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Corporations Law

A Com pany Lim itd by Shares

CONSTITUTION
of

SUGAR TERMINALSLIM ITED

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In tis Constitution, un lss a contrary intntion appears, tie folbwing €rms hawe te meaning set

outheside tem ;-

Actinve Grower

Actinve Milr

a Grower who:-

@ hols a Cane Production Area or who HRases a Cane
Production Area (or parttereof) and who has de INered
Sugar Cane © a Milin Queens hnd during te current
year ¥ Production Season 3

(b) is an Exem ptActive Grower ;or

(© estab Ishes © te satisfaction of e Directors tathe or
she willbe ab} © meet e requirement of being an
Actine Grower in eitier paragraph (a) or (b) above, witin
such period oftime detrmined by te Directors from time
o time and who has mettose requirement before te
expiration of t attim e period.

aMiBOwnerwho:-

@ has received Sugar Cane from Active Growers and who
has processed or crushed tat Sugar Cane during te
currentyear ¥ Production Season 3

(b) is an Exem ptActive Mi Bl jor

(© estab Ishes © te satisfaction of e Directors tathe or
she willbe ab} © meet te requirement of being an
Actinve Milr in eitier paragraph (a) or (b) above, witin
such period oftime detrmined by te Directors from time
o time and who has mettose requirement before te
expiration ofth attim e period.
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Address @ in e case ofaMember, tie address oftie Mem ber in te
Register 3

(b) in e case ofa Direcor or te auditors of tte Com pany 3
such address of tratperson derived from inform ation t at
is avaibb } © te public from te Australlan Securities
and Investm entCom m ission zand

© in e case of any Recipient such address (if any),
whetier witin or outide te Jdirisdiction, as notified in
writing © te Com pany by tie Recipient for tie purpose
ofserving notice on t atRecipient

Business Day a day which is nota Saturday, Sunday or public hollday in te
Jurisdiction.

Cane Production Area An entithm entunder te Sugar Industry Act1999  enkr into a
supp ¥ agreement wit te owner of a particulir Mill for te
supp¥ © tatMiMof Sugar Cane grown on a particu kr num ber
ofhectares situated wit in lnd ofaparticu br description.

Certificat a certificak in respectof Shares.

Com pany Sugar Terminall Limied what\er it name may be from tme ©
time.

Corporations Law has te meaning ginven © taterm by Part3 ofthe Corporations
(Queens lnd) Act 1990, 0 te exentt which itapplles © te
Com pany.

Corporation any body corporat, wheter formed or incorporatd witin or

outide tie Jdurisdiction.

Debenture a debenture, debenture stock (perpetual redeemab® or
oterwise), bond, not, charge, bi Mofsall, otier security or debt
instrum ent

Director aDirector for tie time being oftie Com pany.
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E Igib | \oer in re lhtion © ameeting ofMem bers:

@ aMember 3

(b) a proxy ofaMem ber 3

© an atiorney ofa Mem ber jor
(D) te Representative ofaMem ber.

Executive Director aDirecor who is anem pbyee (wheter fu ltime or parttime) of
te Com pany or ofany re lkied body corporat oftie Com pany.

Exem ptActive Grower aperson whowas an Active Grower and who:-

@ estab Ishes © te satisfaction oftie Directors t at-

)
(i)

(i)

te personis a Grower 3

te person ceased © be an Active Grower because
of naturallenent (such as drought fibod, storm,
hail fire or pesti Ence) zand

tere are reasonab B grounds for beleving tat the
person wiMagain become an Active Grower witin
te meaning of paragraph (a) of tie definition of
“Active Grower”” witin such period of tme
detrmined by te Direcors (“Active Grower
Exem ption Period *} zand

(b) tie Directors detrmine tattie person be an Exem ptActie
Grower.

Exem ptActive Millr apersonwhowas an Active Millir and who:-

@ estab Ishes © te satisfaction oftie Directors t at-

0)
(i)

(i)

te personisaMiBMOwner 3

te person ceased © he an Active Milr because
of an ewnt beyond tie person3 reasonab il
control and te person has teken all proper
precautions against e occurrence of tatewent;
and

tere are reasonab Ik grounds for be leving tatte

person w i Magain become an Active Millir witin

paragraph (a) of tie definition of “Active Milir””
witiin such period of time detrmined by te

Directors (“Active Millr Exem ption Period”);
and

(b) tie Directors detrmine tatte person be an Exem ptActie

Milr.
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Exem ptStock M arket te markes for "G" Chss Shares and "M™ Chss Shares
estab Ished pursuantto section 771 oftie Corporations Law .

"F" Chss Redeemab i te "F' chss redeemab B preference shares issued by te
Preference Shares Com pany.

HrstDirectors te persons described in Artick 17.2 of tis Constitution as
Directors oftie Com pany.

"G" Chss Shares te "G" chss shares issued by te Com pany.

"G" Chss Shareholers atany time, aloftie persons tien holing te issued "G" CHhss
Shares and “<“G" Chss SharehoBer”™m eans any one oftiem .

Group Com pany te Com pany or a subsidiary oftie Com pany.

Grower Director a Director appointd or e Bced by te hoBers of "G" CHhss
Shares pursuantt Artick 17.3(a) or Artick 18.5.

Grower any person who grows Sugar Cane, inc bding:
@ aperson who does so as truste 3

(b) a person who does so as executor or personal
representative zand

© if Sugar Cane is grown under a partership or
sharefarm ing agreem ent, any party © te agreement

Inactive Grower @ a Grower who has not been an Active Grower for 2
consecutive Production Seasons or parttereof;

(b) an Exempt Active Grower who fail © meet te
requirement of being an Active Grower prior © te
expiration oftie Active Grower Exem ption Period 3

© a Grower who has prevous¥ estabbkhed © te
satisfaction oftie Directors tathe or she willbe ab ¥ ©
meette requirement of being an Active Grower witin
eiter paragraph (a) or (b) of tie definition of “Acti\e
Grower” Wit in a particu lr time period detrm ined by te
Directors butwho has notmettose requirement before
te expiration of thattim e period 3

(D) an Active Grower who is a naturallperson and who is an
undisch arged bank ruptzor

&) an Active Grower tatis a com pany or a body corporat

Constitution —Sugar Term inall Limitd 1 Septmber 2000
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Inactive Milr

IndependentDirector

Industry Director

InittalSh areh oBer

Insolency Exent

(b)

©

(d)

6

in re ktion © which an Insolency Exentoccurs or which
is dissolled or oberwise ceases 1 exist

a MiBMOwner who has notbeen an Active Milkr for 2
consecutive Production Seasons or parttereof;

an Exempt Actve Millr who fail © meet te
requirement of being an Actne Millr prior © te
expiration oftie Active Mi lr Exem ption Period 3

aMilrwho has prevous ¥ estah khed © te satisfaction
of tte Directors tathe or she willbe ab} 0 meet te
requirement of being an Active Milklr witin eiter
paragraph (a) or (b) of tie definition of “Active Milir*”
witin a particulr tme period detrmined by te
Directors butwho has notmettose requirement before
te expiration of thattim e period 3

an Active Millr tatis a com pany or a body corporak in
re lktion ©© which an Insolency Exentoccurs or which is
dissoled or oterwise ceases © exist

aDirector appointd by te Directors under Artick 17.5.

a non-executive Director who is a Grower Director or a Mi lr
Director.

te Queens bnd Sugar Corporation.

in re ktion © an Active Grower or Active Millr, tie happening of
any oftie fo lbwing e\ent:-

@
(b)

©

(d)

)

(M

te making ofawinding up order 3

te appointnent of a Nquidator or prowusionall Rquidator
wheter or notunder an order 3

te appointn entofan adm inistrator 3

enkring into a scheme or arrangem entor com position w it
or assignment for te benefit of creditors, except ©
reconstructor am aljam at whill solent;

tking any stps © obtin protction or being grantd
protction from creditors 3

te appointnent of a receiver, receiver and manager or
agentin possession unltss tie Directors are satisfied tatte
receiver, receiver and manager or agentin possession will
come witiin e meaning ofeiter Active Grower or Actiwe
Milr.
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dirisdiction

"M" Chss Shares

"M" Chss SharehoBers

MarketRulls

Mem ber

MiEOwner

M ilr Director

Non-Executive Directors

O ffice

O fficer

Option

Paid Up

7

te Stak ofQueens hnd.

te "M chss shares issued by e Com pany.

atany time, alofte persons ten hoMing te issued "M "™ CHss
Shares and “<*M" Clss Shareho Ber”m eans any one oftiem .

te rulls for te operation of the Exempt Stock Market as
amended from time © time.

aperson whose name is entred in e Registeras tie hoBer ofa
Share.

works tatare equipped for e m anufacture of Sugar from Sugar
Cane.

means an entity tatowns a Milor a Re bhed Entity of an entity
tatowns aMill

a Director appointd or elced by te hoBers of "M™ Clhss
Shares pursuantt Artick 17.3(b) or Artick 18.5.

alDirectors otier ttan Executine Directors.

te registred office for tie ime being oftie Com pany.

has e meaning given in:

@ section 241(4) of te Corporations Law, in te case of
Artich 34 zand 3
(b) section 82A ofte Corporations Law, in alotier cases.

an option over an Unissued Share.

inclides creditd as paid up.
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PersonaBRepresentative  in re ltion © a deceased person, te Bgalpersonallrepresentative,
executor or adm inistrator of t atperson's estat.

Prescribed Notice in re ktion © a meeting, notice given in accordance wit tis
Constitution for te Prescribed period or such shorer period of
notice albwed under te Corporations Law .

Prescribed Period 21 days.

Prescribed Rat 10% per annum or such oter rat as te Directors may detrmine
from time © time.

in rekion © a person, any proceedings (wheter civill or
criminal® in which itis allged tat te person has done or
om ited © do some act m atker or ting:

Proceedings

(@) in his or her capacity as an O fficer ofa Group Com pany 3
or

(0) in e course of acting in connection wit te affairs ofa
Group Com pany zor

(©) oterwise arising out of tie person hoMing office as an
O fficer ofa Group Com pany,

inciding proceedings aMging tat he or she was guilly of
neg lgence, defaulk, breach of trustor breach of duty in re ktion
10 a Group Com pany.

Production Sason te period in any calndar year for each miMarea in which Sugar
Cane is de Nered © a Mi lfor processing or crush ing.

Recipient a Member or oter person receiving notice under tis
Constitution.

Record Dat te ime and dak fixed by te Directors under Artick 27.2(b) for
detrm ining entithm ent © a dividend.

Registr te regiser of Members keptunder te Corporations Law and,
where appropriat, inc lides any branch regiser.

Constitution —Sugar Term inall Limitd 1 Septmber 2000
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Re htd Entity

Representatie

Retiring Mem ber

Sal

Secretary

S are

Share Sal

Sugar

Sugar Cane

Sugar Industry
Associations

Ted no bgy

Transfer Notice

9

means where an entity is:
@ a 100% h o Bing com pany ofanotier entity ;
(b) awho W owned subsidiary ofanotier entity 3

© awhol owned subsidiary of a 100% hoMing com pany
anoter entity,

te firstm entioned entity are re heed.

a person appointd under Articl 16.11 or under section 250D of
te Corporations Law .

has te meaning given in Artick 3.7.

te conmon sealof e Company (if any), and as te conext
albws, inclides a Share Seal

te secretary for tie time being oftie Com pany, and iftiere are
Jointsecretaries, any one or m ore ofsuch Jointsecretaries.

ashare in te capitallofte Com pany.

adup lcat oftie conmon sealloftie Company wit te addition
on it face oftie words “Share Seal’or “Certificak Scal?

raw sugar, refined sugar, crystallsugar, sugar syrups, invered
syrups, Bquid sugar, m o ksses and any otier form ofsugar wh ich
is m anufactured.

any p bntor partofa phntoftie genus Saccharum or any hybrid
of Sugar Cane.

te Australlan Sugar Miling Councill te Queens hnd Cane
Growers Councilland tie Australlan Cane Famers Association
Lim itd.

inclides radio, & Ephone, chbsed circuit & Ivision or oter
e Bctronic means or & Bcom m unications device for audio or
audio-visua lcom m unication.

has te meaning given in Artick 3.7.

Constitution —Sugar Term inall Lim it d
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aperson entithd © a Share because of,

Transm itee
(@ te deat, bank ruptty or mentallincapacity ofa Mem ber 3
or
(0) aMem ber being subgctto a \Mesting Exent
\ksting Event in re ktion 0 a Share ofa Mem ber, te \esting in, or transfer (not

being a transfer of a S are in accordance witt Artick 9)t, a person
(oter tan tatMem ber) oftiatShare pursuantt:

@ any Rgis ktion, statut, ordinance, code or otier hw 3
(b) any order ofa courtofcom petnt risdiction jor
© any otier metod by which securities (as defined in te

Corporations Law) may \estin, or be transferred ©, a
person w it outt atperson becom ing a Mem ber.

1.2 Interpretation

Intis Constitution:

@ headings are for convenience on¥ and do notaffectm eaning 3
and un Bss te contrary inention appears:

(b) words im porting te singu lr num ber inclide te p brallnum ber and \ice \ersa 3

© words im porting any gender inc lide alMotier genders 3

(D a refrence © a person inclides a corporation, a partership, a body corporat, an
unincorporatd association and a statutry aut ority 3

&) where any word or phrase is given a defined meaning any otier part of speech or
gram m aticalform in respectoft atw ord or phrase has a corresponding m eaning 3

® a reference © an Artich or a Schedull is © an artick or a schedu b of this Constitution
and areference ina Schedul 0 a paragraph is 0 a paragraph oftatSchedult 3

(s)) any Schedu b is partoftiis Constitution 3

™ a reference © tis Constitution is © tis Constitution (and where applicab k any of it
provsions) as am ended, supp Bmentd or rep keed from time t© time 3

) areference © any Rgis ktion or © any section or promsion tereofinclides any stattry
m odification, am endm entor re-enactn entor any statutory provision substituted for it3

@ arefrence ©ameeting ofMem bers inclides am eeting ofany c bss ofMem bers zand

Constitution —Sugar Term inall Limitd 1 Septmber 2000
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(®) any power, right, discretion or aut ority conferred upon any person or groups of persons
under tis Constitution m ay be exercised atany time and from time t time.

1.3 App Ication of Corporations Law

Exceptso far as a contrary inention appears anywhere in tis Constitution:

@ section 110B ofthe Corporations Law is 10 operat 1 app ¥ prousions oftie Corporations
Law in te inerpretation of tis Constitution so far as tiey can app¥ and wit such
changes a are necessary as if tis Constitution were an instrument made under te
Corporations Law , butis nott so app ¥ sections 105, 109D, 109X and 109Y 3

(b) an expression used in a particu br Partor Division oftie Corporations Law which is given
aspeciallm eaning by any prowision of t at Partor Division for te purposes of tat Partor
Diwusion (or any parttereof)has, in any provsion of tis Constitution which deal wit a
mater deakwit by tat Partor Division (or parttiereof), e same meaning as in tat
Partor Diwsion 3

© an expression which is ginen a generallm eaning by any provision oftie Corporations Law
has te same meaning in ©is Constitution zand

(D) section 110C oftie Corporations Law (which deall am ongstotier tings wit severance of
invalld prousions) apples in te inkrpretation and operation of tis Constitution as ifit
was an instrum entm ade under te Corporations Law .

1.4 InconsisEtncies

@ To te exenttatte provsions oftis Constitution are inconsisentw itt te Corporations
Law, te Corporations Law wiMprevail

(b) For te purposes of this Constitution, if tie provsions of tie Corporations Law and te
MarketRuls conflicton tie same m atker, te provsions oftie Corporations Law prevail

1.5 Rephceab B rulls

Each oftie prousions ofthie sections or sub-sections oftie Corporations Law which wou l butfor
tis Artick 1.5 app¥ 0 tie Company as a rephceab ¥ rull in accordance wit section 135(1) of
tie Corporations Law is disp lced and does notapp ¥ © te Com pany.

Constitution —Sugar Term inall Limitd 1 Septmber 2000
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2. SH ARES

2.1 C Bsses of Sh ares

The unissued Shares oftie Com pany, on issue, shalibe divided into te folbwing clsses:

@) "G" Chss Shares 3
(b) "M Chss Shares 3
© "F" Chss Redeem ab B Preference Shares.

2.2 Contro lof Directors

The unissued Shares and a MO ptions are under te controloftie Directors who, subpctio:

@) te Corporations Law 3

(b) te provsions oftiis Constitution, particu hr¥, Articll 2.3 ;and

© any righ for tie tim e being attached 1 any specialcbss of Shares,

may, on behalFofte Com pany:

(D) albt, issue or otierwise dispose of tose unissued Shares © te Initiall SharehoBers,
Active Growers or Active Milirs onl, on such €rms and conditions, atsuch times, wit
such preferred, deferred, qualfied or oter right or restrictions (incliding te right©
hawe any amount payab b t© tie hoMer, whetier by way of or on account of dividends,
repaym entof capitallor participation in surp lis asset or profit oftie Com pany paid in te

currency of a country otier tan Australla), and for such consideration as te Directors
tink fit;and

&) grantO ptions on such &rms and conditions, atsuch times and for such consideration as te
Directors tink fit

2.3 Num ber of "G" Chss and "M " C hss S ares

The Directors mustuse teir bestendeavours 10 ensure tatatany time te talnum ber of "M ™
Chss Shares issued is not Bss tan 56.9% and notmore tan 57% of e ©talnum ber of "G"
Chss Shares issued.

2.4 Preference shares
The Com pany m ay issue any Shares as preference Shares inc liding:

@ preference Shares which are NBablB © be redeemed in a manner permited by te
Corporations Law zand

(b) preference Shares in accordance with e £rms of Schedu ¥ 1.

Constitution —Sugar Term inall Limitd 1 Septmber 2000
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2.5 Effectof App Bcations for Sh ares

Where tte Com pany receives an app kecation for a Share signed by or on beh alFoftie app lcantand
te Company albt a Share © te applcantas a consequence of i atapp BIcation, te app lcation is
1 be teakd as:

@ an agreementby tie applcant© accepttat Share subjpctto te €rms and conditions on
which te Share is albted 3

(b) arequestby te applcantfor e Com pany © entr tie applicant? name in te RegisEr in
respectoft atShare zand

© an agreem entby te appllcantt become a Mem ber and, subgpctt te Corporations Law,
10 be bound by tis Constitution on being registred as te hoBer ofttatShare.

2.6 Brok erage and com m ission on subscriptions for unissued S ares

@ The Com pany may pay brokerage or commission @ a person in respectof tiatperson or
anoter person agreeing © subscribe for unissued Shares.

(b) Subjctto Artick 3, payment by way ofbrokerage or com mission m ay be satisfied by te
paym entof cash, by te albtmentof ful or parth paid Shares or parth by te payment
of cash and parth by te allbtn entof fu ¥ or parth paid Shares.

3. SH ARE RIGH TS
3.1 S areh oBing Qua Hications
@ "G" Chss Shares shalon¥ be issued 1:

0] tie InitialShareh o Ber provided te dak ofissue is prior © 31 August2000 or
(i) Actine Growers.

