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Overview

a)

This is the Constitution for Kindship Group Pty Ltd (ACN 648 460 646) registered on 5
March 2021.

The company is a proprietary company limited by shares. The liability of its members is
limited to any amount owing on their shares.

The replaceable rules referred to in section 141 of the Corporations Act do not apply to
the Company and are replaced by the rules set out in this Constitution.

The company is not allowed to have more than 50 members who are not employees of
the company or a subsidiary company or former employees of either who became
members during their employment with the exception of members raised through a
crowd-sourced fundraise under Part 6D.3A of the Corporations Act 2001. For this purpose
joint holders of particular shares are counted as one member. The company must always
have at least one member.

The company is not allowed to engage in an activity that would require a disclosure
document to be lodged under Chapter 6D of the Corporations Act. This does not apply to
an offer to existing members of the company or to employees of the company or a
subsidiary company or a crowd-sourced fundraise under Part 6D.3A.

Unless expressly stated this Constitution does not create a relationship of employment,
trust, agency or partnership between the Company, its officers and its members.

The constitution sets out the basis on which the company is to be managed. Nothing in
the constitution is intended to derogate from the Corporations Act. That Act imposes
numerous obligations on the company which are not reproduced in this constitution. It
prevails over anything in this Constitution to the extent that they are inconsistent. This
Constitution replaces the replaceable rules in the Corporations Act. Words used in the
Constitution that have a meaning in the Corporations Act have the same meaning in this
Constitution.
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7.2.

Management of the Company

Company’s powers

Subject to any restrictions under the Corporations Act, the company has all the powers of a
natural person. It also has the power:

(a) to issue and cancel shares, including bonus shares, redeemable or non-
redeemable preference shares, and partly paid shares;

(b) to issue debentures of the company;

(c) to grant options over unissued shares;

(d) to distribute company property among members, whether in kind orotherwise;
(e) to give security by charging uncalled capital of the company;

) to grant a fixed or floating charge over company property;

(9) to obtain the registration or recognition of the company as a body corporate in

any other jurisdiction;

(h) to do anything it may lawfully do in any jurisdiction.

Company managed by the Board

The Board of Directors manages the company. It must do so in accordance with the Corporations
Act and lawful resolutions of the company. The initial directors are recorded in the Register of
Directors, which may be maintained electronically. A director is not required to own shares in the
company.

Directors to appoint company secretary

The directors may appoint one or more company secretaries in accordance with the Corporations
Act on the conditions they think fit. The directors may remove a company secretary from office.
Unless the directors decide otherwise, the company secretary is also the company’s public officer.

Powers of directors

Through the Board, the directors have the power and duty to manage and control the Business
and affairs of the company. They may exercise all the company’s powers, except those that are
required to be exercised by special resolution of the company in general meeting as set out in
Schedule 3 to this Constitution or by the company in general meeting as required by the
Corporations Act 2001.

Certain matters required to be determined by resolution of the Board are listed at Schedule 2.

Directors may confer powers on a person

The directors may confer on a person (including a director) the power to do specified things on
behalf of the company, whether by power of attorney or not. They may confer on that person a
power of sub-delegation.

The entrusting of a power to a person does not exclude its exercise by the directors
themselves.

Number of directors

There must be at least one director of the company and not more than six. The Board may
change the number of directors by passing a resolution.

Appointment and removal of directors

While it holds shares in the company Petrosius Holdings Pty Ltd ACN 648 458 146 as trustee for
the Petrosius Family Trust may appoint two directors.

While all or any of Stephanie Wicks, R & S Golder Pty Ltd ACN 611 403 591 as trustee for the
Golder Family Trust and Tara Bridget Thompson hold shares in the company they may jointly
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appoint one director.

If there is an Institutional Investor it, or if more than one they jointly, may appoint one director and
in the absence of agreement between Institutional Investors that director may be appointed by the
majority vote of them.

If there is a Major Investor, it may appoint one director.

Where a director is appointed under clauses 7.1, 7.2, 7.3 or 7.4 that director, unless disqualified
from holding office pursuant to clause 9.1, may only be removed by the resignation of that director
or by the person that appointed it while that person holds shares in the company.

If the maximum number of directors pursuant to clause 6.1 has not been reached and any of the
parties identified in clauses 7.1, 7.2, 7.3 and 7.4:

(a) do not hold shares in the company; or

(b) provide notice to the company that they do not intend to exercise their power to appoint
a director; or

(c) fail to appoint a director within 21 days of a written request from the Board to appoint a
director;

then the Board may appoint one or more directors up to the maximum number allowed.
A director appointed under clause 7.6 may be removed by the Board.

The Board must make reasonable efforts to ensure that at least one director has lived in
experience of disability being either a person living with or having a direct family member living
with a condition listed in section 24 of the National Disability Insurance Scheme Act 2013 (Cth) (or
its successor provision or act) and where no such director has been appointed, the Board will take
the necessary steps to appoint such a director including if required changing the maximum number
of directors under clause 6.1.

A director appointed pursuant to clauses 7.1, 7.2, 7.3 or 7.4 may represent the interests of that
particular appointor and will not by representing those interests, of itself, be in breach of their
duties as a director under this Constitution or the Corporations Act.

Retirement of directors

A director may retire from office by giving written notice to the company at its registered office. The
resignation is effective at the time stated in the notice, provided it is after the time the notice was
given. If not, the notice is effective immediately it is given.

