ Company will caleulate the nactitber of Formmula Skares v which euch Initial Wember 15 entifled
and thiat caleulaluen will tee (mul and hindimy.

DEFISTTIONS

The tollowing delmtieme and the deliniions m Ealz 1.1 of the Constitutuen apply o this Schedele:

ia)

{h}

(e

fuy

{z]
(1

(e

{i)

{a

(k]

il

im)

in}

o)

“Asspcialed Former Co-operative Member™ means, o relotion b w Menzher, » Former Co-
operatiing. Momber ®ho previously tanslemed soy of the Co-oporatve Shares held by the
bcrmber as al the ime of Conversion n s Board A pprossed Memberslip Reaoameemert.

“Boeard Approvid Membership Rearranyement”™ means an amranesocnn appooeved by the
boded of direclure i the Co-nperative in which @ Former Co-opecative Member ceased o he
a member of the Co-nperative and tansforred all oc any ol the Co-nperative Shares held by
them i one or mare perzons wha weee admilied as membens of the Cn-operative,

"Conversivn™ mesns che repisration of the Co-operalive a5 w company under Part SB.1 ol
the Acl.

“Co-nperative IRnles” oeans ke tules of the Co-operative immediulely befome o
couscraiod to the Commpany.

"Co=operatiye Share” means a sharg n the Co-aperalive.

Urop Year™ weuns the penod from 1 Septomber 10 31 Aweust m he followarg wear, Defp
the period Juring which a tes crop may e grown and delivered. A particular Crop Year is
wentified by the culendar vear in wehich i eods, for example, the 1995 Ciop Year is Lhe
peniod frona 1 September 1997 10 31 Augrose [905,

“Years of Service Compouent” josune the enlitlernent m Forrula Shaces uoader paragraph 5
ol thiz Scheduyle,

“Former Co-operatve Member” meens g formcr mewmber of 1he Co-opemaove whose
mrembrership ol the Co-operahve geased prior L Conversiom.

“Tormula Shares™ means B Cluss Shares iszued to lucial Membeas in accurdance with the
Lhure [Rsuc Formula,

“Member's Average Aonual Taonage” jneans he Member'z Average Anaual Tennage
caleularcd i aceordunce with pamgraph 7

“Member’s Crop ¥ears™ means a Member's Crop Years calenlated in accordance with
parapraph 3.

“Member’s Totad! Teonaye” means a Memiber's Total Temnage caleniamd o accerdenee
with parapraph 7.

“%hare Holding Compuwnent™ mzans the enfiliernent ws Furmula Shares onde: paragranh 4
ot this Scheduls.

“lennage {Compoucul” coruns Lhe enticlemnenr to Focroola Shares undes paraarapt 7 e this
Srhedule.

“Traced Cooperative Member™ roean:., ic relation to a Meaber, @ peram who presviously
held any of the Co-uperative Shares held by the dMember as ac the tme ol Conversion and
ransferred all or any of thase Co-aperative Shares 1n 2 Board Approved Kearranremen m
the Memnber or their Associated Furmer Co-operative Member, A Meoiber naay have moee
than one Traved £ o-opeeative Member,
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(] “I'raging Provisiens” mesns e plovisions of paragraphs 6 and § ol this Schedule.