(b) "M Chss Shares shallon¥ be issued :

0] te InitalShareh o Ber provided te dak ofissue is prior © 31 August2000 or
(i) or Actinve Mi s,

3.2 Righ & and Restrictions attach ing © "G" C bss Sh ares

@ Subjpctto Artick 3.2(b), e hoBer ofa “G”"Clss Share shallhaw te folbwing righs:

0] te right receive notice ofand © atend genera Im eetings oftie Com pany 3

(i) te right © receive notice of and © atend chss meetings of tie "G" Chss
Shareho Bers 3

(iii)  inawinding up or reduction of capitallof tie Com pany, te right®© repaym entof
te capitallpaid up tereon and © participat in te distribution of tie surpls
asset oftie Com pany 3

(v)  te rightto receive dividends as detrmined from tme © time by te Directors 3
and

Constitution —Sugar Term inall Limitd 1 Septmber 2000
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) atany chss meeting of "G" Chss SharehoMers or any generallm eeting or annuall
generallm eeting, © \OE in e manner provded in tis Constitution.

The hoMers of "G" Clss Shares are subjpctto tie fo lBbwing restrictions:

) "G" Chss Shares do notconfer any right® ok on a reso lition for te rem oval
from office of a Millr Director or © atend chbss meetings of tie "M" CHss
SharehoBers zand

(i) On a poMatameeting of Mem bers, no hoBer of "G" Chss Shares, being present
in person, or by proxy or atiorney or by Representative, may o€ more tan te
num ber ofvots equallio 5% oftie alnum ber of "G" Clss Shares.

3.3 Righ 8 and Restrictions attach ing © "M ™ C kss Sh ares
@) Subpcto Artich 3.3(b), te hoBer ofan "M™ Clss Share shallhawe te folbwing right:
0] te right receive notice ofand © atend genera Im eetings oftie Com pany 3
(i) te right © receive notice of and © atend clss meetings of e "M"™ Clss
Shareho Bers 3
(iii)  inawinding up or reduction of capitalloftie Com pany, tie righ tt repaym entof
te capitallpaid up tereon and © participat in te distribution of tie surpls
asses oftie Com pany 3
(v)  te rightto receive dividends as detrmined from tme © time by te Directors 3
and
V) atany clss meeting of "M ™ Clss Shareho Bers or any generallm eeting or annuall
generallm eeting, © \OE in e manner provded in tis Constitution.
(b) The hoBers of "M ™ Chss Shares are subpcto te folbwing restrictions:
) "M" Chss Shares do notconfer any rightt o on a reso lition for te rem oval
from office of a Grower Director or © atend chss meetings of e "G" ClHss
Shareho Bers.
3.4 Righ & and Restrictions atiach ing © "F' Chss Redeem ab B Preference S ares
The folbwing right and restrictions shaMatiach © "F' Chss Redeem ab B Preference Shares:
@) "F' Chss Redeemab B Preference Shares shalnot confer on te hoBers any right ©
paym entofdividends or any rightto wE 3
(b) arefrence in tis Constitution © tie order inwhich te shares are © be repaid, insofar as
te reference is e "F' Chss Redeemab B Preference Shares, shaMbe read as excliding
any furter righ tto participat in te surplis asse® or profit ;
(© tie Com pany resenes te righ tatany time or fron time © time ®© redeem such ofte said
"F' Chss Redeemab B Preference Shares as itmay from time t time de®rmine. Such
redem ption shaMbe efleckd by notice in writing © te hoBer or hoMers oftie "F' Chss
Redeemab B Shares atte re vanthoBer T Address and each notice shalbe accom panied
by tie Com pany's cheque or by a bank cheque, bank draftor m oney order for e am ount
payab } 0 tie hoBer o whom te notice is sent
Constitution —Sugar Term inall Limitd 1 Septmber 2000
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3.5 App Bcations for "G™ Chss Siares and "M " C hss Shares

@ An app Ication for "G" Chss Shares m usthe accom panied by evidence estab khing © te
Directors “reasonab k satisfaction tat te applcantis an InitialShareh o Mer or an Actie
Grower.

(b) An app Ication for "M " Chss Shares m usthe accom panied by evidence estab kshing © te
Directors “reasonab k satisfaction tat te applcantis an InitialShareh o Mer or an Actie
Milr.

© The Directors mustrefuse an applcation for Shares if, in tie reasonab B opinion of tie
Directors:

) te appBcation, ifapproved, woul resulkin abreach of Artick 2.3 3

(i) where te applcation is for "G" Chss Shares, te applcant is not an Inital
Shareho Ber or an Actinve Grower jor

(iii)  where te applcation is for "M™ Chss Shares, te applcant is not an Inital
SharehoBer or an Active Milir.

3.6 Active Grower or Active MiBllir becom ing inactive

@ A Member who becomes an Inactive Grower m ust-

) dispose of alof teir "G™ Chss Shares as soon as practicab } afier becom ing an
Inactive Grow er zand

(i) immediat ¥ notify te Directors in writing tat tey haw become an Inacti\e
Grower.

(b) A Member who becomes an Inactive Milrm ust-

) dispose of alteir "M™ Chss Shares as soon as practicab B after becoming an
Inactive Ml zand

(i) immediat ¥ notify te Directors in writing tat tey haw become an Inacti\e
Milr.

© The Directors may atany time, by writen notice, require a Mem ber © provde, witin 21
days from service of tie notice, such inform ation or eMdence (inchiding in te form ofa
dechration) as te Directors consider wiMassisttem in deerminingwheter te Member
is an Inactive Grower or an Inactive Milr.

(D) The Directors may make such inquiries from tird parties as te Directors tiink fitin
detrmining wheter a Member is an Inactive Grower or an Inactine Milr and any such
inquiries are aut orised by te Mem bers.

Constitution —Sugar Term inall Limitd 1 Septmber 2000
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Issue of Transfer Notice

The Directors may require a Member (“Retiring Member”) © dispose of alof teir Shares
witin aspecified time, by writken notice (“Transfer Notice”) if:-

@ te Directors are satisfied tatte Member has become an Inactive Grower or an Inactie
Milr zor

(b) te Member has failkd o conp¥ wit a notice provded by tie Directors under Artich
3.6(c) or has otierwise failld o provide such inform ation or evidence required by te
Directors.

Non-com p lance with Transfer Notice - Appointm entofth e Board as atiorney for sall

Ifa Mem ber does notcompl wit a Transfer Notice, ten te Direcors are pinth and each of
tem senerall irrenocab ¥ appointd by te Retiring Mem ber © be his or her du ¥ appointed agent
and atiorney for tie sall ofalShares he B by tie Retiring Mem ber wit fu Mpower t© se W dispose

ofand conp bt asalk oftie Shares on behalFofte Retiring Member atsuch price and in such

m anner and on such €rms and conditions as te Directors shalin teir abso e discretion tink fit
and incliding tie execution and de Iery in tie name ofthe Retiring Mem ber of a transfer of tie

Shares © a purchaser and © receive and give a good discharge for tie purchase money on behalF
ofte Retiring Mem ber.

Effectof transfer notice under Artick 3.7

Upon te giving ofa Transfer Notice pursuantt Artick 3.7, tie Retiring Mem ber shalcease ©
hawe any woting right atany generallmeeting or clbss meeting or any ba bt conductkd by te
Com pany.

Paym entofsal proceeds and recovery of Certificats

The purchase money received on any sall effeced under e proMsions of tis Artick 3 Bss te
expenses ofsall and any oter monies owing by te Retiring Member 1o te Com pany shaMbe
paid © te Retiring Mem ber by whom te Shares so sol were he B, provided tatte Retiring
Mem ber has de INered © tie Com pany for cance Bition any Certificak in which such Shares were
com prised. Faillng such de INery, tie Com pany may sue such Mem ber in an action in detinue for
te reconery oftie Certificak in which such Shares were com prised and tte Mem ber shalnotin
such action deny or disput te Com pany*s ownership and rightin possession t such Certificat.

Transferee notaffected by irregu hrities

The transteree of Shares sol under tis Artick 3 is notbound o detrmine tie regu brity of the
proceedings or tie app Bcation of e purchase money (ifany) and, afer te transfree’s name has
been entred in e Registr in respectofthose Shares, te valdity of tie salk or oter disposal
wilnotbe im peached by any person.

Person aggrie\ed by sall

The remedy ofany person aggrieved by asall or otier disposalof Siares under tis Arick 3will
be in dam ages on¥ and againstte Com pany exclisive ¥.
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4. SH AREH OLDING STATEMENTS AND CERTIFICATES
4.1 Uncertified holings and holing staem ents

@ Notw it standing any ot er provision ofthis Constitution, tie Directors may detrmine:-
) nott issue Certificats zor
(i) 10 cance Rexisting Certificats w it outissuing any rep bhcem entCertificats,
where such practice is notcontrary © te Corporations Law or te MarketRulks.

(b) Where te Directors hawe made a detrmination, a Member wiBlbe entithd © receive
staement of tie hoMlings of Shares of tie Member as te Com pany is required © give
pursuantt te Corporations Law and te MarketRulls.

4.2 Mem ber's entithm entto Share Certificat

Subjpctto Artick 4.1:

@) Every Member wilbe entithd © one Certificak, or © se\eralCertificaks in reasonab
denom inations, in respectof Siares registred in e Mem ber’s name.

(b) The Com pany wiBdispatch Certificats © Mem bers in accordance wit te requirement
oftie Corporations Law .

4.3 Issuing of Certificates

@ Any Certificaks will
) be unique ¥ num bered 3
(i) contain such inform ation as required by te Corporations Law zand
(ili)  be executed in a manner perm ited under te Corporations Law as te Directors

may detrmine.

(b) Subjpctto Artick 4.4, tie Com pany wiBlnotcharge a e for issuing Certificats.

4.4 Dup kcat S are certificats

@) If any Certificak is worn outor defaced, tien on production of it te Directors, te
Directors m ay order itto be cance ld and e Com pany m ay issue a dup Icat ofit

(b) Ifany Certificak is bstor destroyed, ten on app blcation by te Mem ber in accordance
with te Corporations Law, tie Com pany wiMissue a dup lcat ofit

© The Com pany wiBissue any dup Bcak Certificak under tis Artick 4.4:

) on te conditions setoutin te Corporations Law zand
(i) on paym entofa fe (notexceeding t atprescribed in e Corporations Law)as te
Directors detrm ine.
Constitution —Sugar Term inall Limitd 1 Septmber 2000
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18
Certificat of jointh oBers

@ Any Certificaks issued in respectof Shares he B jointh by 2 or more persons willbe in
tie same number which woull be issued for tose Shares ifthose Shares were he B by one
person.

(b) De Iery of a certificak for a Share © any one of sexerall pinthoMBers named on te
Registr in re ltion © tatShare is deemed © be de IhNery o allte inthoMers.

Options

This Artick 4 apples, wit necessary alerations, to Options.

REGISTER

Registred hoMer absolt owner

Exceptas required by Bw, or as oterwise required by tis Constitution, te Com pany:

@ is entithd © treatte registred hoMer ofany Share as the absolie owner ofttat Share 3
and

(b) is notbound © recognise any equitth ¥ or otier chim 1, or intrestin, tatShare on te
partofany otier person, whetier or nottie Com pany has notice oftatchim or intrest

Transteror is hoMer unti lransfer registred

A transferor of Shares rem ains tie regisered holer oftie Shares transferred untilte transfer for
tose Shares is registred and te name ofthe wransferee is entred in te Regiser in respectof
tem.

Cbsure of Registr

The Regiser may be chbsed during such time or times as te Directors tink fitpromMded tatte
Registr is notchbsed for m ore tan 30 days in aggregat in any callndar year.

Branch registrs

@ Subjctt te Corporations Law and tis Constitution, e Directors may, on behalFofte
Com pany, keep a branch regiser of Mem bers ata phce outide te Jirisdiction and m ay
conpl wit te requirement ofany Bw appling in te phce where te branch register is
kept

(b) Subjpctto the Corporations Law, te Directors may make prousion for te tansfer of
Shares between tie Registr and any branch registr ofMem bers.
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6. CALLSON S ARES
6.1 Directors’ power tomake call
Subjctto te Corporations Law, tie Directors m ay, on behalFoftie Com pany:
@) make such call on te Members as te Directors tink fitin respectof alor any partof
te an ountunpaid on Shares he B by tie Mem bers, unltss te conditions ofissue ofthe
Shares make tatm oney payab ¥ atfixed times and
(b) differentiak betveen te Members as 0 te am ounts of call © be paid on Shares and as ©
te times for paymentoftose call.
6.2 Notice of call
@ Notices ofany call given by te Com pany mustspecify te anountoftie call te time
and p hece of paym entand te person o whom @ atcalm ustbe paid.
(b) The Com pany wiBlgive Mem bers at Bast10 Business Days notice ofany call
© The non-receiptofa notice ofany callby any ofte Mem bers wi Enotinvaldat te call
6.3 Terms and time ofcall
@ Subjpctto te conditions ofissue ofa Share, a calim ay be m ade payab ¥ by instah ent.
(b) The Directors m ay re\oke or postpone any call
© A callis deemed thawe beenmade when te Directors resole tomake tie call
6.4 Paymentofcall
@ Subjpctto Artick 6.4(b), each Mem ber willpay te am ountofevery callso m ade on te
Member © te persons and attie times and p bees specified in tie notice oftie call
(b) If, by e €rms ofissue ofany Share or otierwise, any am ountunpaid on tat Sare is
made payab B atany fixed time or by instahent at fixed times, every such amountor
instahentwiMbe payab ¥ as ifitwere acalldu¥ m ade by te Directors.
© In tis Constitution, a reference © a calinclides an am ountunpaid on Shares referred ©
in Artich 6.4(b).
6.5 Intreston unpaid call
@ Ifte sum payab b in respectofany calis notpaid on or before tie dak appointd for it
payment, tie hoMer of e Share in respect of which te calhas been made wilpay
inkrestatte Prescribed Rak on tie sum payab k fron te dakt appointd for paym entto
te time oftie actuallpayment
(b) The Directors m ay waive paym entofintrestunder Artick 6.5@)inwhol or in part
Constitution —Sugar Term inall Limitd 1 Septmber 2000
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6.6 Liabi My of jointh o Mers for call
The jointhoBers of a Share are jointh and sexeral} Bab R for e payment of allcall due in
respectoft atShare.
6.7 Proofof Blabily for call
On te triallor hearing ofany action for tie recovery ofany m oney due for any call
@ prooft at
) te name ofthe Mem ber sued is entred in te Register as te hoBer or one oftie
hoMers ofthe Shares in respectoftie calzand
(i) subpct © Artick 6.4(b), te resoliion making te calis dul recorded in te
m inut book and notice oftie caliwas du ¥ ginen © te Mem ber sued,
wiMlbe conclisive evidence ofthe debtdue in respectofa callzand
(b) itwilnotbe necessary 1 prowe te appointn entoftie Directors who m ade e calor any
otermater.
6.8 Paym entof call in advance
@ The Com pany m ay acceptfrom any Mem ber an am ountrepresenting a Mor any partofte
am ountunpaid on tie Shares he B by te Mem ber beyond te an ountactua ¥ calikd for.
(b) The Com pany may pay intreston any advance paym entpursuantto Articlk 6.8(a) © te
exgnttatte amountpaid for te time being exceeds tie am ountoftie call made on te
Shares in respectofwhich te advance paymentis made. The intrestrak is © be agreed
between tie Directors and te Memberwho m akes tie advance payment
© The am ountpaid in advance pursuantt Artick 6.8(a) wilnotconfer a righ t participat
in a dividend detrmined © be paid or otierwise t participat in profit oftie Com pany
for te period before tie dat when te amountadvanced woull, but for such payment,
hawe become payab k.
(D The Directors may repay te am ountadvwanced pursuant© Articl 6.8(a) upon giving ©
te Mem ber at Bast14 days notice in w riting.
7. FORFEITURE
7.1 Notice 10 pay call and interest
Ifany Member faill © pay any calon or before te dat for it payment, e Directors m ay, at
any time afer tatdate whill any partoftie calrem ains unpaid, serve a notice on such Mem ber
requiring te Member © pay e calltogeter wit any intresttatmay haw accrued and all
expenses tatm ay haw been incurred by te Com pany by reason oftie non-payment
Constitution —Sugar Term inall Limitd 1 Septmber 2000
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7.2 Form ofnotice o pay call and interest
A notice under Artick 7.1 must
@ specify a dat being not kss tan 10 Business Days from te dakt oftie notice and a p hee
or phces on and atwhich te cal inkrest, and expenses are 1 be paid zand
(b) stae tatif paymentis notmade ator before te time and atte phce appointd, te
Shares in respectofwhich e callwas made wilMbe Nab ¥ © be forkitd.
7.3 Faillre ocomp ¥ wit notice
@ Iftie requirement ofany notice under Artick 7.1 are notcomplled wit, te Directors
may by resoliion, atany time after te dat specified in e notice butbefore paym entof
allicall, intrestand expenses due in respectoftie Shares te subgpctoftie notice, forkit
allor any ofthose Shares.
(b) Forfeiture wilinclide alMdividends detrmined © be paid in respect of tie forfeitd
Shares and notactua ¥ paid before te forkiture.
7.4 Notice of forfeiture
@ When any Share has been forkitd, te Com pany m ust
) give notice of tie forkiture © te Member in whose name itstod immediate ¥
before tie forkiture zand
(i) make anentry oftie forkeiture wit te dak of forkitre in te Register.
(b) A faillire by tie Com pany 1 gi\e notice or o m ake an entry as specified in Articl 7.4(a)
wiMlnotinvalldat te forfeiture in any way.
7.5 Sall or reissue of forfeited Shares
Subpctto tie provsions of tiis Constitution and in particulbr Artick 2.3, tie Directors may on
behalFoftie Company se W oterwise dispose ofor reissue a Share which has been forfeitd on
such trms and in such manner as te Directors tink fitand, in te case of reissue, wit or
withoutany m oney paid on tie Share by any former hoBer being creditd as paid up.
7.6 Canc: lktion of forfeiture
Where any Share has been forfeitd, te Directors may on behalFof tie Com pany, atany time
before a salk, disposition or reissue of e Share, cance Bte forkiture on such €rms as te
Directors tink fit
7.7 Com pany m ay receive consideration
Subjpctto Artick 7.5, te Company may receive te consideration (if any) given for a forkitd
Share on any sakt, disposition or reissue oftie Share.
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7.8 Previous h o Ber's position

@ Any Member whose Shares haw been forfeitd ceases t be a Mem ber in respectoftie
forfeitd Shares.

(b) Notw it standing Artick 7.8(a) butsubctto Articl 7.8(d), a Mem ber whose Shares haw
been forkitd remains Bab # © pay 0 tie Com pany, allcall, intrestand expenses owing
on or in respectof tiose Shares atte time of forfeiture, tbgetier wit inkreston such
amount from te time of forkiture unt Bpaym entatte Prescribed Rat.