If the director retiring under clause 8.1 was appointed under clause 7.1, 7.2, 7.3 or 7.4 then the

person that appointed that director may appoint a director in the place of the retiring director.

Office of director becomes vacant

A director automatically ceases to be a director if any of the following applies:

(a) the director is prohibited from being a director or ceases to be a director or is removed
from being a director by the Corporations Act or by an order made under it;

(b) the director becomes insolvent or makes a composition or arrangement with his or her
creditors or a class of them;

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

(d) the director is absent from meetings of directors for 6 consecutive months without
special leave from the directors, and the directors consequently declare his or her office
vacant;

(e) the director fails to pay a call on his or her shares in the company for at least a month

after the call was made — or a longer period allowed by thedirectors.

Alternate directors

A director may appoint a person to act in his or her place as an alternate for any period the director
thinks fit. The appointment must be in writing and must first be approved by a majority of the other
directors. The managing director may not appoint an alternate managing director. An alternate
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does not have to own shares in the company. An alternate may be an alternate for more than one
director.

Powers of alternate directors

In the absence of the appointing director, his or her alternate has all the rights, and may exercise
all the powers of, the director (including voting at meetings) on the same conditions as the
appointing director. The exercise of rights and powers has the same effect as if the appointing
director had exercised them. However, the alternate director is not the appointing director’s agent
and is personally responsible to the company for his or her conduct.

Notice of meetings

An alternate is entitled to receive notices of meetings of directors if the appointing director requests
it.

Resignation of alternate director

An alternate may resign by giving the company written notice at its registered office. The
resignation takes effect immediately the notice is given.

Termination or suspension of appointment of alternate director

An appointing director may immediately terminate the appointment of his or her alternate, or
suspend the appointment, by giving the company written notice at the registered office.

The other directors may immediately terminate the appointment of an alternate, or suspend that
appointment, by passing a resolution at a meeting of directors after giving the appointing director
reasonable written notice.

The appointment of an alternate terminates automatically if the appointing director ceases to be a
director, or if anything happens in respect of the alternate which, if it happened to the appointing
director, would result in that director ceasing to hold office.

Appointment of managing director

The directors may appoint one or more of them to be the company’s managing director for the
period and on the terms (including terms as to salary and fees) they think fit. If the managing
director is unable to act in that office, the directors may appoint a person to act temporarily as
managing director.

If more than one managing director has been appointed at a particular time, they hold office jointly.

Resignation etc of managing director

The clauses in this constitution that apply in relation to the resignation, disqualification and removal
of a director apply to the managing director with any necessary qualifications. The directors may
remove the managing director from office, but only in accordance with the company’s contract of
employment with that person.

Managing director ceasing to hold office

The managing director automatically ceases to hold office when he or she ceases to be
a director.

Powers of managing director

The managing director has the powers entrusted to him or her by the directors. The directors may
withdraw or vary any power entrusted to the managing director. The entrusting of a power to the
managing director does not exclude its exercise by the directors themselves.

Remuneration of directors

The directors are entitled to be paid directors’ fees set by the directors. The directors may set
different amounts for different directors. If they don'’t, each director’s fee must be the same as each
other director’s fee. Directors’ fees accrue daily.



20. Expenses

20.1. In addition to their fees, directors are entitled to be paid or reimbursed for all travelling and other
expenses they properly incur in relation to exercising their powers and performing their duties in
relation to:

(a) a meeting of directors;
(b) a meeting of a committee ofdirectors;
(c) a general meeting of the company; or

(d) the business or affairs of the company.

21. Conflict of interests

21.1. A director is entitled to hold another office with the company, or to be remunerated for other work
(including professional work) by the company, despite being a director. This does not apply in
relation to the office or work of auditor.

21.2. A director is not disqualified from office by reason of entering into a contract or arrangement with
the company or having an interest in a contract or arrangement with the company, nor is any such
contract or arrangement void or liable to be avoided.

21.3. A director does not have to account to the company for any profit arising from a contract or
arrangement with the company merely because of being a director and having a fiduciary duty to
the company.

22, Disclosure of an interest

221. A director must disclose an interest in any contract or arrangement with the company as required
by the Corporations Act.

23. General notice of an interest

23.1. A director may give a general notice to the company at its registered office that he or she is an
officer or member of a specified corporation or firm, or has an interest in it in some other way. The
notice must set out the nature and extent of the director’s interest. The notice is effective on all
subsequent occasions as a disclosure of the director’s interest in a matter involving the company
and that corporation or firm, but only if the director’s interest at the time of first consideration of the
matter is no greater than as stated in the general notice.

24. Effect of disclosure by a director
241. If a director complies with the law and this constitution in relation to disclosing an interest:
(a) the director may vote on whether the company enters into the contract

or arrangement;

(b) the contract or arrangement may be entered into;
(c) the director may participate in the execution of the contract; and
(d) the director may vote on matters involving the contract.

Meetings of directors

25, Directors may regulate meetings

25.1. The directors may regulate their meetings in the way they think fit.

26. Holding meetings

26.1. A director may convene a meeting of directors at any time. The company secretary must convene

a meeting if requested by a director to do so. The convenor convenes a meeting by giving written
or oral notice of it to all directors.
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32.
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33.

Failure to give notice

The resolutions passed at a meeting of directors for which notice was not given to all directors, and
actions taken to implement those resolutions, are nonetheless valid if each director who was not
given notice later agrees to waive the receipt of that notice.

Quorum

No business may be transacted at any time during a meeting of directors unless a quorum is
present. The quorum for a meeting of directors is:

(a) If there are more than four directors then one more than half the directors appointed but
must include any directors appointed under clause 7.1;

(b) If there are four directors any three directors but must include any directors appointed
under clause 7.1;

(c) If there are three directors, three directors;
(d) If there are two directors, two directors;
(e) If there is only one director, the quorum is that director.

The quorum must be present throughout a meeting. An alternate director who is not also a director
may be counted in the quorum if the appointing director is not present.

Chair

For all meetings of directors a director appointed under clause 7.1, if there is one, is elected chair.

If no director has been appointed under clause 7.1 then the directors may elect one of them to be
chair for a specified period. If a meeting of directors is held and no chair has been appointed, or
the usual chair is not present within 30 minutes after the scheduled starting time or is unwilling to
chair the meeting, the directors present must elect one of them to chair that meeting.

Meetings of directors in different places

A Board meeting may be called and held in person or using any technology consented to by a
majority of Directors.

A director is considered in attendance at a meeting where that director is able to hear and be
heard by all other directors in attendance at that meeting.

A meeting not in person will be considered to have taken place where the largest number of
directors are located or if no such location, the location of the chair.

Documents may be tabled at a meeting electronically.

If there is a failure in the technology which deprives any director of a reasonable opportunity of
participating in the meeting, the chair must adjourn the meeting until the failure is rectified. If the
failure is not rectified within one hour, the chair must adjourn the meeting to a date and time when
the chair believes all directors will be able to participate.

Director’s consent to meeting of directors in different places

A consent given by a director to the use of a particular technology to hold Board meetings is a
standing consent until withdrawn by the relevant director.

A consent withdrawn less than 48 hours before a meeting is due to be held is considered to be

withdrawn for the subsequent meeting.

Departure from a meeting of directors in different places

A director who wishes to leave a meeting of directors being held even though all directors are not
in the same place must obtain the express consent of the chair. A director who fails to do so is
conclusively presumed present throughout the meeting for the purposes of the quorum for that
meeting.

Voting and resolutions at a meeting

10



33.1.

33.2.

34.

34.1.

35.

35.1.

35.2.

35.3.

36.

36.1.

37.

37.1.

38.

38.1.

At a meeting of directors:
(a) each director who is present has one vote;

(b) an alternate director who is also a director has one vote as director and one vote for
each appointing director who is absent from the meeting and by whom he or she has
been appointed as an alternate; and

(c) the chair has a casting as well as a deliberative vote.

A resolution is passed at a meeting of directors if a majority of the votes cast is in favour of it. If
there is only one director, he or she may pass a resolution in the way provided for by section 248B
of the Corporations Act.

Resolutions by circular

The directors may pass a resolution by circular without holding a meeting. Reasonable notice of
the resolution must be given to all directors. The resolution must be signed by a majority of
directors (including alternates) entitled to vote on it and must state that they are in favour of it. That
majority must not be less than the number required for a quorum at a meeting of directors and
must include any directors appointed under clause 7.1. The resolution is valid from the time the
last director signs it and is taken to have been passed at that time. Different directors may sign
different documents provided they are identical. Documents provided by fax, email or able to be
signed electronically are acceptable. The resolution must be noted in the minutes of the meetings
of directors.

Minutes of meetings

The directors must keep minutes of meetings in accordance with the Corporations Act. They must
record each of the following:

(a) the names of directors and alternate directors present at each meeting of
directors

(b) all orders, resolutions and proceedings of meetings of directors

(c) any matter that the Corporations Act requires to be recorded in the books of the
company. This includes declarations and notices of interest made and given by a
director.

The chair of the meeting or of the next meeting must sign the minutes as a true and correct record
of the meeting. That person’s signing of the minutes is sufficient evidence of anything recorded and
of the regularity of what was done at the meeting.

If there is only one director of the company, he or she must record:

(a) all orders and resolutions made; and

(b) any matter that the Corporations Act requires to be recorded in the books of the
company. This includes declarations and notices of interest made and given by the
director.

Committees of directors

The directors may delegate any of their powers to a committee of directors they specify. The
directors may revoke a delegation. A committee must comply with any conditions on the exercise
of its powers that the directors set. A power properly exercised by a committee is exercised by the
directors. The clauses that apply in relation to the proceedings of a meeting of directors apply in
relation to meetings of a committee of directors (except a committee of one).

Minutes of meetings of committees

The rules applying to the minutes of meetings of directors and their signing apply, with any
necessary changes, to the minutes of meetings of a committee. If a committee consists of only one
director, a minute signed by that director recording a decision by him or her as that committee is a
minute of that committee.

Validation of acts of directors

Any act done at a meeting of directors or of a committee of directors, or by any person acting as

11



39.

39.1.

40.

40.1.

director, or by a person claiming to act under a power of attorney executed by the company, is valid
even if it is later discovered that there was a defect in the person’s appointment or continuance in
office, or that the person was disqualified from voting or not entitled to vote.

Execution of documents

In addition to any other way in which the company may execute a document, it may do so by 2
directors signing it, or by one director and a secretary of the company signing it. If there is only one
director who is also the sole company secretary, the company may execute a document by that
director and company secretary signing it. If there is only one director and no company secretary,
the company may execute a document by that director signing it. Execution under a common seal
is not required. Documents may be executed electronically if electronic execution of the relevant
document is permitted by law.