(© The Direcors hawe te discretion © determine wheter, on behalF of e Com pany, ©
enforce tie paym entofalor any partoftie an ount referred  in Artick 7.8(b).

(d) The Com pany may by ordinary resolition passed ata generallmeeting re Base a Mem ber
from te NBabilty © pay any an ountreferred © in Artick 7.8(b).

7.9 Proof ofdue forfeiture

A certificat in writing fron te Com pany signed by 2 Directors or one Director and te Secretary
tat

@ a callin respectofany Shares was m ade 3

(b) notice oftie calwas sened 3

© defaukin paymentoftie callwas m ade ;and

(D) forfeiture oftie Shares was m ade by reso lition oftie Directors © t ateflect,

w i lbe prim a facie evidence oftie fack statkd in such certificak as againstaMpersons chim ing 0
be entithd © tose Shares and oftie righ tand tith oftie Com pany © dispose oftiem .

8. LIENS
8.1 Com pany's kn for call

@ The Com pany has afirstand param ount ken on:

) te Shares registered in e name of tte Mem ber, wheter sob ¥ or pinth wit
oters 3

(i) te proceeds ofsall oftose Shares zand

(iii) aMdividends from tme t© tme detrmined © be payab B in respect of tose
Shares,

(iv)  each unpaid calor instah entwhich is due butunpaid on tose Shares 3

V) allam ount which te Com pany is required by Bw 1 pay, and has paid, in respect
ofthose Shares (incliding any paym entunder Artick 8.2) or tie forkiture or sak
of tose Shares zand
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(M)  intrestand expenses incurred by tie Com pany because any oftie abovwem entioned
am ount is notpaid by te hoBer oftose Shares.

(b) Un lss otierw ise agreed, tie registration ofa transfer of Shares wiBMoperat as aw ainer of
te Company's len (ifany)on tose Shares.

8.2 Paym ents by tte Com pany on Mem ber’s beh aF

Ifany Bw ofany country, stat or plhce im poses or purport © im pose any im mediakt or future
Babi Iy upon te Com pany o m ake any paym entor em pow ers any governm entor taxing aut ority
or governm entalofficialto require te Com pany © make any payment

@ in respectofShares he B sok ¥ or pinth 3
(b) in respectofa trans®r or transm ission of Shares by aMem ber 3

© in respectofdividends, bonuses or otier m oney due or payab b or which may become due
and payab ¥ ©© a Mem ber sor

(D) oterwise for or on accountofor in respectofaMem ber 3
whetier as a consequence of:
) te deat ofthatMem ber 3

® te non-payment of any income tax, capitalgains tx, weak tax or oter tax by tat
Mem ber or te PersonalRepresentative ofthatMem ber 3

(s)) te non-payment of any estak, probat, succession, deat, stamp or oter duty by tat
Mem ber or e PersonalRepresentative ofthatMem ber or

") any otier actor tiing 3

ten, in addition © any righ tor remedy tat Bw may confer on te Com pany:

) te Member or, iftie Mem ber is deceased, e Member's PersonalRepresentative, will

0] fu ¥ indem nify te Com pany againstt at labilty 3

(i) reim burse te Com pany for any paymentm ade under or as a consequence of t at
Bw immediat ¥ on dem and by te Com pany zand

(ili)  pay intrest from te dat te Company makes a payment under or as a
consequence ofthat Bbw untillte dak te Com pany is reim bursed for tatpayment
atte Prescribed Rat 3

@ te Company may recover, as a debt due from tat Member or from tat Mem ber’s
PersonaIRepresentative, any m oney payab # © te Com pany under tis Artick 8.2 zand

k) te Company may refuse © regiser a transer of any Shares by tat Member or tat
Mem ber's PersonalRepresentative untilalmoney payab B © te Company under tis
Artick 8.2 has been paid.
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8.3 Recowery by Com pany of am ountpaid on Mem ber*'s beh alF

A Mam ount paid or 1o be paid under Artick 8 m ay be:

@ deductd by te Company from any money payab ¥ by te Company o tat Mem ber or
tatMem ber's PersonallRepresentative (as te case may be)in respectoft ose Shares jor

(b) reconered by te Company by action or oterwise from te Member or e Member's
PersonalRepresentative (as te case may be).

8.4 Enforcem entof Ens by sall

@ Subctto tis Artickh 8.4, for te purpose of enforcing any Ben, te Directors may, on
behalFoftie Company, se Mbe Shares subgpctto tie Ben in such manner as tie Directors
tink fit

(b) Subjpctto Artick 8.2, no sall of Shares subgpcttoa len willbe made untill

) notice in writing of tie inention © se Mhas been sened on te Member or te
Mem ber's PersonalRepresentative (as te case may be)zand

(i) te Member or te Member's Personall Representative has defauled in te
payment, fulibhentor discharge of tie debt or Nabilties giving rise © te Ken
for 10 Business Days after senvce ofth atnotice.

8.5 App Ication of proceeds ofsal, ot er disposa lor reissue

@ The proceeds ofany sall, oter disposallor reissue ofany Shares pursuant® Articlk 7 or
tis Artick 8 wilbe appled in paym entof.

) first te expenses oftie sall, ober disposallor reissue 3

(i) second, any expenses necessari ¥ incurred in respectoftie foriture, enforcement
ofa kenon te salk, oter disposallor reissue zand

(iii)  tird, te cal, inkrest expenses, money paid or Babilties due and unpaid,

and te residue (ifany)wiMbe he B on trustby tie Com pany untilpaid t© tie Mem ber or
te Member's PersonalRepresentative or assigns (as tie case requires) or as such person
direcs in writing.

(b) The Company willso pay te residue (if any) referred © in Artick 8.5(@) witiin 5
Business Days of e Com pany receiving tie Certificak tatre bhies © tie forkitd Shares
or such oter satisfactory evidence as tie Com pany m ay require re kting © ow nership of
te forkited Shares.
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8.6 Execution of ransfer of Shares soll

On any salk or oter disposallafier forfeiture under Artick 7, or on enforcing a Ben in purportd

exercise oftie powers in tis Artick 8, te Directors m ay:

@ appointa person o efecta transfer of tie Shares soll or oterwise disposed of and such
person wilhawe aut ority © do alsuch tings as m ay be necessary or appropriat for itto
do oeflectte ransfer zand

(b) cause te transferee’s name 1 be entred in e Registr in respectoftie Shares sol or
oterwise disposed of.

8.7 Transferee's tith

@ The tith oftie ransferee o tie Shares sol under Artick 7 or tis Artick 8 is notaffeced
by any irregu hrity or invalldity in connection with te forfeiture, sall or disposalof tie
Share.

(b) The transferee of Shares sol under Articl 7 or tis Articl 8 is notbound 1o detrm ine
te requbrity of tie proceedings or te applcation of tie purchase money (if any) and,
afer te transferee’s name has been entred in e Registr in respectoftose Shares, te
valdity ofte sal or oter disposallw i Minotbe im peached by any person.

© The remedy ofany person aggrieved by asall or oter disposallof Siares under Artick 7
or tis Artich 8 wilbe in dam ages on¥ and againstte Com pany exclisine ¥.

8.8 Exem ption from En
The Directors, on behalFoftie Company, may atany time exem ptany Share who ¥ or in part
from te prouvsions oftis Articl 8.

9. TRANSFER OF S ARES

9.1 Form s of transfer

Subjpct tis Constitution, a Mem ber may transfer any Shares ithoWls by aw riten instrum entof

trans®r in any usualform or in any oter form approwed by te Directors, tiatis oterwise

perm ited by Bw .

9.2 Registration process
The folbw ing provsions app ¥ © instrum ent oftransfer referred © in Articlk 9.1:
@ te instrumentw i Mbe signed by, or executd by or on behalFof:
) te transferor zand
(i) ifrequired by te Com pany, te transferee 3
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te instrumentof transfer willbe Bftatte phce where tie Regiser is keptand m usthbe
accom panied by :-

0] such ewvidence as te Directors may from time © time require © prowe te
transror's tith 1, or right®© transfer, te Shares zand

(i) such evidence as tie Directors may from time © tme require  prowe tatte
transferee is an Actinve Grower in tie case of"G" Chss Shares or an Actinve Millr
inte case of "M " CHhss Shares.

any instrum entoftranser which te Directors shaldeclne © regiser shalbe returned ©
te person depositing itexceptin te case of fraud.

9.3 Refusallo register transfers
@) Subpcto Articl 9.3(c), te Directors wi lrefuse © register any ransfer of Siares where:

0] te Corporations Law requires e Com pany 10 do so 3

(i) te Shares are "G" Chss Shares and te Directors are not satisfied tat te
transferee is an Active Grower 3

(iii) te Shares are "M™ Chss Shares and te Directors are not satisfied tat te
transferee is an Active Milir 3

(iv)  in tie opinion of tie Directors, tie wransfer, if regisered, willin te reasonabll
opinion oftie Directors resukin a breach of Articl 2.3 3

(b) The Directors may, in teir absolie discretion, refuse © regiser any tanster of Shares
where:

) tie Directors hawe required te ransferee oftie Shares or an aut orised officer of
te transree o comple a statutory dechration stating tat te transferee is
financial ab § © meetany unpaid Habi My in respectoftie Shares te subfctof
te transfer and te dechration has notbeen receinved by e Com pany 3

(i) te Company has a len on any oftie Shares sor

(ili)  registration oftie ransfer may contravene a Bw or a courtorder which applles ©
any oftie Shares or te Mem ber transferring te Shares.

(© The Directors m ay registr a transter of Siares where:-

) te Shares are "G" Chss Shares and te transferee is notan Active Grower 30r

(i) te Shares are "M ™ Clss Shares and te transferee is notan Active Milir,

provded tatte transferor is e InitalSiarehoBer and te transfer is execukd prior ©

31 August2000.

9.4 Directors 1o regiser transters
Subjpctto Articks 5.3, 8.2(k), 9.2 and 9.3, te Directors wilnot refuse © regiser or faillo
regiser or give eflect a transfer of Shares.
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9.5 Directors m ay requestevidence
The Directors may at any time, by writen notice, require furter inform ation or ewvidence
(inchding in te form ofa dechration) from eiter a transferor or ransferee of Shares which te
Directors consider may assisttem ® detrmine wheter te transfree is or may become an
Active Grower or an Active Mi libr.
9.6 Notice of refusa Mo register
@ Where tie Directors refuse  regiser a transfer of Siares under Artick 9.3, e Com pany
wilgive writen notice of tie refusallto te transferee witin 1 mont afer te dat on
which te ransfer was bdged with te Com pany.
(b) A faillre by tie Com pany 1o give notice under Articll 9.6(a) wi lnotinvalldat te refusal
 regiskr tie ransfer in any way.
9.7 Retntion of transfers by Com pany
@ AR instument of transfer of Shares which are regisered will be retained by te
Com pany.
(b) Exceptin te case of fraud, any instrum ent of transfer of Shares which te Directors
declne or refuse t regiser wil on dem and, be returned © te transferee.
9.8 Powers of attorney
Any power ofatiorney grantd by a Mem ber em powering te donee © transfer Shares which may
be bdged, produced or exhibitd © te Com pany or any O fficer oftie Com pany:
@ wilbe tken and deemed t continue and rem ain in fu Mforce and effectas between te
Com pany and tie grantor ofthatpower zand
(b) may be ackd on untiBexpress notice in writing tatithas been rexoked or notice of tie
death of tie grantor has been given and bdged atte Office or attie phce where te
Register is kept
9.9 No fees for registering transfers
The Com pany wiBlnotcharge a e for registring transfers of Siares in registrab ¥ form .
10. TRANSM ISSIONOF S ARES
10.1 Tith to Shares ofdeccased Mem ber and deceased jointh o Mer
@ When aMember (notbeing one ofseveraljointho Mers) dies, e Com pany w i Mrecognise
onk te PersonalRepresentative of ttat Mem ber as having any tith 1o or intrestin te
Shares registred in te name of ttatMem ber or any benefit accruing in respectof th ose
Shares.
(b) When a Mem ber (being any one or more of e Jointregistred hoBers of any Shares)
dies, te Company wilrecognise onl te surviving joint registered hoMers of those
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11.1

©
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Shares as having any tith © or inkrestin or any benefit accruing in respect of those
Shares.

Noting in tis Constitution wi Mbe @ken © re Base te estak ofadeceased Mem ber from
any labilty.

Where 2 or more persons are jpinth entithd 0 any Share in consequence oftie death of
te regiskred hoMer of tat Share, for tie purpose of tiis Constitution tey willbe
deemed t be jointhoMers oftatShare.

Tith © Shares on transm ission exent

@

(b)

©

Subjpctto tie Bankruptty Act 1966 and te Corporations Law, a Transm itee who gives
te Directors tie information tey reasonab ¥ require © estabkh te Transmitee's
entithm ent© be registered as te hoBer ofany Shares m ay:

) e Bcto be regiskred as a Mem ber in respectoftiose Shares, ifoterwise e Bgib B
o holl Shares in e Company, by giving a signed notice in writing © te
Com pany or

(i) transfer tose Shares © anoter person elgibk © hol Shares under tis
Constitution.

A nofice or transfer under Artick 10.2(a) is subjpctto a Mprovsions of tis Constitution
re hting 0 transfers of Shares as ifthie eentgiving rise © te Transm itee’s entithmentt
te Shares had not occurred and te notice or transfer was a transfer signed by tat
Mem ber.

Ifte Company has ackd in good faiti in registering a Transm itee or e tanskeree ofa
Transm itee under tis Artick 10.2, tratperson wiMindem nify tie Com pany © te exent
ofany bss or dam age suffered by te Com pany as aresu kofsuch registration.

Righ & of Transm itiee

@

(b)

Subjpctto Artick 10.3(b), a Transm itee who has given © te Directors te inform ation
referred © in Artick 10.2(a)is entithd 0 tie same right © which te Transm itee wou li
be entithd ifregistred as e hoMer ofte Share.

Subjpctto tie Corporations Law, a Transm itee wi linotbe entithd in respectofa Share
exercise any rightconferred by mem bership in re ltion o generallm eetings or m eetings of
Mem bers in respectof ttat Share untiltie Transm itiee is registred as a hoBer of tie
Share.

ALTERATIONOFCAPITAL

Conwerting sh ares

The Com pany may by ordinary resoliion passed by bot "G"™ Chss SharehoMers and "M ™ Ckss
Shareho Mers ata generallm eeting conertaMor any ofit Shares into a hrger or sm allr num ber
of Shares proMded tatArtick 2.3 is complled wit .
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11.2 Reductions of capital

@ Subjct © te Corporations Law, the Company may reduce it share capitallin any
manner.

(b) Witout Imiting te generallty of Artickh 11.2(a), e Com pany when reducing it share
capitallm ay resole tatsuch reduction be efleced who W or in partby te distribution of
specific asset (wheterhe M in te name oftte Com pany or in tie nane ofany who ¥
ow ned subsidiary of e Com pany) and in particulbr Paid Up Shares, Debentures in any
ot er Corporation or in any one or m ore ofsuch ways.

© Where tie Com pany pursuantt a reduction of it share capitaldistributs © it Mem bers
shares in anot er Corporation:

) te Members will be deemed © haw agreed © become members of tat
Corporation zand

(i) gach oftie Mem bers appointte Com pany or any oftie Directors as it agentto
execut any transfer ofshares or otier docum entrequired o eflecttie distribution
ofshares o tatMem ber.

11.3 Power © buy-back Shares

Subjpctt te Corporations Lav and Articl 2.3, tie Com pany may buy Shares in ite Fon €rms
and attimes detrmined by te Directors.

11.4 Canc Eng Shares

Subjpctto Artick 2.3, te Com pany m ay by ordinary reso liion passed ata generallm eeting cance I
Shares tathawe been forfeitd under te £rms onwhich te Shares are on issue.

12. VAR IATIONOFCLASSRIGH TS
12.1  Consentor speciallresolition of Mem bers in chss

Ifatany time te share capitallis divided into diferentchsses of Shares, tie right attached 1o any
clbss may be varied or cance ld, unlss otierw ise provided by tis Constitution or by te £rms of
issue ofte Shares ofthatchss:

@ with te consentin writing ofhoMers of tie Shares inclided in tatchss who are entithd
10 at Bast75% oftie voks tatmay be castin respectofthose Shares sor

(b) by a speciallresolition passed at a separat chbss meeting of tie hoMers of the Shares
inclided in tatchss.
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12.2  No variation of righ s of preference Shares

If e Company issues any new preference Shares tat rank equal wit an existing chbss of
preference Shares, tie issue oftie new preference Shares is nota variation oftie right atiach ing
10 te existing preference Shares unlss otierwise express b provded by te €rms ofissue ofte
existing preference Shares.

13. MEETINGSOFMEMBERS
13.1 Calng meetings of Mem bers
@ The Directors may callameeting ofMem bers whenever tey tink fit

(b) The Directors willcaland arrange © holl a generallmeeting on te requestofMem bers
m ade in accordance wit te Corporations Law .

© The Members may caland arrange © hol a generalmeeting as provided by te
Corporations Law .

13.2  Annuallgeneralm eetings

Where te Corporations Law requires tie Com pany © ho l annuallgenerallm eetings, e Com pany
willhol tose annuallgenerallm eetings in accordance wit te Corporations Law .

13.3 Callng of chss meetings by Directors when requested by Mem bers

@ The Directors wilMlcaland arrange © holl a chss meeting:

) oftie hoBers of"G™ Chss Shares on tie requestof.

A. Mem bers wit at Bast5% oftie otallnum ber of "G™ Clhss Shares Jor
B. at Bast100 Mem bers who are entithd © ot attie clbss meeting.

(i) ofte hoBers of "M ™ Chss Shares on tie requestof.

A. Members wit at Bast10% oftie toallnum ber of "M ™ Clss Shares zor
B. at Bast3 Mem bers who are entithd © wE atte chss meeting.

(b) The requestmust

) be in writing and
(i) stak any reso lition 1 be proposed atte meeting ;and
(iii)  be given b e Com pany.

© Separat copies ofa documentsetting outtie requestm ay be used for signing by Mem bers
ifthe wording oftie requestis identicallin each copy.

(D) The percentage of votes tatMembers hawe is © be worked outas attie midnigh tbefore
te requestis ginven © te Com pany.
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The Directors must calltie meeting witiin 21 days after te requestis given  te
Com pany. The meeting is © be he B not beer ttan 2 monts after e requestis given ©
te Com pany.

13.4 Failire of Directors t© calichss m eeting

@ Members wit more tan 50% of tie vots of alof the Members who make a request
under Articlt 13.3 may calland arrange © holl a clss meeting iftie Directors do notdo
sowitin 21 days afer tie requestis given © te Com pany.

(b) The chss meeting mustbe calld in te same way —so far as is possib B —in which general
meetings of e Company may be calld. The meeting mustbe he B not her tan 3
monts afier e requestis given © te Com pany.

(© Tocalltie clbss meeting te Members requesting e meeting may ask e Com pany for a
copy of tie Register and tie Com pany mustgive tie Members te copy oftie Regiser
witoutcharge.

(1)) The Company must pay te reasonab B expenses te Members incurred because te
Directors failld b calland arrange o holl tie chbss meeting. The Com pany m ay recover
te anountofthe expenses from te Directors, however a Director is not lab ¥ for te
amountiftiey prowe tattey took alreasonab B s€ps © cause tie Directors o compl
with Articl 13.3. The Directors who are Bab ¥ are joint¥ and individualy Bab § for te
amount IfaDirector who is Bab B for e am ountdoes notreim burse e Com pany, te
Com pany mustdeductte amountfrom any sum payabl as fees 1o, or rem uneration of,
tie Director.

13.5 Caling of chss meetings by Mem bers

@) Mem bers wit at Bast5% oftie alinum ber of "G" Clss Shares may call and arrange
ohol, ackss meeting.

(b) Mem bers wit at Bast10% oftie talinum ber of "M ™ Chss Shares m ay call and arrange
hol, achss meeting.

© The Members caling a chss meeting must pay te expenses of caling and hoBing te
meeting.

(D) A chss meeting musthe calld in te same way —so far as possib B —in which general
meetings oftie Com pany may be callid.

&) The percentage of votes tatMembers hawe is © be worked outas attie midnigh tbefore
te meeting is callid.

13.6 H oNing of chss meetings

Exceptas otierwise specificall provided in tis Constitution, a clss meeting musthe he B in te

same way - so far as possib B - inwhich generallm eetings oftie com pany may be he K.
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13.7 Meeting of Mem bers to be calld by Notice

@

(b)

©

The Company call ameeting of Mem bers by giving Prescribed Notice oftie meeting in
writing © each Mem ber entithd © & atte meeting, in a manner aut orised by Artichk
32.1 and in accordance w it te Corporations Law .

Prescribed Notice ofevery meeting ofMem bers m ustallo be given in a m anner aut orised
by Artick 32.1 and in accordance wit te Corporations Law 1:

0] exery Member 3
(i) e\ery Director z;and
(iii)  te auditors oftie Com pany.

Subjpctto tie Corporations Law, no person otier tian tose specified in tis Artick 13.7
is entithd 1 receive notices ofm eetings ofMem bers.

13.8 Contnt ofnotice

A notice ofameeting ofMemberswill

@

(b)
©

(d)

)

(M

@

setoutte phce, dak and time ofthe meeting (and, ifte meeting is © be he W in 2 or
more phces, e Technobgy tatw i Mbe used © facikak tis);

subpctto te Corporations Law, stat te generallnature oftie business oftie meeting 3

ifaspeciallresolition is © be proposed atte meeting, setoutte inention © propose te
speciallreso lition and stake te resolition 3

in e case of an e Bction or proposed appointment of Industry Directors pursuant 10
Articls 17.3 or 18.5, setouttie names oftie candidats for e Bction or appointn ent;

ifte purpose ofthe meeting is © rem o\e a Director, setoutte name oftie Direcor ©
be rem oved and te name ofthe successor, ifany, © be proposed for appointn ent;

ifaMem ber is entithd 10 appointa proxy, contain a staem entt at

) te Memberhas a righ t appointa proxy ;

(i) te proxy ofaMem ber does notneed o be aMem ber zand

(iii) aMemberwhois entithd © cast2 or more vo&s may appoint2 proxies and m ay
specify te proportion or num ber of e Mem ber T voks each proxy is entithd ©
exercise zand

setoutor inclide any additionalinform ation or docum en® specified by te Corporations
Law .

13.9  Failire t giwe notice

Subjpct o te Corporations Law, te accidentall omission © give notice of any meeting of
Mem bers ©, or tie non-receipt of tat notice by, any of te Members wilnot invalldat any
reso lition passed att atm eeting.
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13.10 Notice of ad journed meeting in certain circum stances on 'y

13.11

13.12

13.13

@

(b)

Whenever a meeting of Mem bers is adjourned for Bss tan te Prescribed Period, no
furtier notice oftie ime and p bece oftie adjourned meeting need be given.

Whenever ameeting of Mem bers is adjourned for at Bastte Prescribed Period, at bast3
days notice oftie ime and plce oftie adjourned meeting wi Mbe ginen © Mem bers.

Persons entithd  atiend m eetings of M em bers

@

(b)

©

A BMembers are entithd 0 atend meetings of Mem bers as we las any otier persons
entithd © atend under te Corporations Law .

Subjpct tis Constitution, each Director is entithd © atend and speak ataMm eetings of
Mem bers.

The chairperson ofameeting ofMem bers m ay require any person © kaw and rem ain out
of any such meeting who, in tie opinion of the chairperson, is notcom p ¥ing wit his or
her reasonab k directions.

Postponem entor cance Bhtion of m eeting

The Directors may whenever tey tink fitpostpone or cance Blany meeting ofMem bers otier ©an
ameeting calld as aresukofa requestunder Artick 13.1(b) or 13.3(a).

Meeting of Mem bers atm ore t an one p hce

@)

(b)

©

A meeting of Mem bers calld in accordance witt tis Constitution may be he M in 2 or
more separak meeting phces MUnked tgeter by an instantaneous audio-vsual
com m unication device or any oter Technobgy which, by ite For in conjunction wit
otier arrangem ent:

) gives te Members as a wholb in te separak meeting phces a reasonab i
opportunity © participat in proceedings 3

(i) enab s te chairperson © be aware ofproceedings in each such plhee zand

(iii)  enab Bs e Mem bers in each such phce © ot on a show ofhands and on a poll

A Member present at one of tie separat meeting phces is ken © be presentat te
meeting ofMem bers and entithd © exercise aMright which the Mem ber is grantd under
tis Constitution.

Where a meeting of Members is he M in 2 or more separat phces pursuant © Artich
13.13(a), tatmeeting wilbe deemed © haw been he W atone of tiose phces as is
detrmined by tie chairperson oftie meeting.
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14. PROCEEDINGS AT MEETINGSOFMEMBERS

14.1  Business ofannua Igeneralim eeting

The business ofan annuallgenerallm eeting is:

@

(b)
©
(d)

1 receive and consider e annualfinancialreportand any otier account, report and
staement as are required © be Rid before te meeting 3

e BctDirectors 3
D de®rmine ©ie remuneration oftie Directors zand

0 transact any otier business which under tiis Constitution or te Corporations Law is
required © be or m ay be transactd atan annuallgenerallm eeting.

14.2  Specialbusiness

@ A Bbusiness transactd at an annualgenerallmeeting otier tan te maters specified in
Artick 14.1 and aMbusiness transackd atany otier meeting of Mem bers wi BMbe deem ed
speciallbusiness.

(b) Subjpctto te Corporations Law, no personm ay m o\e atany meeting ofMem bers:

) any reso lition (ot er tan a resolition in te same ®rms as specified in e notice
ofmeeting) ;or
(i) any amendm entofa reso lition,
in respectofspeciallbusiness, un Bss tie approvalloftie Directors or tie chairperson oftie
m eeting is obtained.
14.3  Quorum

@ A quorum for a generallm eeting ofMem bers is:

) 25 Elgib  \oers in re htion © "G" Chss Sares who hawe te right we at
t atmeeting ;and

(i) 3 ENgib kB Votrs in re ktion © "M " Chss Shares whohawe te righto wE att at
meeting.

(b) A quorum for a clss meeting ofMem bers hoBing "G" Chss Shares is 25 ENgib ¥ \VoErs
in re ktion © "G" Chss Shares whohaw te rightt vt att atmeeting.

© A quorum for a clss meeting of Mem bers hoBing "M ™ Chss Shares is 3 E lgib B \VoErs
in re ktion © "M " Chss Shares who haw te righttb vk att atm eeting.

(D) For te purposes ofdetrm ining whetier a quorum is present
0] where aMem ber appoint m ore tan one proxy or atiorney or Representative, on ¥

one such proxy, atiorney or Representative w i Mbe countd zand
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(i) aMemberwho is presentin tte Mem ber ¥ own capacity and as a proxy, atiorney
or Representative ofanoter Mem ber wilMbe countd onl once.

&) No business can be transackd atany meeting of Mem bers unliss te requisi® quorum is
presentatte commencementoftie meeting.

® If a quorum is presentatte beginning of a meeting of Mem bers itis deemed present
troughouttie meeting unlss tie chairperson otierwise declres on tie chairperson’s own
m otion or atte instance ofan Elgib ¥ \oer.

@) IfhaFan hour afer te time appointd for ameeting ofMem bers aquorum is notpresent

) a meeting calld by te Directors on a request of Members, or calld by te
Mem bers as is provided by te Corporations Law, wilbe dissoLed zand

(i) in any otier case, e meeting wiMbe adjourned © te dak, time and phce as te
Directors may by notice © te Members appoint, but faillng such appointn ent,
ten © te sane day in te nextweek attie same time and plhce as tie meeting

ad journed.
(D) If atany adjourned meeting of Mem bers a quorum is notpresentafier halFan hour from
te time appointd for tat adjourned meeting of Mem bers, ten te meeting willbe
dissolled.

14.4  Chairperson

@ The chairperson of Directors, or in te chairperson's absence, tie deputy chairperson, if
any, wi Mpreside as chairperson atexery meeting ofMem bers.

b) If

0] tere is no such chairperson or deputy chairperson or

(i) atany meeting of Mem bers neiter e chairperson nor te deputy chairperson is
presentw itin 15 minuts ofte time appointd for ho Bing tie meeting or wiling
10 actas chairperson for alor partoft atm eeting,

te Director or Directors present may choose anoter Director as chairperson of te
meeting ofMem bers or partofth atmeeting (as tie case may be).

© Ifno Director is presentor ifalDirectors presentdecline © actas chairperson of alor
partofameeting ofMem bers, te Mem bers presentm ay choose one ofthieir num ber © be
chairperson ofthatm eeting or partoftiatmeeting (as te case may be).

(D) In te case of an equally of voks at any meeting of Mem bers, the chairperson of the
meeting has a casting vt both on ashow ofhands and on a pol in addition © any &S
o which te chairperson is entithd in his or her capacity as an E lgib ¥ \oer.
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14.5 \oting o be by show ofhands or poll

@ Atany meeting ofMem bers a reso lition putt te ot oftie meeting wilMbe decided on
ashow ofhands un Bss:

0] before a\oe is tken jor
(i) before or immediakt ¥ afer te dechration oftie resukoftie show ofhands,

a po Wis dem anded:

(iii) by te chairperson 3

(iv) by at Bast 5 Members, present in person or by proxy or atibrney or by a
Representative, having te righ tt ok atte meeting ;or

V) by any Member or Mem bers, presentin person or by proxy or atiorney or by a
Representative, who are togeter entithd © at Bast1% oftie vots tatmay be
caston tatreso lition on a poll

(b) No po Mw i Mbe dem anded on any resolition concerning tie e kction of a chairperson ofa
meeting or e adjournm entofany meeting.

14.6  Questions decided by m ajority

Subjctt te requirement ofthe Corporations Law in re lktion 1o speciallreso bitions and subgct
1 te provsions oftis Constitution, particu krl Articls 14.7, 14.8 and 14.9, a reso lition w i Mbe
tken  be carried ifm ore vots are castin favour oftie reso lition t an againstit

14.7  Furtier requirementfor Amendmentto Constitution

A speciallresolition for te m odification or repeallof tis Constitution, or any prousion of tis
Constitution, wilnothawe any effectunlss te resolition is allo passed by at Bast

@ 75% oftie wots castby E Igib B Vokrs in re ktion © "G Chss Shares and provided t at
tat75% ofvwoks has been castby E Igib B Votrs representing tie hoBers of at Bast20%
ofte "G" Chss Shares zand

(b) 75% ofte vots castby E gib B Voers in re lktion © "M " Chss Shares.
14.8  Disposa lofsubstantia Bassets

A proposalfor tie disposallof a substantia Bproportion oftie Com pany ¥ asset cannothe actioned
by tie Com pany un lBss te proposallis passed by aspeciallreso liion oftie Mem bers ata m eeting
of Mem bers and is allo passed by at Bast75% ofthe vots castby E lgib B \Voers in re ktion ©
"G" Chss Shares and 75% oftie woks castby E Igib B Voers in re btion © "M ™ Chss Shares.
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14.9  Additionalrequirementfor m atiers detrm ined by Directors

An ordinary reso lition passed ata generallm eeting ofMem bers wi lnothawe any eflectun Bss itis
allo passed by at Bast50% oftie vots castby E Igib B VoeErs in re ktion © "G" C bss Shares and
50% ofte vots castby E Igib B Votrs in re lktion © "M " Chss Shares, if

@ te Directors haw resoled prior © te generalmeeting tat te mater is of such
im portance tatitshoul allo be passed by te both te E Bgibk \otrs in re ktion © "G"
Chss Shares and te E Igib B Votrs in re ltion © "M" Clss Shares zand

(b) te notice oftie generalimeeting:

) set out te Directors ™ resoliion made under tis Artck 14.9(a) and te
Directors "reasons for m ak ing t atreso lition 3

(i) sets outin fullte resoliion © be proposed atte generalim eeting zand

(iii) staks vat tis Artich requires tat te mater be passed by bot te Elgibll
\otErs in re lktion © "G" Chss Shares and tie E Bgibk Vogrs in re lkiion © "M "
Chss Shares.

14.10 Dechration by ch airperson ofresolition's resu k

A dechration by tie chairperson ofameeting ofMem bers tata reso lition has on a show ofhands
been carried or carried by a particu br m ajority or bstor notcarried by a particu bhr m ajority and
an entry © tateflectin te book of proceedings oftie Com pany wilbe conclisive evidence of
te factw it out proof of tie num ber or proportion of e vots recorded in favour of or against
t atreso liion.

14.11 Conductofpoll

@ Ifa polhas been dem anded under tis Artick 14, itwilbe Bken:

) in such manner and atsuch time and p hce as tie chairperson direck zand
(i) eiter atonce or afer an inervallor ad jpurnm entor ot erw ise.

(b) The resukoftie poMwiMbe deemed © be te resolition of e meeting of Mem bers at
which te polwas dem anded.

© A dem and for a poMm ay be wit drawn.

(d) A demand for a po Bw i Enotprexentte continuance oftie meeting or te transaction of
any business otier ttan te resolition on which a polhas been dem anded.

14.12 Adjournmentofmeetings of Mem bers

@ The chairperson mustadjourn a meeting of Mem bers from time © time and from phce ©
phce or cbse tatmeeting ifthe E Bgib# Vokrs with am ajority of vots tatmay be cast
attatmeeting in each chbss agree or directtie chairperson 1 do so.

(b) No business willbe tansackd at any adjourned meeting otier tan te business Bt
unfinished attie meeting from which te adjournm enttook p hce.
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14.13 Generallconductofm eetings

@

(b)

©

(d)

)

(M

Subjct © te Corporations Law, te chairperson wilbe responsib B for tie general
conduct of meetings of Members and for te procedures © be adoptd atmeetings of
Mem bers.

The chairperson may make rullngs or adjourn a meeting of Mem bers wit outputting te
question (or any question) o te ok ifsuch action is required  ensure te orderl
conductoftie meeting.

The chairperson may require te adoption of any procedures which are, in te
chairperson's opinion, necessary or desirab B for te proper and order¥ casting or
recording ofvoks atany m eeting ofMem bers, wheter on ashow ofhands or onapoll

The chairperson may detrmine conclisive ¥ any disput concerning te admission,
valldity or re pction ofavot atameeting ofMem bers.

Persons in possession of visuallrecording, pictorialrecording or sound-recording devices
or pkcards, banners or artichks considered by te Directors or tie chairperson © be
dangerous, offensive or Bab B 1 cause disruption, or persons who refuse t produce or ©
perm it exam ination of any articlks in teir possession or e conent tereof, may be
refused adm ission © any meeting of Mem bers or m ay be required © Bawe and rem ain out
oftie meeting.

Not ing contained in tis Artick 14.13 willbe ©ken © Emitte powers conferred on te
chairperson by Bw.

15. VO TESAT MEETINGSOFMEMBERS

15.1  Num ber of\wvotes

Subct © any speciallright or restrictions for e time being atlaching © any chss of Shares,
particu hr¥ te restriction on "G" C hss Shares in Artick 3.2(b) and subgctto Articls 15.3, 15.6,
16.8, 16.9, and 16.11:

@ on a show ofhands atameeting of Mem bers, exery ENlgibk Vokr presenthas one € 3
and
(b) on a polMata meeting of Mem bers, exery Mem ber, nothbeing a Corporation, presentin
person or by proxy or atiorney, and exery Member, being a Corporation, presentby a
Representative or by proxy or atiorney, has one ok for each Share tatMember hols
but
) ifatany time tere is on issue any Share which has notbeen full Paid Up tat
Share on a polwiMconfer on¥ t at fraction of one Vo which te amount Paid
Up on tratShare, exc liding any am oun® paid up in advance oftie applicab ¥ due
dat for payment, bears © tie totallan ount Paid Up and payab® on tatShare 3
and
(i) if te oalnumber of voks © which a Member is entithd on a poBdoes not
constitue awholt number, ten tie Com pany wiBdisregard te fractionalpartof
tatotl
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15.2 \ots of incapacitattd Mem ber

Ifa Member is mental incapacitatd, tie person entithd © manage tatMem ber’s estak m ay,
subpctto Articl 10.3(b), exercise any right oftie Mem ber in re lkion © a m eeting ofFMem bers
as iftatperson were e Mem ber.

15.3 No wt if caBunpaid

Notw it standing tis Artick 15, an ENgib ¥ Voer wilnotbe entithd © Vo€ on any reso lition,
whetier on a show ofhands or on a pol in respectof any Shares on which any call due and
payab K in respectoftiose Shares haw notbeen paid.

15.4 Obctions o qua Hication Ot

@ No obgction 0 tie qualfication of any person © W& ata meeting of Mem bers wiBlbe
raised exceptatte meeting or adjourned meeting atwhich e vo& obfckd 1 is given or
tndered, and exery o notdisalbwed att atm eeting is valld for a Mpurposes.

(b) Any objction © te qualfication ofany person © vk atameeting ofMem bers m ade in
due time willbe ref®rred © te chairperson oftie meeting, whose decision, m ade in good
fait , is finaland conc lisive.

15.5 ot of jointholers

@ Where tere are jointregistred hoMers ofany Shares, any one oftiem may v atany
meeting ofMem bers persona ¥, by proxy, by atiorney, or by Representative in respectof
tose Shares as iftiatpersonwas sob b entithd © tose Shares.

(b) Ifmore tan one oftie jointhoMers ofany Shares is presentas an ENgib ¥ Voer atany
meeting ofMem bers, on¥ te jointhoMer presentwhose name stands firstin e Regiser
in respectoftie Shares is entithd t© WvoE in respectoftiose Shares as an E lgib B \oer.

© For tie purposes of tis Artich 15.5, senxerall Personall Representatives of a deceased
Member in whose sol name any Shares are registred willbe deemed jointhoMers of
tose Shares.