Company seal

The directors may adopt a company seal. They must provide for its safe-keeping. The directors
may also adopt a duplicate of the seal — that is, a facsimile of the seal with the words ‘Share seal’
on its face. The directors may adopt different duplicate seals for use in different places. Each must
have on its face the place where it is to be used.

12
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41.2.

41.3.

42,

42.1.

42.2.

43,

General meetings of the company

Convening a general meeting

A director may convene a general meeting of the company at any time. A member or members can
only convene a meeting as allowed by the Corporations Act. A meeting may be convened at
different venues or entirely through the use of technology, provided that:

(a) the technology used gives all members a reasonable opportunity to participate in the
meeting; and

(b) the technology gives all members the ability to vote at the meeting.

The meeting is held at the place where the largest number of members is present. If that place
cannot be identified, the meeting is held where the chair is present.

If there is a failure in the technology used to host the meeting which deprives any member of a
reasonable opportunity of participating in the meeting or the ability to vote at the meeting, the chair
must adjourn the meeting until the failure is rectified. If the failure is not rectified within one hour,
the chair must adjourn the meeting to a date and time when the chair believes all members will be
able to participate.

Notice of meetings

Unless consent is given for shorter notice in accordance with the Corporations Act, at least 21
days' notice must be given of a general meeting to those persons entitled to notice under the
Corporations Act. The notice must specify each of the following:

(a) the time and place for the meeting;

(b) the general nature of the business to be transacted at the meeting;

(c) the details of any special resolution intended to be passed at the meeting;

(d) the technology to be used if the meeting is to be held in more than oneplace;

(e) that a member who is entitled to cast 2 or more votes is entitled to appoint up to 2

proxies; and that, if the member appoints 2 proxies, the member must specify the
proportion or number of votes each proxy is appointed to exercise;

) any other information required by the Corporations Act.

An accidental failure to give notice to a person, or the non-receipt by that person of the notice,
does not affect the validity of the proceedings at the meeting or any resolution passed at it.

Cancellation
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48.1.

49,

49.1.

The directors may cancel a general meeting convened by them. The directors may cancel a
general meeting convened by a member or members in accordance with the Corporations Act if
they have received from that member or members a signed notice withdrawing their request for the
meeting.

Adjournment

The directors may postpone a general meeting or change a venue at or the technology on which it
is to be held. The only business that may be transacted at an adjourned meeting is the business
stated in the notice concerning the original meeting.

(a) If a meeting is cancelled or adjourned, the directors must try to notify in writing
each person entitled to receive notice of the fact of its cancellation oradjournment.

(b) In the case of an adjournment, the notice must state the new time and venue for
the meeting.

(c) An accidental failure to give notice to a person, or the non-receipt by that person of
the notice, does not affect the validity of the cancellation or adjournment of the
meeting.

Quorum

No business may be transacted at any time during a general meeting unless a quorum is present.
The quorum for a general meeting is members holding at least fifty percent of issued shares the
classes of which have voting rights at general meetings who are present in person or by proxy,
representative or attorney and who are entitled to vote. If the company has only one member, that
person is the quorum.

In the case of a meeting convened by a member or members, if a quorum is not present
within 30 minutes after the time appointed for a general meeting to be held, the meeting is
automatically abandoned.

In the case of a meeting convened by the directors, if a quorum is not present within 30 minutes
after the time appointed for a general meeting to be held, it automatically stands adjourned to the
same day of the following week at the time and venue the directors notify to the members in
writing. If a quorum is not present within 30 minutes after the time appointed for the adjourned
meeting, the meeting is automatically abandoned.

Chair

The chair of meetings of directors is also the chair of a general meeting. If there is no chair, or the
chair is unwilling to act as chair, or the chair is not present within 30 minutes after the time
appointed for the general meeting to be held, the directors may choose another director to be chair
of the meeting. If the directors fail to do so, or all directors present decline to be chair, the
members who are present may choose one of them to be chair of the meeting.

Chair’s rulings final

The chair’s rulings on any matter relating to the order of business, procedure and conduct of the
general meeting are final. No motion of dissent from a ruling will be accepted.

Adjournment

On the request or on the decision of a majority of members present and entitled to vote, the chair
must adjourn a general meeting, or any business, motion, resolution, question, debate, discussion
or poll. The adjournment of any business, motion, resolution, question, debate, discussion or poll
may be until later in the meeting or to an adjourned meeting in accordance with the decision or
request and does not affect the conduct of any other business that remains to be conducted at the
meeting.

Adjourned meetings

No notice has to be given of an adjourned meeting or the business to be transacted at it unless the
adjournment is for at least 30 days. In that case, the notice requirements relating to the original
meeting apply. No business may be transacted at an adjourned meeting except the business from
the meeting adjourned. A resolution passed at an adjourned meeting is passed on the day of that
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adjourned meeting.

Voting rights

Subject to any rights or restrictions attached at the relevant time to a class or classes of shares,
each member of the company, or each member of a class of members, who is entitled to attend
and vote may attend a meeting of the company, or of the class of members. An individual member
may vote personally or by proxy or attorney. A corporation member may do so by a representative
who is an individual. No person who is not a member of the company, or a member of the class of
members, or a proxy or attorney of that member — or, in the case of a corporation member, a
representative of that member — may vote at a meeting of members or of a class of members.