15.6 No wt if contrary to Corporations Law

Notw it standing anyt ing contained in tis Constitution © te contrary:

@ an Elgib B Voer willnotbe entithd © ot ;and

(b) te Com pany willdisregard any vot purportd © be castby an E Igib ¥ \otr,

on a particu kr reso ition where such a ot is prohibitd by te Corporations Law .
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16. PROXIES AND REPRESENTATINES

16.1 Righ tto appointproxy or atiorney

@

(b)

©

(d)

)

(M

A Memberwho is entithd 0 atend and casta vk atameeting of Mem bers m ay appoint
a person (wheter a Member or not)as te Mem ber's proxy or atiorney, as te case may
be, o atend and vot for te Mem ber atte meeting.

IfaMember is entithd © cast2 or m ore V&S atameeting ofMem bers tatMem ber m ay
appoint?2 proxies or atiorneys.

The appointnent of a proxy or atiorney by a Member may specify te proportion or
num ber ofthe Member T voks tatte proxy or attorney m ay exercise.

Where aMem ber appoint 2 proxies or atiorneys, and te appointn entdoes notspecify te
proportion or num ber of the Mem ber's \vos thateach proxy or atiorney may exercise,
gach such proxy or atiorney, as tie case may be, may exercise one halFofte vots ofte
Mem ber.

Ifte wtalnum ber of voks  which a proxy or atiorney is entithd  exercise does not
constitue a whol number, tien tte Company wildisregard te fractionalpart of such
ol

A proxy or atiorney may be appointd for almeetings or for any num ber ofmeetings or
for a particu lr purpose.

16.2 Form of proxy or atiorney

@)

(b)
©

An instrum entappointing a proxy or atiorney:

0] musthe in writing executd under te hand of tie appointr or of tie appointr's
atiorney du ¥ aut orised in writing or, iftie appointr is a Corporation, under it
common seal(ifany) or te hand of it du ¥ aut orised atiorney or executd in a
m anner perm ited by te Corporations Law 3

(i) m ay contain directions as © te manner in which te proxy or atiorney, as te case
may be, is © ok in respectofany particu br reso lition or reso litions and

(ili)  subpct® te Corporations Law, may oterwise be in such form as te Directors
m ay prescribe or accept

A facsim ik ofaw riten appointn entofa proxy or a power ofatiorney is valld.

An appointn entof aproxy may be valld notw it standing t atitcontains on ¥ some ofte
inform ation required by te Corporations Law .

16.3  Directors or ch airperson decide valdity

Subjpctto te Corporations Law, te Directors’ or chairperson’s decision as © te valdity of a
proxy or power ofatiorney or a facsim i ¥ tereofw i Mbe finaland binding.
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16.4 Autority conferred on proxy or attorney
Un lBss otierwise provided in tie instrum ent, an instrum entappointing a proxy or atiorney w i lbe
tken © confer aut ority:
@ 10 agree © a meeting of Mem bers being calld by shortr notice tan is required by te
Corporations Law or tis Constitution 3
(b) 10 agree 1 a resolition being proposed and passed ata meeting of Mem bers of which
notice of Bss tan te Prescribed Period is given 3
(© © e on ashow ofhands or po Min accordance wit te directions (ifany) given in te
instrum ent;
(1)) even tough te instrumentmay refer © specific resolitions and may directte proxy or
atiorney how © ot on tose resolitions:
) ot on any amendmentmowed © te proposed resoliions and on any m otion
tatte proposed reso litions notbe putor any sim i bhr m otion zand
(i) Wt on any proceduralim otion, inc liding any m otion © ¢ Bctte chairperson, ©
vacat te chair or o adjourn tie meeting 3
(ili)  tospeak on any proposed reso liion on which te proxy or atiorney m ay ot zand
(iv) 1 demand or pin in dem anding a po Mon any resolition on which te proxy or
atiorney m ay €.
16.5 Depositofpower ofatiorney and proxy form before meeting
An instrum entappointing an atiorney or a proxy and, tie power of atiorney or otier aut ority (if
any) under which itis signed or a copy of tatpower or aut ority certified as a true copy or a
facsim i B ofany oftie document referred © in tis ArticB, mustbe depositd:
@) atsuch phece, fax num ber or e Bctronic address as is specified in te notice of meeting of
te Company o which te proxy or atiorney re bis or
(b) attie Office or a fax num ber atte Office,
not Bss tan 48 hours before te time schedulld for commencement of e meeting (or any
ad journm entoft atm eeting) atwhich e person naned in e instrum entinends © WOE.
16.6 \ot by proxy vald notw it standing intr\ening exent
Unlss tie Com pany has received writen notice not Bss tan 48 hours before te time schedu ld
for e commencementoftie meeting atwhich a person named in a proxy or pow er ofatiorney, as
te case may be, intnds © Wk, a Wk castby tatperson wilj subgpctt tis Constitution, be
valld exen if, before te person woks:
@) te appointing Mem ber dies 3
(b) te Member is mental incapacitakd 3
© te Mem ber revokes tie proxy or power ofatiorney 3
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(d) te Mem ber revokes te aut ority under which tie person was appointd by a tird party 3
or

&) te Member transfers the Shares in respectofwhich te proxy or power of atiorney is
given.

16.7 H ow proxy is © Ot

@ Any form of proxy sentouthy tie Com pany © Mem bers in respectofa proposed meeting
of Mem bers willm ake provsion for te Mem ber © indicat wheter te Member wishes
10 W& for or againsteach reso liion.

(b) A Member may, butneed not specify te manner in which a proxy is © W& on a
particu hr reso bition.

© Where aMember does specify how a proxy is © Vot on a particu kr reso biion:

) te proxy need notvoe on a show ofhands, butifte proxy does so, te proxy
m ust\wot in accordance wit tatspecification 3

(i) ifte proxy has 2 or more appointn ent tatspecify differentm anners in which a
proxy is © ot on te resolition, te proxy mustnotwok on ashow ofhands 3

(iii) ifte proxy is te chairperson of the meeting concerned, tie proxy mustwog in
accordance wit t atspecification zand

(iv)  ifte proxy is notte chairperson of e meeting concerned, tie proxy need not
vk on a pol butiftie proxy does so, tie proxy must\oe in accordance w it
t atspecification.

16.8 Proxy nott ot ifMem ber present

IfaMember is presentatameeting oftte Com pany and a proxy or atiorney for such Mem ber is
allo present, tie proxy or atiorney is not, in respectoftie Shares © which te proxy or atiorney
re BEs, entithd 1 speak attie meeting or vo& on ashow ofhands or ona poll

16.9  When numerous proxies are present

Ifm ore tan one proxy or atiorney for a Mem ber is presentatam eeting oftie Com pany tien:

@ none oftiem wiMbe entithd © o€ on ashow ofhands ;and

(b) on a pollte ot ofeach one is of no eflectwhere each such person is appointd ©
exercise:

) a specified num ber of tte Mem ber's vo&s and such num bers in aggregat exceed
te otallnum ber ofwots tatcoull be casthy e Mem ber or

(i) a specified proportion of e Mem ber's voks and such proportions in aggregat
exceed 100%.
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16.10 Failire to nam e appointe

Any instrum entof proxy in which te name oftie appointe is not filld in wiBlbe deemed © be
given in favour of tie chairperson or such oter person as is nominatd by te Directors in te
instrum entofproxy or te notice caling te meeting ofMem bers o which tie proxy re kes.

16.11 Appointm entofRepresentative by Corporation

@

(b)

©

(d)

)

(M

Any Corporation which is a Mem ber m ay appointan individua l(eitier by nam e or position
and whetier aMember or not)as it representative 1o exercise allor any oftie powers te
Corporation m ay exercise:

) atameeting ofMem bers zor
(i) re lting © reso itions 1 be passed wit outameeting ofMem bers.

A Representative may be appointd for almeetings of Mem bers or for any number of
such meetings.

The appointn ent of a Representative by a Corporation may set out restrictions on te
Representative T powers.

A Corporation m ay appointm ore © an one Representative buton ¥ one Representative m ay
exercise tatCorporation ¥ powers atany one time.

Un Bss oterwise specified in te appointn ent, a Representative acting in accordance w it
his or her aut ority unti Ritis revoked by te Corporation, is entithd  exercise te same
powers on beh alFof t at Corporation as t at Corporation cou M exercise atameeting or in
woting on a reso lition.

A certificate signed by te Corporation or such oter documentas tie chairperson ofthe
meeting inhis or her sok discretion considers sufficientw i Mbe prim a facie evidence oftie
appointnent, or of tie rewocation of te appointment as te case may bhe, of a
Representative.

17. DIRECTORS: APPOINTMENT AND REMOMAL

17.1  Num ber of Directors

@ Subjpctto Artick 17.1(b), te Com pany m ustataltimes hawe a Bast5 and notm ore than
10 Directors.
(b) The Com pany in generallm eeting m ay by ordinary reso lition:
) increase or reduce ©e maximum or minimum num ber of Directors, proMded t at
te minimum wiMlMnotbe Bss tan 33
(i) increase or reduce te number of directors o be appointd by te hoBers ofany
chss of Shares under Artick 17.3 provided tere is alays te same number of
Grower Directors as tiere is Milr Directors zand
(iii)  increase or reduce te number of Independent Directors © be appointd by te
Directors under Artick 17.5.
© The num ber of Grower Directors and te num ber of Mi Br Directors m ustbe equall
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17.2 HrstDirectors

@

(b)

©

The HrstDirectors oftie Com pany w i Hbe:-

) Geofirey Edmund Mitche B3
(i) H arol Rosario Bonanno 3
(ili)  Warren AFred Martin 3

(iv)  Dhn Antony Desmarche Rer 3
(VM)  Michae IDoug ks Brown.

The HrstDirectors mustnominat wheter a FirstDirector is © be a Grower Director, a
Milr Director or an IndependentDirector. The nom ination mustre bt © each of te
FirstDirectors and consistof2 Grower Directors, 2 Milr Directors and 1 Independent
Director. Such a nomination willhawe te folbwing eflect for te purposes of tis
Constitution:-

) A FHirst Director nom inakd © be a Grower Direcor willbe deemed © be a
Grower Director 3

(i) A FrstDirector nominatd © be aMillr Director willbe deemed © be aMillr
Director zand

(iii) A HrstDirector nom inatd © be an IndependentDirector wi BMbe deemed © be an
IndependentDirector.

The Directors mustensure tatte firsterm ofappointnentofeach oftie FrstDirectors
is such tat-

0] 1 Grower Director and 1 M ilr Director m ustretire atte annuallgeneralim eeting
he Bin te year 2002 3

(i) 1 Grower Director and 1 M ilr Director m ustretire atte annuallgeneralim eeting
he Min te year 2003 zand

(iii) ~ The Independent Director mustretire at te annuallgeneralmeeting he M in te
year 2004.

17.3  Appointm entof Industry Directors

@

(b)

Subjpct© te prousions of tiis Constitution, particulbr¥ Articks 17.1(c) and 18.6, te
hoMer or hoMBers of "G" Chss Shares may, by an ordinary reso liion passed ateiter a
chss meeting of tie hoMers of "G" CHhss Shares or ata generallmeeting of Mem bers,
appointany person:

) as anew Director zor
(i) as aDirecor o fillaDirector T office t athas been vacatd by a Grower Director.

Subjpct© te prousions of tiis Constitution, particulbr¥ Articks 17.1(c) and 18.6, te
hoMer or hoMers of "M ™ Chss Shares may, by an ordinary resolition passed ateitier a
chss meeting of tie hoMers of "M"™ Chss Shares or ata generallmeeting of Mem bers,
appointany person:

) as anew Director zor
(i) as aDirector o filaDirector 3 office tathas been vacatd by aMiBr Director.
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© Where a Director is appointd by te hoBers of "G" Chss Shares or "M™ Chss Shares
pursuantto Artick 17.3(a) or 17.3(b), te resolition © appointte Directors takes eflect
on de hery ofa notice ofthe appointn entto tie Secretary.

(D) Directors appointd pursuant® tis Artick 17.3 wilbe subpctt retirementby rotation
in accordance w it Artick 18.

17.4  Rem ovallof Industry Directors

@ Subjpct te provsions oftiis Constitution, tte Mem bers m ay, by an ordinary reso liion
ata generallmeeting, rem one a Director before tie end oftie Director T period of office
provided t at

) ifte resoliion is © rem ove a Grower Director, tatte resolition is allo passed
by at Bast50% oftie wots castby E lgib B Voers whoholl "G Clss Shares sor

(i) ifte resolition is ©© remow a Milr Director, tatte resolition is allo passed
by at Bast50% oftie vots castby ENgib B Voers whoholl "M™ Clss Shares.

(b) Subjpctto te provsions of tis Constitution, e hoBer or hoBers or a m ajority of "G™"
Chss Shares may rem ove a Grower Director by an ordinary reso lition ata chbss m eeting
ofhoMers of "G" Chss Shares.

© Subjpctto te provsions of tiis Constitution, tie hoBer or hoMers or a m ajority of "M "
Chss Shares may remowe a M ilr Director by an ordinary reso lition ata chbss m eeting of
hoMers of "M ™ Clss Shares.

(D) Where aDirector is rem oved under tis Artick 17.4, te resolition © rem o\e tie Director
does not ke eflect until a resolition appointing te Director T successor becom es
eflective.

&) Notice oftie intntion © m owe a resolition © rem ove a Direcor under tis Artick 17.4
m ustbe given © te Com pany at Bast30 days before tie meeting is © be he B. H owe\er,
ifthe Company call a meeting afer te notice of inention is given under tis Artich
17.4(e), e meeting may pass a resoliion pursuant © Artick 17.4(a) exen tiough te
meetingishe M Bss tan2monts afier te notice ofinention is ginen.

) As soon as practicab ¥ afer receiving notice ofan intnded reso lition © rem ove a Director
under Artick 17.4(e), te Company shalsend a copy of tie notice © te Director
concerned, and e Director is entithd © be heard on te resolition atte meeting.

(s)) A Director appointd by bot tie hoBers of "G" Chss Shares and te hoBers of "M*"
Chss Shares can on¥ be rem oved pursuant tis Artick 17.4 ifam ajority oftie ho Bers
ofbot "G" and "M™ Chss Shares resolle © rem ove te Director ata generallm eeting or
atseparat clbss meetings.
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17.6

17.7

17.8

46
Appointm entof IndependentDirectors

@ The Directors may by ordinary reso liion appointany person, from business, industry or
te professions, incliding an executive of tie Company, as an Independent Director,
provided t at

) in ©e opinion oftie Directors, te person has such experience and skill as shall
be beneficiallto te grow t, dexe bpm entand operation oftie Com pany 3

(i) te ol number of Industry Directors exceeds te number of Independent
Directors by at Bastl zand

(iii)  te otalnumber of Directors does notexceed tie maximum num ber of Directors
albwed pursuantt Artick 17.1.

(b) Any Director appointd pursuant © tis Artick 17.5 wiBlbe subpct o retirement by
rotation in accordance wit Artick 18.

Rem ova lof IndependentDirectors

@ Subpct o te provsions of tiis Constitution, te Com pany in generallmeeting may by
ordinary resolition remowe an Independent Director before te end of tie Direcor?
period ofoffice.

(b) Subjpct te provsions of tiis Constitution, the Directors may rem ove an Independent
Director before tie end oftie Director T period ofoffice.

Term of appointm entof Directors

@ Subjcto Artick17.7(b), no Director shaMbe appointd for a €rm exceeding 3 years and
exery Director willbe subgct retirem entby rotation pursuantt Articl 18.

(b) Artick 17.7(a) does not app¥ in re ktion © te first €rm of appointment of e Hrst
Directors.

Directors note Igib B for m ore t an 3 consecutive &rms

A Director may on¥ be appointd for 3 consecutive €rms as a Director and is note Igib } for
appointn entor e kction as a Director for a 4t consecutive €rm .

17.9 Limitd abi My of Directors to actduring vacancies
The continuing Directors m ay actnotw it standing any vacancy in teir num ber, butfor as bng as
tie num ber of Directors is be bw tie minimum fixed by tis Constitution, te Directors wi Minotact
exceptin emergencies or for tie purpose of fi ing vacancies or convening a m eeting ofMem bers.
17.10 Director need nothe Mem ber
A Director need notbhe a Mem ber.
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17.11 Directors m ay atiend and speak atm eetings ofMem bers

17.12

A Director is entithd ©:

@
(b)

receive alnotices © be sened or given under Artick 13.7 zand

10 atiend and speak ataMmeetings te subpctofsuch notices.

Resignation of Directors

A Director m ay resign from office on giMing te Com pany notice in w riting.

17.13 Suspension of Director gui by of prejudiciallbeh avour
@ Ifthe conductor position of any Director is such tatcontinuance in office appears © a
m ajority of tie Directors 0 be prejudicialto tie inkrest oftie Com pany, a m ajrity of
te Directors at a meeting of te Directors speciall convened for tat purpose may
suspend tatDirector.
(b) Witin 14 days oftie suspension, te Directors wiBMcala generallmeeting, atwhich te
Mem bers may eitier:
) confirm te suspension and rem ove tatDirector fron office in accordance wit
Artick 17.4 ifte Direcor is an Industry Director or Artick 17.6 iftie Direcor
is an IndependentDirector sor
(i) annu It e suspension and reinstake t atDirector.
17.14 \acation of office of Director
@) Subpctto Artick 18, each Director wiBlrem ain in office untilhis or her office is vacatd
pursuant® Artick 17.14(b).
(b) The office ofaDirector is vacakd iftatDirector:
) becom es ofunsound m ind or a person whose person or estat is Bab B © be deak
wit inany way under tie Bw re kting © mentalheah 3
(i) is absentwitoutte consentofte Directors fron almeetings of te Directors
he B during a period of 6 monts and te Directors resole tathis or her office be
\acakd 3
(iii)  resigns te office ofDirector in accordance wit Artick 17.12 3
(iv)  is remo\ed under te prousions of Artick 17.4 0r 17.6 3
V) becom es an inso lentunder adm inistration (w it in ©e meaning oftie Corporations
Law ) sor
(M) oterwise ceases 1o be, or becomes prohibitd from being, a Director by \irtue of
te Corporations Law .
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(d)

)

(M

@

48

If the office of a Grower Director is vacatd at Bast2 monts before te nextannual
generalmeeting, and an appointhent has not been made by te hoMers of "G" Chss
Shares pursuant © Artick 17.3 witin 1 mont of tie vacation of tie office, tien te
Directors mustimmediat ¥ caMeiter a clhss meeting oftie hoBers of "G Chss Shares
or a generallmeeting for tie purpose of appointing a successor © be he B witin 1 mont
ofte caling oftie meeting.

Iftie officc ofaMillr Director is vacakd at Bast2 m onts before te nextannuallgeneral
meeting, and an appointmenthas not been made by te hoMers of "M™ Chss Shares
pursuant© Artick 17.3 witin 1 mont oftie \acation of tie office, tien te Directors
mustimmediat ¥ caMeiter a chss meeting of e hoMers of "M"™ Chss Shares or a
generallm eeting for te purpose ofappointing a successor © be he B witin 1 mont ofte
caling ofte meeting.

The Directors may by a unanim ous ot of alDirectors appointany person as a Director
1o fi Ma casuaIvacancy ofan IndependentDirector, butte otallnum ber of Directors is not
10 exceed tie maxim um num ber ofDirectors albwed pursuantto Artick 17.1.

A person appointd as an IndependentDirector under Artick 17.14(e):

0] may retire attie nextgenerallmeeting oftie Com pany 3
(i) mustretire atte nextfo bwing annualgenerallmeeting of tie Com pany, un kss
tie Director has retired in accordance with Artick 17.14(f)Xi),

and, in eiter case, may submithimse For herse Ffor and wilbe e Bgib } for re-e Bction at
tatmeeting.

Ifte Directors hawe notappointd a person o filla casualvacancy of an Independent
Direcor witin 3 montis, ten tatoffice wiBlremain vacant untilte first Directors =
meeting folbwing te next annualgenerallmeeting atwhich te office vacatd wiBlbe
filld in accordance wit Artick 18.5(a)iii).

18. ROTATIONOFDIRECTORS

18.1 Retirementof HrstDirectors

@

(b)

Each oftie FHrstDirectors wilretire attie annuallgenerallmeeting specified in Articl
17.2(c).

Subjctto te provsions oftis Constitution, each oftie FHrstDirectors wilbe e Igibk ©
be e Bckd or appointd for a furtier €rm as a Director.

18.2 RetirementofDirectors atannua lgenerallm eetings

Atte annualgeneralmeeting of tie Company he B in te year 2004 and ate\very subsequent
annuallgenerallmeeting, one tird ofalitie Directors (or ifteir num ber is notamulliph of3 tien
te whol number nearest 0 one-tiird) shaMretire from office and be e lgibk for re-e Bction
provided tatte Director has served no more than 2 consecutive €rms immediat ¥ prior © te
annuallgenerallmeeting atwhich he or she is retiring.
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18.5
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Each Director willretire atevery tird annua lgeneralim eeting

@

(b)

©

Notw it standing Artick 18.2, butsubpctto Articl 18.3(c), each Director wi Mretire from

office no her tan at te tird annualgeneralmeeting folbwing te Direcior 3 Est
e Bction or appointn ent, butm ay submithimse For herse Ffor and wiMbe e Igib B for re-
e Bction or re-appointn ent

Any Director who atany annuallgenerallmeeting retires under tis Artick 18.3 wilbe
e Igib B © counttow ards ©e num ber © retire under Articlk 18.2 attie same meeting.

Artick 18.3(a) is notapplcab B © te FrstDirectors of tiis Constitution untilafer te
expiration oftieir firsterm ofappointn entas a Director.

Order ofretirem entof Directors atannua Igenerallm eetings

@
(b)

©

The Directors © retire under Artick 18.2 willbe those who hawe been bngestin office.

As betveen 2 or more Directors who hawe been in office an equall EIngt of time, te
Directors t retire willbe de®rmined by bt, faillng agreem enthetween tem.

Where aDirector has previous ¥ vacakd office, te Ingt oftime which tatDirector has
been in office wilbe com putd from te Director's Bste Ection or appointn ent

E Bction of Directors atAnnua IGeneraliM eeting

@

(b)

Subjpct o te Corporations Law and © tie provsions of tis Constitution, atan annual
generallmeeting atwhich any Director retires or atwhich for any reason a Director T
office is or becom es vacantatt atm eeting, te office vacatd m ay be fi d att atm eeting
in te folbwing manner:

0] iftie office vacakd was he B by a Grower Director, ten tie office may onl be
filld by te hoWMers of"G" Chss Shares e kcting a person © t atoffice

(i) ifte officc vacatd was he M by a Milr Director, ten tie office may onk be
filld by te hoMers of "M ™ Clss Shares ¢ Bcting a person o t atoffice 3

@iii) if e office vacaktd was he M by a person appointd by te Directors a an
IndependentDirector, tien tie office may on¥ be filld by tie Directors e Bcting a
person 0 tatoffice attie nextDirectors m eeting o Bbwing t at annuallgeneral
m eeting.

Where an e kction © fillan office vacakd by an Industry Director is he B at an annual
generallmeeting and more than o persons are nom inatd pursuant © te procedure in
Artick 18.6 for e Bction 0 te \acakd office, ten te one person with te most \voks
shaMbe tie person e Bcked 1 t atoffice.
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18.6  Nom ination of Industry Directors for office
@ No person otier tan a Director retiring in accordance with tis Constitution is e Igib ¥ for
e Bction under Artick 18.5 or appointn entunder Artick 17.3 as a Grower Director or a
MiBlr Direcor atany meeting ofMem bers un Bss:
) in te case of a person whose nom ination is recommended by te Directors, at
Bastte Prescribed Period before e meeting sand
(i) in any otier case, at Bast30 Business Days before tie meeting,
tiere has been Bftatte Office:
(ili)  a notice in writing signed by a Member dul entithd © atend te meeting and
WwE on te elction or appointnent, nominating te person for e Bction or
appointn entas a Director zand
(iv)  notice in writing signed by tie person ofhis or her wilngness © be appointd as a
Director.
(b) Mem bers du ¥ entithd 0 atend attie meeting and Vot on an ¢ kction or appointn entm ay
allo propose tiem se Les for e Bction as a Director in accordance wit tis Constitution.
© The Company must give Members not Bss tan Prescribed Notice of each and every
candidake for e Bction or appointmentas a Director at a chbss meeting or ata general
meeting.
18.7  Directors m ustcalor nom ination of Directors
The Directors mustsend a notice © alMem bers at Bast 30 days prior © an annuallgeneral
meeting which:
@ specifies te number of Directors who are 1 retire atte meeting and te names of those
expeckd  retire atte meeting zand
(b) inviks nom inations from Mem bers of candidaks for e Bction as Directors and set outte
requirement for aMember o m ake a valld nom ination in accordance w it Articlk 18.6.
19. POWERSOFCOMPANY AND ITSDIRECTORS
19.1 Directors hawe powers of tie Com pany
@ The business oftie Com pany is © be m anaged by or under tie direction oftie Directors.
(b) The Directors m ay exercise allte powers oftie Com pany and do aMsuch act and tings
which te Com pany is auti orised or perm itled © exercise and do and which are notbhy tis
Constitution or by statut direcked or required 1 be exercised or done by te Com pany in
generallm eeting.
(© The operation and eflectoftis Artick 19.1 are not Imitd in any way by te folbwing
prowsions oftiis Artick 19.
19.2 Directors m ay exercise Com pany's pow er t borrow
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The Directors may exercise alibe powers ofte Com pany 1:

@ borrow or raise m oney 3
(b) charge any property or business oftie Com pany and a lor any ofit unpaid capialg

© issue Debentures or give any oter security for a debt, Nabily or oblgation of the
Com pany or ofany otier person zand

(d) guarante or © become HNabk for te payment of money or te performance of any
ob Bgations by any otier person.

19.3  Directors m ay exercise power 10 gi\e security
The Directors may exercise tie powers conferred on tem by Artick 19.2 in such manner and
upon &rms and conditions in aMrespect as te Directors tink fit and in particu br butw it out
Imiting te generalty of e foregoing, by te issue ofany Debenture on tie wholk or any partof
te property of tie Com pany (bot presentand future), inc liding it uncalld capitallfor te time
being.

19.4  Terms ofDebentures
Any Debentures m ay be issued by te Com pany ata discount, prem ium or otierwise and wit any
speciall privilges as 1 redem ption, surrender, drawings, conwersion, albtment of shares,
atiending and voting atm eetings of Mem bers, appointn entofdirectors, or oter m atier.

19.5 AssignabiMy of Debentures
Debentures issued or given by te Company may be made assignabl® free from any equities
between tie Com pany and tie person owhom te sane may be issued.

19.6 Commission on issue of Debentures
The Company may pay a commission © a person in respect of tat person or anoter person
agreeing © subscribe for any Debentures oftie Com pany.

19.7 Saurity from Com pany for Directors
If.
@ tie Directors or any oftiem zor
(b) any otier persons,
become or are about © become personal} Bab B for te payment of any sum due from te
Com pany, tie Directors m ay execut or cause 10 be executd any m ortgage, charge, bi Mofsak or
security oner or affecting tie wholl or any partoftie assets ofthe Com pany in order © secure te
Directors or persons so becom ing Bab B from any bss in respectofsuch Nabilty.

19.8 Directors m ay appointatiorney or agent
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The Directors m ay, by reso liion, power of atiborney, or otier writen instrum ent, appoint
any person or persons, 10 be atiorney or agentoft e Com pany:

) for such purposes 3

(i) with such powers, autorities and discretions being powers, autorities and
discretions \estd in or exercisab § by te Directors 3

(ili)  for such period zand

(iv)  subpctto such conditions,

as te Directors tink fit

An appointm entunder Artick 19.8(a)m ay:

0] be on such €rms for te prokction and conwenience of persons dealing wit te
atiorney or agentas te Directors tink fit;and

(i) auti orise te atiorney or agentt de Bgat alor any oftie powers, aut orities and
discretions \estd in te atiorney or agent

19.9  Execution ofnegotiab ¥ instrum ents

A Echeques, prom issory noks, banker's drafts, bi M ofexchange and otier negotiab ¥ instrum ent

signed, drawn, acceptd, endorsed or otierwise executd by te Company, and alMreceipt for

money paid © te Com pany, wiBlbe signed, drawn, acceptd, endorsed or otierwise execukd, as
te case may be, in such manner and by such persons as tie Directors de®rm ine.

20. REMUNERATIONOFDIRECTORS

20.1 Remuneration of Non-Executive Directors

@ The Non-Executive Directors wilbe paid notm ore tan an aggregat fixed sum paid out
of e funds of tie Company by way of remuneration for tieir services (not being a
com m ission on, or percentage of, profit or operating rexenue) as is de®rmined by an
ordinary reso lition oftie Com pany, butunti blso de®rm ined t atrem uneration w i lbe such
sum as te Directors derm ine.

(b) Rem uneration wi Mbe paid © or appled for tie benefitofthe Non-Executive Directors in
such proportions and in such manner as te Non-Executive Directors detrmine, and will
be paid © tem equal faillng such detrm ination.

© The rem uneration of tie Non-Executive Directors wiBlbe deemed © accrue from day 10
day.

20.2 Remuneration of Executive Directors

The rem uneration oftie Executive Directors:

@ will subfctto te provsions ofany contractbetween each oftiem and te Com pany, be
fixed by te Directors zand

(b) may be by way of fixed salkry or com mission on or percentage of profit oftie Com pany
or of any otier company in which te Company is intrestd or parth in one way and
partl in anotier or oters,
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butwi Enothe by way of com mission on, or percentage of, operating re\enue.

Payment on retirement, bss of office or death of Director

Subjpctto te Corporations Law, te Directors may give a prescribed benefitinc liding an exem pt
benefit o a person in connection with te retirement of a person from a prescribed office in
re lktion © te Com pany.

Rem uneration of Directors - extra services, paym entofexpenses and increases in fees

@ Ifany Director is calld upon :

) perform extra servces (incliding being a member on a commitee estab Eshed
under Artick 22.9) sor

(i) make any speciallexertion in going or residing abroad or otierwise for any ofte
purposes oftie Com pany,

te Company may, subpctt te Corporations Lav and Artick 20.4(b), pay additional
rem uneration or provide benefit © tatDirector as tie Directors derm ine.

(b) Any additiona lrem uneration or benefit paid or provided under Articl 20.4(2) wi Enotbe:

) by way ofcom mission on or percentage ofoperating re\enue jor
(i) except in te case of an Executive Director, by way of commission on or
percentage of profit.

© The Company will pay al reasonab B trave Eing, accom m odation and otier expenses
incurred by a Director in consequence ofhis or her atendance atmeetings of Directors
and otierwise in te execution ofhis or her duties as a Director.

Intrest in staff funds

Subpctto tie Corporations Law, any Director m ay participat in any association, institution, fund,
trustor scheme for te benefitofpastor presentem pbyees or Directors oftie Com pany, a re hed
body corporat of tie Com pany or any of tieir respective predecessors in business or for te
benefitofthe dependant ofany such persons or for tie benefitofpersons conneced wit any of
t ose persons.

21. DIRECTORS CONTRACTSW ITH COMPANY

21.1 Director may holl otier office of profit
A Director may ho Wl any otier office or phce of profitin e Com pany (exceptt atofauditor) in
conjunction wit te office ofDirector, on such &rms as te Directors arrange.
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Contractnotawided when Director intrestd

Subjpctto te Corporations Law :

@

(b)

©

no Director wiBlbe disqualfied by Mrte ofhoBing te office of Director from ho Bing
any office or p bkee of profitunder any Corporation in which te Com pany is ashareho Ber
oris oterwise intrestd 3

no Director w i Mbe disqualfied by \irtue ofhoBing te office of Director from contracting
with te Company or any Corporation in which te Company is a sharehoMer or is
oterwise interestd, eiter as \endor, purchaser or ot erwise, and nor wi lany contractor
arrangem ententred into by or on behalFoftie Company in which any Director is in any
way intrestd be awided zand

aDirector is not lab } © accountto tie Com pany for any profitarising from t atoffice or
p hee of profitor reallsed by te contract or arrangem ent, or by any participation in an
association or otierwise under Artick 20.5 by reason on¥ of tie Director hoBing tat
office or of tie fiduciary re htions tereby estab kshed, provided tat te dischbsure
required by Articlk 21.6 has been m ade.

When Director m ay Ot

@)

(b)

A Director who has an intrestin a mater tatis being considered at a meeting of
Directors, m ay, despit tatintrest \ot, be presentand be countd in a quorum att at
meeting, un lss b atis prohibitd by te Corporations Law .

No actoftie Com pany is innvalld or woidab ¥ by reason on¥ ofa failire oftie Director ©
comp W with such prohibition.

Director m ay actin professiona Bcapacity

Subjpctto te Corporations Law :

@

(b)

any Director m ay actby himse For herse For tie Director’s firm may actin a professional
capacity for e Com pany or any ot er Corporation in which tie Com pany is a shareho Ber
oris oterwise intrestd zand

tat Director and t at Director’s firm wilbe entthd © rem uneration for professional
servces as iftatDirector were notaDirector,

butnotiing in tis Artick 21.4 aut orises a Director or tatDirector's firm © actas an auditor of
te Com pany.

Director m ay affix Seallnotw it standing interest

Notw it standing tata Director is intrestd in a contract or arrangem ent, tat Director m ay be
appointd as te Director © sign on behalFoftie Company or in whose presence te Seallofthe
Com pany is 0 be affixed © any instument® which te intrestre hes.
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Dischbsure ofintrest

@

(b)

©

A Direcor who is in any way, whetier directh or indirectl, intresed in a mater in
which te Company has an intrestwiBdechre te nature oftie intrestata meeting of
te Directors as soon as practicab ¥ after te re hant fack haw come © te Director’s
know Bdge.

For tie purposes of Artick 21.6(a), a generallnotice given © tie Directors by a Director
© te eflecttat te Director is an officer or member of a specified Corporation or a
mem ber ofaspecified firm or is otierwise intrestd in any Corporation or firm and is ©
be regarded as interesed in any mater, afer te dat of te notice, in which tat
Corporation or firm may hawe an intrest willbe deemed © be asufficientdechration of
inerestin re lktion © te mater it

) te notice stakes te nature and exentofte Director's inerestin te Corporation
or firm 3

(i) when te mater is first considered, tie exent of te Direcor's interestin te
Corporation or firm is notgreatr tanis staked in te notice ;and

(iii)  te notice is given ata meeting of tie Directors or te Director &kes reasonab B
sEps © ensure tatitis broughtup and read atte nextmeeting of tie Directors
afer itwas given.

Itis e duty ofa Director who hoBls any office or possesses any property te hoBing of
which office or te possession of which property might wheter directh or indirecty,
creak duties or intress in conflict wit his duties or interests a a Director of te
Com pany 1 dechre:

) atte firstmeeting ofDirectors he B afer he or she becom es a Director or
(i) ifhe orshe is akeady a Director, atte firstmeeting of Directors he B afer he or
she conmenced © ho Bl such office or possess such property,

te fact of his or her hoMing such office or possessing such property and te nature,
charackr and exentoftie confict

Record ofdischbsures by Directors

Itis e Secretary’s duty © record in tie minuks any dischbsure given by a Director under tis

Artichk 21.

PROCEEDINGS OFDIRECTORS

Meetings of Directors

The Directors may hol ameeting, adjourn and otierwise regu bk tieir meetings as tey tink fit

22.2  Quorum for meetings of Directors
@ The Directors may detrmine te quorum necessary for e transaction ofbusiness.
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Untilotierwise detrmined, a quorum for tie purpose ofconsidering am ater atam eeting

wiMlbe to persons each ofwhom is:

) aDirector zand

(i) entithd under te Corporations Law © Vo€ on a motion ttatmay be mowed in
re lion © such m atier att atm eeting.

A meeting oftie Directors during which a quorum is presentis com peentt exercise all
or any oftie auth orities, powers and discretions under tis Constitution for te time being
\eskd in or exercisab B by te Directors general¥y.

Where a quorum cannotbe estab Ished for a meeting of Directors (or consideration of a
particubr m ater) a Director may convene a generallm eeting of Mem bers © deallwit te
mater or te maters in question.

The Directors do not need 1 bhe present in te same phee © satisfy te gquorum
requirem ent

CalIng m eetings of Directors

A Director may atany time and te Secretary willon tie requestofa Director calla meeting of

tie Directors.
22.4  Notice of m eetings of Directors
@ Notice ofevery Directors” meeting m usthe given 1o each Director.
(b) Notice of ameeting of Directors m ay be given:
) in w riting (inc biding 1 an e Bctronic address) or by any Tech no bgy zand
(i) in writing or one form of Technobgy © one or more Directors and by anoter
form of Technobgy or in writing ©0 te otier Directors.

© Ifnotice ofameeting ofDirectors cannotbe given 1 a particu lbr Director by one or m ore

Techno bgies, w riten notice sened on:
0] te usuallresidentialaddress of t atperson 3
(i) te alernative address ofth atperson notified under te Corporations Law jor
(iii)  such oter address (inchiding an e Bctronic address) provided © te Com pany by
t atperson for tie purpose ofsendng notice on t atperson,
w i BMconstitue notice © tatperson oftiatm eeting for tie purposes ofthis Artick 22.4.
22.5 Meetings by using Tech no bgy

@ Witout Imiting te discretion of tie Directors © regu bt teir meetings under Articll
22.1, te Directors may, iftiey tink fit, confer by any Techno bgy.

(b) Notw it standing ttatte Directors are notpresenttogetier in one phce atte time ofthe
conference, a resolition passed by such a conference willbe deemed t haw been passed
ata meeting of tie Directors he l on te day on which and at te time atwhich te
conference was he H.
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The prowusions of tiis Constitution re kting © proceedings of Directors app¥ © such
conferences © te exent tat tiey are capab b of appking, and wit te necessary
changes.