Votes

On a show of hands or by using technology that allows the vote of a member to be indicated, each
member present (except by proxy) at a meeting of members or of a class of members who is
entitled to vote has one vote.

On a poll including a poll conducted electronically, each member present at a meeting of members
or of a class of members who is entitled to vote has one vote.

Votes by joint holders

Any joint holder of shares may vote at a general meeting. However, if more than one vote is cast,
the only one that will be counted is that of the joint holder whose name appears first on the share
register of the company.

Members not entitled to vote: general

A member who is a minor or who is of unsound mind or who is, or whose estate is, liable to be
dealt with in any way under any law relating to mental health may vote by the person or body who
has the management or guardianship of the person or his or her estate. That person or body may
vote by proxy or by representative, but only after giving the directors satisfactory proof of the right
to do so under this clause.

Members not entitled to vote: amount unpaid

A member is not entitled to be present or to vote at a general meeting unless all calls and other
amounts payable at the time of the meeting in respect of shares held by the member have been
paid in full.

Objection to vote

A challenge to a person’s entitlement to vote at a general meeting or to the validity of a vote made
at that meeting may only be raised at that meeting. If a vote is allowed by the chair, it is valid for all
purposes.

Method of voting

Voting may be in person, electronically where the technology allows all members present to be
visible to the chair or using technology that allows the votes of all members present to be recorded
by the chair.

A resolution at a general meeting held in person or electronically where all members present are
visible to the chair may be decided on a show of hands unless a poll is demanded by any of the
following:

(a) the chair of the meeting;
(b) at least 5 members present who are entitled to vote on the resolution;
(c) by a member or members who represent at least 10% of the votes that may be cast

on the resolution.

Chair to declare proxies before taking vote

Before taking a vote on a resolution at a general meeting, the chair must inform the meeting
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whether any proxy votes have been received and how any proxy votes are to be cast.

Declaration of result of a vote on a show of hands

A declaration by the chair of a general meeting of the result of a vote on a show of hands, and a
subsequent entry into the minutes of that meeting confirming that result that is signed by the chair
of that meeting or the next general meeting, is by itself conclusive evidence of the declared result.

When a poll may be demanded

A poll may be demanded before a vote on a resolution is taken, before the result of a vote on
a show of hands is declared, or immediately after the result is declared.

Demand may be withdrawn

A demand for a poll may be withdrawn at any time before the poll is taken.

Taking of poll

If a poll is demanded, it must be taken in accordance with the directions of the chair. However, if
the poll concerns the election of a chair or the adjournment of the meeting, it must be taken
immediately. A delayed poll does not affect the transaction of other business. The result of the poll
is the resolution of the meeting on that question.

Chair’s votes

In addition to any deliberative vote or votes as a member, the chair of a meeting is entitled to
a casting vote in the case of an equality of votes.

Right of non-members to attend general meeting

The chair may invite any person who is not a member to attend and address a general
meeting, including a director, auditor or company secretary.

Resolutions by circular

The members may pass a resolution by circular without holding a general meeting. The resolution
must be signed by all members entitled to vote on it and must state that they are in favour of it. If
there are joint holders of shares entitled to vote on the resolution, each must sign it. The resolution
is valid from the time the last member signs it and is taken to have been passed at that time.
Different members may sign different documents provided they are identical. Faxed or emailed
documents are acceptable. The resolution must be recorded in the minutes of the company’s
meetings.

This does not apply to either of the following resolutions:

(a) a resolution to remove a director or appoint a director in place of a director who has
been removed;

(b) a resolution to remove an auditor under section 329 of the CorporationsAct.

Resolutions by sole member

If the company has only one member, that member may pass a resolution of the company simply
by recording it in the minutes of the company’s meetings.

Proxies

A member who is entitled to cast 2 or more votes may appoint no more than 2 proxies. A proxy
does not have to be a member of the company. If a member appoints 2 proxies, neither can vote
on a show of hands. If the appointment does not specify what proportion of votes each is to be
proxy for, each may exercise one half of the member’s voting rights. A fraction of a vote is to be
disregarded.

Appointment of proxy
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A member may appoint a proxy or attorney. The member, the member’s attorney or the corporation
member’s representative must sign the appointment. The appointment is valid if it contains the
information which the Corporations Act requires it to contain. At the date of this constitution, the
Corporations Act required it to contain each of the following:

(a) the name and address of the member

(b) the name of the company

(c) the proxy’s name or the name of the proxy’s office
(d) the meetings at which the proxy is to be used.

An appointment is not invalid merely because it does not specify all thisinformation.
An appointment may be a standing appointment.

An appointment for a meeting is valid for an adjournment of that meeting.

Form of proxy

The form for the appointment of a proxy may be prescribed by the company or any other form
containing the information as described under clause 67 may be used for the appointment of a

proxy.
Revocation of appointment

A member who has appointed a proxy may revoke the appointment at any time by giving the
company written notice. An appointment is not revoked by the member attending and taking part in
a general meeting. However, if the member votes on a resolution, the proxy or other person
appointed to exercise a member’s voting rights is unable to vote.

Lodgement of proxies

A proxy, power of attorney or other authority to exercise a member’s voting rights at a general
meeting is not to be treated as valid unless notice of it is received by the company at its registered
office (or another place specified in the notice of meeting) at least 48 hours before the time the
meeting (or adjourned meeting) at which it is to be exercised is due to commence. The proxy or
power of attorney must be accompanied by the authority under which the proxy was signed or a
certified copy of the power of attorney. Faxed documents are acceptable.