A Director presentattie commencementoftie conference wilbe conclisive ¥ presum ed
10 hawe been presentand, subpct® otier provsions of tiis Constitution, o hawe form ed
partoftie quorum troughoutte conference.

Any minuts of a conference of tie type referred © in Artick 22.5(a) purporting © be
signed by te chairperson of trat conference or by tie chairperson of tie nextsucceeding
meeting of Directors willbe sufficient eMdence of te observance of al necessary
form alties regarding te convening and conductoftie conference.

When, by tie operation of Articl 22.5(b), a reso lition is deemed 10 haw been passed ata
meeting oftie Directors, tatmeeting willbe deemed o hawe beenhe B atsuch p hee & is
detrmined by tie chairperson oftie re Iantconfrence, provided tatat Bastone oftie
Directors who tok partin te conference was at such phce for te duration of the
conference.

22.6  \ots atm eetings of Directors

Motions and resolitions arising atany meeting of tie Directors wilbe decided by a m ajprity of
ks and, subjpctt tie provsions ofArticl 21, each Director has one WtE.

22.7 Casting wt for ch airperson of Directors

Subjpctto te Corporations Law, in case ofan equallty of voks te chairperson of ameeting of
Directors willhawe a casting o€ in addition © any Vot he or she has in his or her capacity as a
Director.

22.8  Chairperson and deputy c airperson of Directors

@ The Directors m ay e Bcta chairperson of Directors.

(b) The Directors may allo e Bcta deputy chairperson who, in tie absence oftie chairperson
at a meeting of te Directors, may exercise all tie powers and autorities of te
chairperson.

(© If.

) no chairperson or deputy chairperson is e kctd zor

(i) atany meeting tie chairperson or deputy chairperson is notpresentwitin halFan
hour of e time appointd for hoMing te meeting or is notwiling © act as
chairperson for alor partoft atm eeting,

tie Directors presentw i Bchoose one oftieir num ber © be chairperson of thatm eeting or

partoftiatmeeting (as te case may be).

(1)) The Directors may detrmine te period for which a person ¢ Bckd as chairperson or
deputy chairperson is © ho M office.
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If te Direcors do not make a deermination under Artick 22.8(d) ten te person
concerned willhol office untiBoterwise resolled by te Directors or untilte person
ceases © be aDirector.

Ifte Directors do make a detrmination under Articl 22.8(d) tien te person concerned
willhol office untilte firstt occur of:

) te expiration ofth atperiod 3

(i) te person ceasing © be a Director or

(iii)  te Directors atany time during tatperiod resoling ttatte person wilfrom tat
time cease © hol tatoffice.

When a Director who is ©e chairperson or deputy chairperson retires ata generallm eeting
eitier in accordance with Artick 18.2 or otierwise and is re-appointd or re-e kckd as a
Director att atm eeting, tatchairperson or deputy chairperson wilMnotby tatfactabne
cease 10 be te chairperson or deputy chairperson as te case may be.

22.9  Comm itiees of Directors
@ The Directors m ay:
0] de Bgat any of teir powers © comm itiees consisting of one or more mem bers
who are Directors as tiey tiink fitzand
(i) revoke t atde Bgation.
(b) A commitee willconform 1o any directions and regu ktions tatmay be im posed upon it
by te Directors in te exercise ofit powers.
© So far as tiey are capab ¥ ofapp Ication and wit te necessary changes, tie provsions of
te Constitution for regu lting tie meetings and proceedings oftie Directors govern te
meetings and proceedings of com m itiees of2 or more mem bers © te exenttatte same
are consisentw it any directions and regu ktions m ade by te Directors.
(D) Where a commitie consisk of2 or more members, a quorum wilbe any 2 mem bers or
such Rrger number as e comm itiee ite Fde®rm ines.
22.10 Detfects in appointm entor quaHications of Director
A Hact:
@ done atany meeting oftie Directors jor
(b) ofacommitee of Directors sor
© by any person acting as a Director,
wilbe as valld as ifevery such person or com m itiee had been du ¥ appointd and e\ery Director
was qualfied and entithd © wtE, notwvit standing t atitis aferw ards discovered t at
(D) tere was some defectin te appointment of a Director or of tie commitee or of tie
person acting ;or
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&) any Director was disqualfied or notentithd 0 €.
22.11 W ritien resolitions of Directors
@ If alof the Directors haw signed a document containing a staement tat tiey are in
favour of a resolition of te Directors in €rms setoutin te document a resolition in
tose €rms willbe deemed © hawe been passed ata meeting oftie Directors he B on te
day on which and attie ime atwhich te documentwas Bstsigned by a Director.
(b) For te purposes oftis Articl 22.11:
) 2 or more separat document containing saement in identical®rms each of
which is signed by one or more Directors wi Bogeter be deemed 1 constitute one
docum entcontaining a stakm entin tose €rms signed by te Directors 3
(i) areference o alte Directors does notinclide areference © a Director who, ata
meeting of Directors, wou ll nothe entithd © ok on te reso lition ;and
(iii)  any documentso signed by a Director may be receined by the Company atte
Office (or oter phce agreed by te Directors) by post, by facsimil or oter
Technobgy which disp Bys te Director's signature or by de hery (personallor
otierwise).
23. M INUTES
23.1  Minuts of alproceedings 1o be kept
The Directors wiMcause minuts of:
@ alproceedings and reso litions ofm eetings of Mem bers 3
(b) all proceedings and resolitions of meetings of te Directors, incliding meetings of
com m itees ofDirectors zand
© alresolitions passed by te Directors wit outa meeting of Directors in accordance with
Artick 22.11
10 be du ¥ entred in books keptfor t atpurpose in accordance wit te Corporations Law .
23.2  Minuts t be signed
@ The Directors willcause te minuks refrred © in Articks 23.1(a) and 23.1(b) 0 be
signed by:
0] te chairperson oftie meeting atwhich te proceedings ok phce or atwhich te
reso litions were proposed jor
(i) te chairperson oftie nextmeeting.
(b) The Directors willcause te minuts referred © in Artick 23.1(c) o be signed by a
Director wit in a reasonab l ime after tie resoliion te subfctofti atm inuk is passed.
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23.3  Minuts 1 be presumed accurat
Where te minuts referred © in Articlks 23.1(a) and 23.1(b) are signed in accordance wit Artich
23.2, tose minukes willbe presumed © be an accurak record of tie re Bvant proceedings and
reso litions un Bss e contrary is proved.
23.4  Inspection of m inuts ofm eetings of M em bers
Books containing tie minuts of proceedings ofmeetings of Mem bers wilbe open for inspection
by any Mem ber wit outcharge.
24. SECRETARY
24.1 Appointm entand rem ovallof Scretary
@) A Secretary or Secretaries willbe appointd by te Directors in accordance wit te
Corporations Law for such ®rm, atsuch remuneration and on such conditions as te
Directors tiink fit
(b) Any Secretary appointd pursuant®© Artick 24.1(a) may be rem oved by te Directors.
24.2 Acting Scretary
The Directors may appointa person as an acting Secretary or as a &m porary substitut for a
Secretary who for te purpose ofthis Constitution wilbe deemed  be a Secretary.
25. EXECUTION OFDOCUMENTS
25.1 Custody and use of Sal
@) The Directors may proMde a Seallfor tie Com pany and, ifso, wiBMprouvde for tie safe
custody ofthatSeal
(b) The SealwiMonk be used by te autority of tie Directors or of a commitee of the
Directors aut orised by te Directors in tatbehalF.
25.2 Exeautionwit aSeal
Ifthe Company has a Seall itm ay execut a documentiftie Seallis fixed © te documentand te
fixing of the Seallis witnessed by two Directors, a Director and a Secretary, or a Director and
anotier person appointd by te Directors for t atpurpose.
25.3 Exeautionwit outte Seal
The Company may execut a documentwitoutusing a Seallif te documentis signed by wo
Directors, a Director and a Secretary, or a Director and anotier person appointd by tie Directors
for t atpurpose.
25.4 Share Sal
@) The Directors m ay proMde e Com pany with a dup lcat sealknown as e Share Seal
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(b) The on¥ document on which te Share Seallmay be used are certificaks or otier
docum ent re Bting  securities issued by, or options or right t© take up securities of, tie
Com pany.

© Any such certificak or documentmay be issued under tie Share Seall and ifso issued,
wilbe deemed 0 be sealld with te Seal

(D) The Directors may detrmine tie manner in which te Share Sealis affixed © or
incorporatd in any docum ent, and by whom such a docum entis © be signed.

25.5 Facsim il signature on certificats
The Directors may de®rmine:
@ eitier general or in a particu hr case zand
(b) in any exent, subpctto such conditions as tie Directors tink fit,
tatwherever a certificat for securities ofthe Com pany requires a signature, tatrequirementw il
be satisfied by a facsim i B ofthe signature affixed by m echanicallor otier m eans.

25.6 Effectofexecution
Any instrum entexecutd in accordance with tis Artick 25 if issued for valiab B consideration
wilbe binding on te Com pany notwitistanding any irregu krity touching te autority of the
Directors  issue tie same, or tie circum stances of it issue.

26. RESER\E FUNDS

26.1 Estab khmentand purpose ofreser\e funds
Subjpctto tie Corporations Law, before detrm ining t ata dividend be paid, te Directors m ay set
aside outoftie profit ofthe Com pany such sums as te Directors tink proper as a resere fund
1 be applled, at te discretion of e Directors, for any purpose for which te profit of te
Com pany m ay be proper ¥ app ked, inc liding butnot Im ied 0 te fo Bbwing:
@ 10 m eetcontingencies 3
(b) for equalsing dividends 3
© for specialdividends 3
(D) for repairing, im pronving and m aintaining any property oftie Com pany zand
&) for such otier purposes as tie Directors in teir abso e discretion tink conducive 1 te

intress oftie Com pany.
26.2 Power to inwestreser\e funds
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The Directors may investany oftie sums setaside as a resene fund on such investn ent
as tie Directors tink fitand may deallwit, vary, and dispose of alor any partofsuch
sums for te benefitofte Com pany.

The Directors may divide e reserve fund into such speciallfunds as te Directors tink fit
and empby te reserve fund or any partofitin te business oftie Com pany w it outbeing
bound © keep itseparat from te oter asset.

Pending any app Bcation of resenes in accordance wit tis Artick 26.2, and at te
discretion oftie Directors, tie reserves may be used in te business oftie Com pany or be
inested insuch investment as te Directors tink fit

26.3  Profits may be carried forward w ith outgoing 1 reser\e
The Directors m ay carry forward so much oftie profits rem aining as te Directors consider ought
not be distributed as dividends w it outtransferring t ose profit 1 a resene fund.
27. DIVIDENDS
27.1 Proportionaldistribution of profits
@) Sub pctto:
) any speciallright or restrictions for tie tim e being atiach ing © any Shares zand
(i) Articls 6.8 and 26.1,
te profic oftie Company wilbe divisib B among te Members in te proportion which
te an ountoftie share capitallPaid Up on the Shares he B by tiem respectinve § attie time
atwhich entithment tereto are detrmined bears o te totallan ount Paid Up or payab
on allsuch Shares he B by te Mem bers att attime.
(b) Subjpct © Artick 27.1(a), any share capitalPaid Up on a Share during te period in
respectofwhich a dividend is detrmined t© be paid wilonl entith tie hoBer of such
Share  an apportioned am ount of tat dividend from te dat of payment, unlss te
trms ofissue oterwise provide.
(© A detrmination by te Directors as © te amount of profic avaibb B for dividend is
conclisine.
27.2  Directors determ ine dividends
@ The Directors (witoutte sanction ofa generallmeeting) may detrmine tata dividend,
wheter inerim or final is payab B © e Mem bers outofprofit and ©tose Mem bers will
be entithd 1 participat in accordance wit Artick 27.1 and tis Artick 27.2.
(b) The Directors m ay fix:
) te amountofadividend 3
(i) te time and dak for detrmining entithment 1, and for te payment of, a
dividend zand
(ili) temetodofpaymentofadividend.
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© The persons entithd t be paid a dividend willbe persons whose names are entred on te
Registras e hoBers oftie Shares atte Record Dak for t atdividend.

(D) Witout Emiting te generallty of tieir powers under Articls 27.2(a) and 27.2(b), te
Directors may pay any preferentialdividends on Shares issued on €rms tatpreferental
dividends are payab B on tose Shares, wheter on fixed daks or oterwise.

27.3 No intreston dividends

The Com pany is notrequired © pay any intreston any dividend.

27.4 Paymentofdivdends with assets, shares or debentures

@ The Directors may detrmine tat a dividend is payab® whoW or in part by te
distribution ofspecific asse®, inc iding Paid Up shares or Debentures oftie Com pany or
ofany ot er Corporation.

(b) Ifte Company is required o distribut © it Members, by way of dividend, shares in
anot er Corporation:

) te Members will be deemed © haw agreed © become members of tat
Corporation zand

(i) each Mem ber appoint e Com pany or any oftie Directors as it agentt execut
any transfer of shares or oter document required © eflect te distribution of
shares © te Mem bers.

© Where a disput arises in regard © a distribution under tis Artick 27.4, te Directors
may:

) setth te mater as tey consider expedients

(i) fix te valle for distribution oftie specific asset or any partoft ose asset 3

(iii)  detrmine tatcash payment willbe made © any Members on te basis of tie
vallie so fixed in order 0 adjustte right ofaMparties zand

(iv)  may \estany specific asse® in trustes as e Directors consider expedient

(d) If distribution of specific assets © a particulir Mem ber is ilgallor, in te Directors’

opinion, im practicab B, te Directors may m ake a cash distribution © te Mem ber equa o
te cash vallie or tie proposed distribution ofspecific asses.

27.5 Power ofone jointhoMler 1 giwe receiptfor dividends

Any one ofsewerallpersons who are registered as te jinthoBers ofany Share may giwe eflectual
receipt for aldividends and paym ents on accountofdividends in respectoftie Share.
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27.6 Metod of paymentofdividends
@) Paym entofany dividend or otier money in respectofa Share may be made in any m anner
and by any means as detrm ined by tie Directors incliding by:
0] directy crediting te account nominatd in writing by tie person entithd © tat
dividend under Articlk 27.2 or tatoter m oney ("Payee'™) from time © time 3
(i) cheque made payab B © te Payee or such otier person nominatd in writing by
te Payee ("Nom inee'™)sentt rough tie posti:
A. inthe case where tie Payee is notaMem ber, such address as nom inatd in
writing by tie Payee 3
B. in e case where tie Payee is a jointhoMer of e Share in respect of
which te dividend or otier money is payab B, tie address in te Registr
of tie person whose name stands firston te Registr in respect of the
Jointh o Bing zor
C. oterwise, © te address oftie Payee in te Registr.
(b) The paymentof any dividend or otier money in respectofa Share is attie Payee's or
Nom inee’s risk .
© Money earned by the Com pany on te am ountofa dividend pending clarance ofsuch a
cheque or otier coMction by a Payee or Nom inee wilbe for tie benefitoftie Com pany.
27.7 Power to retain dividends on which tere is a kn
The Directors may retain te wholt or partofany dividend on which e Com pany has a Ben, and
may app¥ tatsum in or wards satisfaction oftie debt, Babi Hies or engagem ent in respectof
which tie Benexist.
27.8 Retntion of Transm itiee dividends
Subjpct o te Corporations Law, tie Directors may retain tie dividends payab B on a Share in
respectofwhich a Transm itiee is entitBd under Articl 10.2 :
@) e Bcto be registred as aMem ber or
(b) transr 0 anotier person,
unti It at Transm itiee becomes a Mem ber in respectoftatShare or du ¥ transfers tatShare.
27.9 Effecton dividends of transfer of Shares
A transfer of Shares registred afer te Record Dak for a dividend but before te
dividend is paid w i inotpass te righ t tatdividend.
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27.10 Bonus share p kns

@) The Directors may estab ksh and m aintain one or more bonus share phns whereby any
Mem ber or any number or chbss of Members ¢ Igib B in accordance with te plkns may
e Bct(in tie manner prescribed by te phns) o forego any dividends tatm ay be payab b
on alor some of tie ordinary Shares he B by ttat Mem ber and © receive instad some
oter entithmentin accordance wit te phns incliding te albtmentt te Member of
fu W paid ordinary Shares in te capitalofte Com pany.

(b) The Directors may im pEment, suspend, £rminat or vary tie £rms and conditions ofany
such bonus share phns as and when te Directors consider appropriat.

27.11 Diwvidend reinvestm entp hns
@ The Directors may estahbkh and maint@in one or more dividend reimestment p hns
whereby any Member or any num ber or cbss ofMem bers e Bgib B in accordance wit te
phns may elct (in e manner prescribed by te phns) that dividends payab ¥ by te
Com pany wilbe appled on hehalFoftatMem ber in subscribing for ful¥ paid ordinary
Shares in te capitaloftie Com pany in accordance wit te phns.

(b) The Directors may im pEment, suspend, £rminat or vary tie £rms and conditions ofany
such phns as and when te Directors consider appropriak.

27.12 Unchimed divdends

Inte discretion ofte Direcors, aldividends paid butunc limed m ay:

@ in te case ofdividends distributab B otier than as m oney, be reallsed into m oney zand

(b) in any case, be investd for te benefitofte Com pany untilchimed or untiBrequired ©
be deakwit in accordance wit any Bw re lkting © unc kim ed m oney.

28. CAPITALISATIONOFRROHTS

28.1 Profits may be capitaksed

The Directors, or any generallmeeting on te recom mendation oftie Directors, may resole tat
any money, inestnent or otier asset form ing partoftie undivided profit oftie Com pany:

@ standing © te creditoftie reserve fund or in tie hands oftie Com pany zand
(b) avai kb § for dividend,
be capitalsed and distributd am ongstMem bers.

28.2  Proportionat distribution of am ounts capitalsed

@ A distribution under Artick 28.1 wilbe made © te Members who woull be entithd 1
receive te same ifdistribued by way of dividend and in tie same proportions, on te
footing tattiey become entithd tereto as capitall
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(b) A Hor any partoftie capitalsed fund m ay be appBed on behalFoftiose Mem bers:

0] in paying up in fu Many unissued Shares or debentures oftie Com pany, which will
be distributd according ¥ 3

(i) in or tow ards paym entoftie uncalld Babilty on any issued Shares or debentures
oftie Com pany zor

(iii)  parth as mentioned in Artick 28.2(b)Xi) and parth as mentioned in Articll
28.2(bXii),

and t atdistribution or paymentw i BMbe acceptd by Mem bers in fu Msatisfaction of teir
inkrestin te capitallsed sum .

28.3 Detrm ination ofentithm ent to distribution
A resolition under Artick 28.1 may fix e time atwhich entithment t© te distribution are
detrmined.
28.4 Sttlmentofdisputs aboutdistribution
@ For te purpose of gimving eflect o any reso liion under Articl 28.1, te Directors m ay
setth any disput which arises in regard © te distribution as te Directors tink
expedient, and in particu br m ay:
) in cases where Shares or Debentures become issuab B in fractions, make cash
paym ent or dechre t atfractions be ignored zand
(i) aut orise any person o m ake an agreementwit te Com pany on behaFofalte
Members entithd © any furter Shares or Debentures on te capitalsation,
providing for te issue © tem, credied as ful¥ paid up, of any such furter
shares or debentures or for tie paym entup by tie Com pany on tieir behalFofte
am ount or any partoftie anount rem aining unpaid on teir existing Shares by
te applcation of teir respective proportions of te sum resoled © be
capitallsed.
(b) Any agreement made under Artick 28.4(a)ii) will be effective and binding on all
Mem bers concerned.
29. ACCOUNTS
29.1 Com pany ok eep accounts
The Com pany wiBkeep such accounting and otier records oftie business oftie Com pany as itis
required © keep by te Corporations Law .
29.2  Hnanciallreportto be Rid before annua lgeneralim eeting
At te annualgenerallmeeting in every year (if any), tie Directors will if required by te
Corporations Law, By before te meeting:
@ te financialreport for te Bst financiallyear of te Com pany tat ended before tat
m eeting zand
(b) such oter accounts, report and staement as are required by te Corporations Law .
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29.3 Copy ofaccount to be sent

Subjct o te Corporations Law, a copy of tie financiallreportand otier report refrred © in
Artick 29.2 musthe sent:

@ Mem bers 3

(b) Chairpersons of Sugar Industry Associations zand

© otier persons entithd © receive tem as required by te Corporations Law .
29.4  Account conclisive

@ The financialreportoftie Com pany when:

0] auditd zand
(i) if required © be kid before a generalmeeting of e Com pany, approwed or
received by tatgeneralimeeting,

wilbe conclisive exceptas regards any m akriallerror discovered in itwitiin 3 monts
afer it approvallor receipt(ifany).

(b) Whenewer any m akriallerror is disconered witin e 3 mont period referred © in Articll
29.4(a), te financialreportw i Mbe correced immediat b and ten itwiMbe conclisive.

29.5 Periodic Reports

In addition © te report required o be provided under tis Artick 29 or under te Corporations
Law, te Directors may allo provde reports © te Members on a quarerl basis, or on some
otier periodic basis, as tiey consider necessary and in any m anner tiey tink fit

30. AUDITORS: APPOINTMENT AND REMO VAL

The auditors oftie Com pany will

@ be appointd and m ay be rem oned as provided in te Corporations Law and

(b) perform te duties and hawe te righ® and powers as may be provided in tie Corporations
Law .

31. SECRECY

31.1 Members notentithd t discovery

@ The Directors wildet®rmine wheter and o whatexent, atwhattime and p lce or p hces,
and under what conditions, e accounting records and oter document of tie Com pany
wilbe open 0 tie inspection ofMem bers otier @ an Directors.

(b) Subjpctto tie Corporations Law, a Mem ber notbeing a Director does nothaw te right,
butmay in te absole discretion oftie Directors be aut orised, © inspector © require
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or receive any inform ation, or © require disconery of any record or document of the
Com pany or any inform ation respecting any detai loftie Com pany's trading or business,
or any matker which is or may be in te nature of a trade secret, confidentiaBinform ation,
mysery of trade or secretprocess which may re he © te conductofte business ofte
Com pany.

31.2  Officers of Com pany nott dischse inform ation

@ Every Director, manager, Secretary, auditor, truste, member of a commitke, agent,
accountantor otier Officer is bound 0 obsene secrecy wit respect o aMtransactions of

te Company wit it customers, te stak of tie accountofany individuall and aMre hed
maters.

(b) If required by te Directors, exery such person will before commencing tat person’s
duties or em pbymentor atany time aferwards, sign and m ake a dechration in a book
be keptfor t atpurpose tattey wiBlnotrexeallor make known any oftie matkers, affairs
or concerns which may come © teir know Bdge as Director, m anager, Secretary, auditr,
truske, member ofa com m itke, agent, accountantor otier O fficer and wheter re kiing ©
transactions of e Company wit it customers or te stak of te account of any
indiMiduallor © anytiing e Be,  any person or persons except

) in e course and in e perform ance ofteir duties sor

(i) under com pu lion or ob Igation of kw Sor

(iii)  when official¥ required so © do by tie Directors or by te auditors for te time
being, or by any generallm eeting ofMem bers.

32. NOTICES
32.1 Method ofservice of notices

@ A notice may be served by tie Com pany on a Mem ber or otier person receiving notice
under tis Constitution by any oftie folbwing m et ods:

0] by serving itpersona on te Mem ber 3

(i) by Bawming itatte address oftie Member in e Register 3

(iii) by sending itby postaddressed © e Member atte address oftie Mem ber in te
Registr jor

(iv) Dby sending itt a facsim i B num ber or e Bctronic address (ifany) nom inakd by te
Mem ber for tie purpose ofsendng notices on e Mem ber.

(b) For te purposes of ArticBs 32.1(a)ii) and 32.1(a)iii), a Member may provide te
Com pany wit an address otier tan te address of e Member in te Registr for te
purpose ofserving notice on tratMem ber.

32.2 Notification ofaddress or facsim i # num ber

@) Each Member whose address in e Regiser is notin Australla may atany time notify in
writing © te Com pany an address or facsim i B num ber in Australa which wilbe deemed
 be tat Mem ber's address in tie Registr or facsimi# number witin te meaning of
Artich 32.1.

(b) The Com pany w i Mack now Bdge receiptofaMnotifications of change ofaddress by hoBers
of party paid Shares.
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69

Notices to overseas mem bers w itht out Austra lan address

Ifte address ofaMember in e Regiser is notwitin Australla, alnotices © tatMem ber will
be postd by air-m ail or sentby facsim i k transm ission or air courier.

Notices © jointhoBers

A Enotices wit respect any Shares © which persons are jointh entithd wilbe given 0 te
person named firstin te Registr, and notice so given wilbe sufficient notice © alhoMers of
tose Shares.

Notice by ad\ertisement

Any notice by a courtof Bw or otierwise required or albwed t be given by e Com pany 0 te
Members or any of tiem by adwertisement willunlss otierwise stipulbtd be sufficiently
advertised if adwertised once in a dail} newspaper circulbting in te staks and Erritories of
Australla.

Tim e ofservice by post

@ Any notice sentby post, air-m aillor air courier wilbe deemed © haw been sened on te
day folbwing taton which tie Bter, enve bpe or wrapper containing te notice is postd
or de Nered 1 te air courier.

(b) In proving senvice of any notice itwiMbe sufficientt prove tatte Bter, enwe bpe or
w rapper containing tie notice was proper ¥ addressed and putinto tie postoffice or otier
pub Bc postalireceptach or de Iered © te air courier.

© A certificak in writing signed by any m anager Secretary or otier O fficer of tie Com pany
tatte Bter enve bpe or wrapper containing e notice was so addressed and postd is
conc lisive evidence tereof.

Tim e ofservice by facsim i B transm ission

Any notice sentby facsim i B transm ission wilbe deemed © hawe been sened on receipthy te
Com pany ofa transm ission reportconfirm ing successfu Itransm ission.

Service when Mem ber dead or bank rupt

Subjpctto te Corporations Law :

@ any notice or docum entsentunder tis Constitution by postto or Bftatte address in te
Register ofany Memberwill

) notw it standing t atMem ber is ten deceased or bank ruptzand
(i) whetier or nottie Com pany has notice oft atMem ber's deatt or bank ruptcy,

be deemed © hawe been du b sened in respectofany Shares whetierhe B sob ¥ or jinty
with oter persons by ttat Mem ber untilsome oter person is registred in phce of the
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deceased or te bankrupt(as te case may be) Member as tie hoBer or jointhoMer of
tose Shares zand

(b) service under Artick 32.8(a) will for alpurposes of tis Constitution, be deemed a
sufficientservice of thatnotice on te deceased’s heirs, PersonalRepresentatives and all
persons (ifany) jointh inerestd wit te deceased or tie bank rupt(as te case may be)in

tose Shares.
32.9  Unregistred transferees bound by notices

E\ery person who by operation of bw, transfer or any oter means becomes entithd © any Share

is bound by every notice in respectoftie Share which, before ©atperson’s name and address was

entred on tie Registr, was given © tie person from whom tatperson derived tith 0 t atShare
and © e\xery previous ho Ber oftatShare.

32.10 Signatures on notices
The signature © any notice 10 be given by tie Com pany may be writen or printd or a facsim ik
tereofmay be affixed by mechanicallor otier means.

32.11 Calku Rktion of notice period
Where a period ofnotice is required © be given, te day on which tie notice is dispatched and te
day ofdoing tie actor otier tiing wilnotbe inclided in tie num ber ofdays or oter period.

33. W INDING UP

33.1 Distributions

Subctto any speciallrights for tie time being attach ing © any chbss of Siares, ifon a winding up

oftie Com pany tere remains asurp lis:

@ te Iquidatbr may, wit te sanction ofaspeciallreso lition, divide an ong te Mem bers in
kind tie wholt or any partoftie property oftie Com pany representing ¢ atsurp lis, and
may for tatpurpose setsuch valie as te Bquidator considers fair upon any property  be
so divided, and detrmine how te division is 0 be carried outas between te Mem bers or
diferentclbsses ofMem bers zand

(b) tatsurplis willbe divided amongstte Mem bers in proportion © te am ountPaid Up on
teir Shares, wheter or notte Bquidator exercises te power under Artick 33.1(a).

33.2 \Asting of property in trustes for contributories

Subjpctto Artick 33.3, te Nquidator may with te sanction ofa speciallreso lition \esttie wholk

or any partoftie property in trustes on such trust for tie benefitoftie contributories or any of

tem as te Nquidator tinks fit
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33.3 Encumbered property: Mem ber notcom pe ld 1 accept
No Member willbe compe Bd by te prouvsions of tiis Artick 33 1 accept any property,
inc biding sh ares or oter securities, in respectofwhich tiere is any Babi Hy.
34. INDEM NITIES AND INSURANCE
34.1 Indem nity against Babi kies
To te exentpermited by Bw, te Com pany:
@ indem nifies enery person who is, or has been, a Director or Secretary zand
(b) may, by deed, indem nify or agree 1o indem nify a person who is, or has been, an O fficer of
a Group Com pany,
againsta Nlabilty incurred by tatperson, in his or her capacity as such a Director, Secretary or
Officer, © anotier person (oter tan e Com pany or a re kid body corporat of tie Com pany)
provided tatte Babilty does notarise outofconductinvo ling a kck ofgood fait .
34.2 Indem nity for cost and expenses
To te exentperm ited by Bw, te Com pany:
@ indem nifies exery person who is, or has been, a Director or Secretary ;and
(b) may, by deed, indem nify or agree 1o indem nify a person who is, or has been, an O fficer of
a Group Com pany,
againsta Habilty for cos® and expenses incurred by tatperson:
© in defending any Proceedings in which judgmentis given in tatperson 3 favour, or in
which tatperson is acquitied jor
(D) in connection with an app lcation in re ltion 0 any Proceedings in which te Courtgrant
re lefto tatperson under e Corporations Law .
34.3  Insurance
To tie exentperm ited by Bw, te Com pany may pay, or agree © pay, a prem ium in respectofa
contractinsuring a person who is, or has been, an O flicer ofa Group Com pany againsta Habi Hy:
@ incurred by t atperson:
0] in his or her capacity as an O fficer ofa Group Com pany 3
(i) in e course ofacting in connection wit te affairs ofa Group Com pany zor
(iii)  oterwise arising out of the person hoWMing office as an Officer of a Group
Com pany,
provided tatte Babilty does notarise outofconductinvo ling:
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(ivy  awilubbreach ofduty in re ktion © a Group Com pany zor
) a contravention ofsections 232(5) or 232(6) oftie Corporations Law zor

(b) for cost and expenses incurred by tatperson in defending Proceedings, whak\er teir
outcome.
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SCH EDULE 1
PREFERENCE & ARES
Intis Schedul, unltss e conextoterwise requires:
"Dividend™ means any distribution ofany property (inc biding w it out Em itation, m oney, Paid
Up shares, debentures, debenture stock or oter securities of e Com pany or of any oter
Corporation) to a H oBer in respect of a Preference Share as a dividend, whetier intrim or

final

"Dividend Dat™ means, in respect of a Preference Share, a dat specified in te Issue
Resoliion on which a Divdend in respectoft atPreference Share is payab k.

"Dividend Rae™ means, in respect of a Preference Share, te €rms specified in te Issue
Reso lition for e cakuktion oftie am ountofDividend 1 be paid in respectoft at Preference
Share on any Dividend Dat, which cakubtion may be whoW or parth estab Ished by
reference 1o an abebraic form u k.

"Fanked Divdend™ has te meaning ginen in section 160APA ofte Income Tax Assessment
Act1936 (Commonweah).

"H oMer"” means, in respectofa Preference Share, tie registered hoBer oft atShare.
"Issue Resoltion” means te reso lition specified in paragraph 3.
"Preference Share™ means a Share issued under Artick 2.4(b).

"Redeemab B Preference Share™ means a Preference Share which is specified in te Issue
Reso lition as being Bab B © be redeemed inamanner perm ited by tie Corporations Law .

"Redem ption Amount' means, in respect of a Redeemab B Preference Share, te amount
specified in tie Issue Reso liion 1o be paid on redem ption oftie Redeem ab B Preference Share.

"Redem ption Circum stances™ means, in respectofa Redeemab B Preference Share, wheter
te Preference Share is Bab B 1 be redeemed:

@ atte option oftie H oMer, or ofthe Com pany, or bot 3
(b) upon tie happening ofa particu kr exentzor
(© ata fixed time.

"Redem ption Dat' means, in respectt a Redeem ab B Preference Share, te dak specified in
te Issue Resolition for te redem ption of tat Preference Share or te dak upon which an
exentspecified in te Issue Reso lition occurs which resuls in te redem ption of that Preerence
Share.

"Specified Dat™ means, in respect of a Redeemab ¥ Preference Share, te dake (if any)
specified in te Issue Resolition before which tatRedeemab B Preference Share may notbe
redeemed by te H oMer.

Each Preference Share confers upon it H o Mer:



@

(b)

©

(d)

)
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te same righ® as hoBMers ofordinary Shares in re ktion © receiving notices, report
and auditd accounts, and atending m eetings ofMem bers 3

te righto OE:

) during a period during which adividend (or partofa dividend)in respect
ofte share isin arrears 3

(i) on a proposalo reduce te share capialloftie Com pany 3

(i) on a reso lition 1 approwe te €rms ofabuy-back agreement;

(iv) on a proposallt ataffect right atiached © e Share 3

V) on a proposallto wind up te Com pany 3

(M) on a proposallfor te disposalloftie whol oftie property, business and

undertak ing ofthe Com pany zand
(Vi) during te winding up ofthe Com pany 3

te righ tin winding up © paym entin cash oftie anounttien paid up on it and any
arrears of Dividend in respectofthat Preference Share in priority © any otier c lbss
of Sares 3

te rightin priority o any paymentofa Dividend 0 any otier clhss of Siares, © a
cum u ktive preferentialdividend payab B on each Dividend Dak in re ktion © tat
Preference Share cakulkd in accordance wit te Dividend Rak in re htion © tat
Preference Share zand

no righ t o participat beyond te extente Bewhere specified in tis paragraph 2 in
surp lis asset or profit oftie Com pany, whetier inwinding up or oterwise.

The Directors may on ¥ albta Preference Share where by reso lition itspecifies:

@
(b)
©
(d)

)

te Dividend Dat 3

te Dividend Rat 3

whetier e Preference Share is or is notaRedeem ab N Preference Share 3

ifte Preference Share is aRedeemab B Preference Share, tie Redem ption Am ount,
te Redemption Dak, tie Redem ption Circum stances and any Specified Dat for
tatRedeem ab B Preference Share zand

any otier €rms and conditions © app ¥ © tatPreference Share.

The Issue Resolition in estab kshing e Dividend Rak for a Preference Share m ay specify t at
te Dividend is 1o be:

@)
(b)

©

fixed 3

variab } depending upon any \variation of tie respective vallies of any factors in an
abebraic form u b specified in tie Issue Reso lition jor

variab B depending upon such oter factors as te Board may specify in tie Issue
Reso lition,

and may allo specify tatte Dividend is 0 be a Franked Dividend or nota Franked Dividend.



75

Where te Issue Resolition specifies tatte Dividend 0 be paid in respectoftie Preference
Share is © be a Franked Dividend te Issue Reso lition m ay allo specify:

@
(b)

te exentowhich such Dividend is © be franked zand

te consequences of any Dividend paid notheing so franked, which may inclide a
prowsion for an increase in te amountof e Dividend © such an exentor by
reference 1o such factors as may be specified in te Issue Reso lition.

Subjctto te Corporations Law, tie Com pany m ustredeem aRedeem ab B Preference Share on

issue:

@

(b)

©

in e case where the Redeemab B Preference Share is Bab B © be redeemed atte
option ofthe Com pany, on tie specified dat where te Com pany, not kss tan 14
Business Days before tatdat, has given a notice © te H oBer ofthatRedeemab B
Preference Share stating ttattie Redeemab B Preference Share willbe so redeemed
on te specified dat ;

in te case where tie Redeemab B Preference Share is Bab B © be redeemed atte
option of tie H oMer, on te specified dak where te H oMer of tatRedeemab
Preference Share, not Bss tian 14 Business Days before t© atdak, has given a notice
1 te Company stating tatte Redeemab b Preference Share willbe so redeemed
on te specified dat zand

in any exvent, on te Redem ption Datk,

butno Redeem ab I Preference Share may be redeemed by tie H oMer before the Specified Dat
unltss tie Redem ption Datk occurs before t atdat.

The certificat (ifany)issued by tie Com pany in re lktion © any Preference Share, m ustspecify
in re ktion © tat Preference Share:

@
(b)
©
(d)

)

te dat ofissue oftie Preference Share 3
te Dividend Rakt and Dividend Datks 3
whetier e Preference Share is aRedeemab B Preference Share 3

iftie Preference Share is aRedeem ab B Preference Share:

) tie Redem ption Circum stances 3

(i) te Redem ption Am ountzand

(iii) te Redem ption Dak © tie exentpossib B or ifnot te eventwhich ifit
occurs wilresukin redem ption of tat Redeemab B Preference Share 3
and

any otier matier te Directors detrm ine.

On redem ption of a Redeemab B Preference Share, tie Company, afer te H oBer has
surrendered © te Company te certificak (if any) in respect of ttat Redeem ab B Preference
Share, mustpay o tie H oMer e Redem ption Am ounthy:

@

directy crediting e accountnom inakd in writing by tie H oBer from time © time 3
or
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cheque made payab # ©o te H oMer or such otier person nom inatd in writing by te
H oMer sentt rough te posti:

) in te case where te Holer is a jint hoBer of tie Redeemab
Preference Share, te address in te Regiser of tie person whose name
stands firston te Register in respectoftie jointho Bing sor

(i) oterwise, © te address oftie H oMer in te Registr.