Rights of proxies etc

A proxy or other person appointed to exercise a member’s voting rights has the same rights as the
member to speak and vote at a general meeting. Those rights are suspended while the member is
personally present at the meeting. The proxy or other person must vote on a resolution in
accordance with any direction in the appointment.
(a) If there is no direction, and the person is separately entitled to vote on the resolution,
the person may vote on it for the member as he or she thinks fit.
(b) If there is no direction, and the person is not separately entitled to vote on
the resolution, he or she must abstain from voting on it.

A proxy or other person appointed to exercise a member’s voting rights may demand or join in a
demand for a poll.

Votes by proxy etc remain valid

A vote by proxy, power of attorney or other authority is valid despite any of the following:

(a) the death of the member or the member ceasing to have mental capacity;
(b) the bankruptcy or liquidation of the member;

(c) the revocation of the proxy, power of attorney or other authority;

(d) the transfer of the share in respect of which the vote was cast.

This does not apply if the company receives notice of the relevant fact at its registered office at
least 48 hours before the commencement of the meeting (or adjourned meeting) at which the vote
is to be cast.
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Proxy of joint holders

The vote of a proxy appointed by all the joint holders of a share is to be counted to the exclusion of
a vote by any other proxy of any of the joint holders.

Chair may require evidence

The chair of a general meeting may require a person acting as a proxy for a member to establish
that he or she is the person named in the lodged proxy. If the person cannot do so, he or she may
be excluded from voting as proxy for the member.

Meetings of members of a class of shares

The rules applying to general meetings of the company apply with any necessary modification to
meetings of members holding a class of shares, unless a matter is dealt with specifically by the
rules for meetings of class members.

17

76.

76.1.

76.2.

76.3.

76.4.
76.5.

77.

771.

78.

78.1.

79.

79.1.

80.

Shares in the company

Power to issue shares

The directors may issue shares in the company at any time. They must preserve any special rights
conferred on holders of existing shares. The directors may issue shares on any conditions they
think fit.

The directors may issue or allot shares as fully paid or partly paid, or as payment for property
acquired by, or services rendered to, the company. They may differentiate between holders,
including holders of the same class of shares, in relation to amount of calls or the timing of calls
that are to be paid.

The directors may impose conditions dealing with preferred, deferred, qualified, guaranteed and
other special rights, privileges, conditions, restrictions or limitations in regard to dividend, return of
capital, distribution of assets, voting or otherwise.

The directors may grant options to call on the company to issue shares.

The directors must not issue any bearer shares or stock, or convert any shares into stock.

Shares that may be issued

The shares issued by the directors must be of a class described in the Schedule or otherwise
authorised by this Constitution.

Issue price
The directors determine the price of any shares they issue.
Pre-emptive rights

Before issuing shares or options to any person, unless the offer is an Excluded Issue under clause
80.1, the directors must offer to issue the shares or options to existing holders of the same class of
shares. If there are no such holders, the directors must offer to issue the shares or options to all
members. They must do so on a pro rata basis by reference to the number of shares held by each
holder, or member, as a proportion of the total number of shares in that class, or the total number
of shares in the company, on issue. If an offer is not taken up, the directors may issue the shares in
any way they think fit.

(a) Fractions of a share are to be ignored.

(b) Any shares left over must be offered to members by lot and the directors must issue
shares at a reasonable price to those members who do not draw the lots to ensure that
the shareholding proportions in the class of shares are maintained in the offers.

Excluded Issue
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An Excluded Issue means:

(a) An issue of Shares or Securities under an Employee Share Plan or to employees or
advisors of the company;

(b) Shares issued in connection with a Reorganisation Event;
(c) Shares issued as part of an IPO;
(d) Shares or Securities issued as part or all of the consideration for a bona-fide acquisition

of assets or shares by the company;

(e) Shares issued as part of a Crowd-Sourced Funding equity raise pursuant to Part 6D.3A
of the Corporations Act;

) Shares issued pursuant to the terms of an agreement, option or warrant or other
security convertible into or exercisable in exchange for Shares that existed before the
date of adoption of this Constitution.

Offer

The company's offer to each member must state each of the following:

(a) that if it is not accepted, at least partly, within 21 days after the receipt of the offer, it will
be treated as having been declined;

(b) that if a member wants to purchase more than the number of shares specified in the
offer, he or she must state how many additional shares he or she is willing to purchase
at the issue price.

Shares not accepted

Shares not accepted within 21 days after the offer are to be used to meet any requests by
members for additional shares.

(a) If there are not enough to do so, the shares that are not accepted are to be distributed
to members making requests for additional shares as nearly as possible in proportion to
their holdings of the total number of shares of that class.

(b) If any shares remain after meeting members’ requests for additional shares, the
company may offer them to any member or other person selected by the directors as a
person whom it is desirable, in the interests of the company, to admit as a member.
That person must be willing to pay the issue price.

Members may waive compliance

The members of the company may by special resolution waive compliance with the issue
procedure.

Preference shares

Subject to the Corporations Act, the directors may issue preference shares that are redeemable or
non-redeemable. They must not convert non-redeemable shares into redeemable shares. The
directors may issue preference shares that are liable to be redeemed, or preference shares that
are liable to be redeemed at the option of the company.

However, the directors may only issue preference shares if rights with respect to any of the
following that are to be attached to the preference shares are either set out in this Constitution or
have been approved by special resolution of the company:

(a) repayment of capital;

(b) participation in surplus assets and profits;

(c) cumulative and non-cumulativedividends;

(d) voting;

(e) priority of payment of capital and dividends in relation to other shares or the

company’s property.
Variation of rights

The rights of holders of a class of shares to which special rights are attached are not varied or
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cancelled by the creation of additional shares ranking equally with the shares of that class. They
may be cancelled or varied only by a special resolution of the company, and:

(a) a special resolution at a general meeting of the members holding shares in
the relevant class of shares; or

(b) with the written consent of members who hold at least 75% of the shares in
that class.

Variation or cancellation of shares

If the capital of the company is divided into different classes of shares, any rights attached
to shares of any class may be varied or cancelled:

(a) with the written consent of the holders of 75% of the issued shares of that
class; or
(b) with the sanction of a special resolution of the holders of shares in that class passed

at a separate general meeting.

In the latter case, the quorum for the meeting is members holding 25% of the issued shares
of the relevant class. Any member holding shares of the class may demand a poll.

Commission and brokerage

The company may pay commission or brokerage as allowed by the Corporations Act. It may
do so by paying cash, allotting shares, or both.

Share certificates

The company must issue share certificates to holders of shares. They must be in the form laid
down by the directors and in accordance with any requirements in the Corporations Act. The
certificates may be issued electronically. Each member is entitled to one share certificate, free of
charge, for all the shares registered in his or her name. Joint holders of shares are entitled to only
one certificate betweenthem.

If a share certificate produced to the directors is worn out, defaced or corrupted, the directors may
order it to be cancelled. On cancellation, they may issue a replacement after being paid a fee set
by them. If a share certificate is lost or destroyed, the directors must issue a replacement to the
person entitled to the shares after being paid a fee set by the directors.

Calls on shares

The directors may at any time make a call, including a call by instalments, in respect of an amount
unpaid on the shares of members. This does not apply if it was a condition of their issue that the
shares were payable at or after fixed times. A call is made when the directors pass a resolution
making it. The directors may adjourn or revoke a call.

Notice of a call

The company must give at least 14 days' written notice to each member who holds a share in
respect of which a call is made. An accidental failure to give notice or the failure of a member to
receive it does not affect the validity of the call.

Fixed payment dates to be dates of calls

An amount which, by the terms of issue of a share, becomes payable on allotment or at or after a
fixed or defined time, is treated as being subject to a call at that time, without notice being required.

Liability for a call

After receiving notice of a call, a member must comply with it. Joint holders are jointly and
severally liable.

Interest on unpaid calls

If a call is not paid on time, the member must pay interest at the daily rate that is equivalent to the
annual rate set by the directors (if no rate has been set by them, the last Reserve Bank Official
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annual cash rate published in the Australian Financial Review) from that time until actual payment,
plus any expenses incurred by the company because of the failure to pay. The interest is to be
compounded daily. The directors may waive payment of any part of the interest.

Proceedings

If a call is not paid on time, the directors may proceed to recover the amount, plus any interest and
expenses. The exercise of that right does not affect any right of the company to forfeit the relevant
shares. In any proceedings, it is sufficient and conclusive to prove that:

(a) the defendant's name is entered in the share register as a holder of the shares in
respect of which the call was made;

(b) the resolution making the call is recorded in the company’s minute book; and

(c) notice of the call was given to the member; or that the terms on which the shares were
issued required payment at or after the relevant fixed or defined time.

Nothing else has to be proved.

Prepayment of calls

The directors may accept payment of an amount unpaid on a share without a call having been
made in respect of any part of it. The directors may authorise the company to pay interest on that
amount, at the rate set by the directors (if no rate has been set by them, the last Reserve Bank
Official annual cash rate published in the Australian Financial Review), from the time it is paid until
the time the amount would have become due under a call. The directors may at any time repay
any part of a prepaid amount. They must give the member at least one month’s notice of an
intention to repay a prepaid amount.

Forfeiture of shares

If a member does not pay a call on time, the directors may serve a forfeiture notice on the member
requiring payment of the relevant amount, plus interest and expenses. The notice must state:

(a) a date and time (no earlier than 14 days after the date the notice is served) on or before
which payment of the outstanding amount is required, and the place where payment is
to be made; and

(b) that if payment is not made as required, the shares will be liable toforfeiture.

If the member does not comply, the directors may forfeit the shares, including unpaid dividends
declared in respect of them. The directors may at any time annul a forfeiture of shares.

Notice that forfeiture has taken place

If a share is forfeited, the directors must enter the forfeiture and its date in the share register of the
company. The company must give notice of the forfeiture to the member (or members) in whose
name the share was registered. Failure to comply with this clause does not invalidate the forfeiture.

Consequences of forfeiture

A person whose shares have been forfeited ceases at the time of forfeiture to be a member in
respect of those shares. He or she has no claim against the company in respect of the forfeited
shares, but remains liable to pay the company the amount outstanding in respect of them at the
date of forfeiture. If the directors think fit, the person must also pay interest on the outstanding
amount, at the rate set by the directors (if no rate has been set by them, the last Reserve Bank
Official annual cash rate published in the Australian Financial Review), from the time of the
forfeiture until the outstanding amount is paid. The directors are not under an obligation to enforce
the person’s obligations.

Evidence of forfeiture

A statement in writing by a director or the company secretary that a particular share has been
forfeited on a particular date is conclusive evidence of that fact against any person claiming to be
entitled to it.
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Disposal of forfeited shares

The company may sell or dispose in some other way of a forfeited share as the directors think fit.
On receipt of any consideration for the disposal, the company may transfer the share to the person
to whom it was sold or disposed of. That person is then to be registered as the holder of the share,
but is not responsible for seeing to what is done with any consideration paid. Entitlement to the
share is not affected by any irregularity or invalidity in the forfeiture and disposal procedure.

Balance belongs to former member

Any balance of the proceeds of sale after payment to the company of the amount outstanding for
the share belongs to the person who last held the forfeited share.

Company has a lien on shares in respect of amounts payable

The company has a first and paramount lien on each share registered (solely or jointly) in the
name of a member, and on the proceeds of sale of that share, for all money that is outstanding on
it, including an amount the company may be required to pay in respect of it. The lien extends to
dividends declared and other entitiements in respect of the share. Unless the directors decide
otherwise, the registration of a transfer of a share waives the company’s existing lien in respect of
it. The directors may exempt a share from the company’s lien.

Company’s indemnity and lien in respect of certain liabilities etc

If, under the law of Australia or any other jurisdiction, a liability is imposed on the company, or the
company is required to make a payment in respect of any shares registered in the company’s
share register or in respect of any dividends or other amounts which are or may become accrued
or payable to a member in respect of those shares, then the company is entitled to be indemnified
against that liability or requirement by the holder of those shares. In addition:

(a) The company has a lien on the shares and the dividends or other amounts for the
amount of the liability or requirement, plus interest on that amount, at the rate set by the
directors (if no rate has been set by them, the last Reserve Bank Official annual cash
rate published in the Australian Financial Review), from the time the company pays the
amount of the liability or requirement until the time the member indemnifies the
company. The directors may waive payment of the interest.

(b) The company may deduct from any amount payable by it to the member the amount
due by the member under the indemnity.

This does not affect any other right the company may have in respect of its payment of the liability
or requirement.

Suspension of a member’s rights

While the company holds a lien over shares in respect of an amount which has not been paid on
time, the relevant member may not exercise any rights as a member in respect of those shares.

Enforcement of a lien

The company may enforce a lien in respect of an amount that has not been paid on time by selling
the shares in the way the directors think fit. The company must give the member or other person
entitled to the shares at least 14 days' written notice, stating the amount due and demanding
payment of it.

Completion of sale under a lien

The directors may authorise a person to effect the transfer to the purchaser of shares which have
been sold under the company’s lien over them. The purchaser is entitled to be registered as the
holder of the shares and is not responsible for seeing to what is done with the consideration paid.
The purchaser’s entitlement to the shares is not affected by any irregularity or invalidity in
connection with the sale. The purchaser is not under any obligation to pay any
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amount in respect of the shares except the purchase price and any other
amount agreed with the company.

Proceeds of sale under lien

Proceeds received by the company from the sale of shares under a lien are to be applied towards
payment of the amount in respect of which the lien existed and any expenses of the company in
enforcing the lien. Any balance must be paid to the person entitled to the shares before they were
sold under the lien. However, the company may retain any amount that has become payable since
the sale in relation to something that occurred before the sale.

Encumbrance of shares

A member must not encumber, charge, mortgage or otherwise borrow money against is Shares
without approval by resolution of the Board.

The Company and each member agree to undertake to procure that no sale, transfer, disposal,
alienation, change of ownership, charge, mortgage, grant of an option in respect to, or dealing with
any Share will occur except in accordance with this Constitution.

Transfer of shares

A person may transfer shares to another person by a document in the usual or common form
including electronically or in some other form approved by the directors, signed (including
electronically) by both the transferor and the transferee. The transferor remains holder of the
shares until the transfer is registered by the directors on the share register.

Registration of transfer

For a transfer to be registered, the following documents must be lodged at the
company’s registered office:

(a) the transfer document
(b) the share certificate (if there is one) or evidence satisfactory to the directors of its loss
or destruction;

(c) any other information the directors require to establish the transferor’s right
to transfer the beneficial ownership in the shares.

No fee is payable in respect of a transfer.

The transfer document may be electronic and document lodgment under clause 110.1
may also be electronic where the relevant document to be lodged is in electronic form.

Refusal to register

The directors may refuse to register a transfer for any reason they think fit. The company must give
written notice to the person who lodged the transfer within 7 days after a refusal to register a
transfer. Except in the case of suspected fraud, they must return the transfer to that person.

The share register of the company may be maintained electronically.

Notice to the company before transfer

A member must give written notice to the company of an intention to transfer shares (Transfer
Notice).

The Transfer Notice must specify:

(a) the number and class of shares to be transferred;

(b) the intended transferee (if any);

(c) the price of each share; and

(d) the key terms of any offer or agreement between the transferor and transferee.

A Transfer Notice may include parcels of shares and a separate Transfer Notice shall be deemed
to have been given by the proposed transferor for each parcel of shares. The Transfer Notice
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113.1.

114.

114.1.

115.

115.1.

115.2.

115.3.

115.4.

116.

116.1.

17.

17.1.

cannot be withdrawn without the approval of the directors except as allowed by clause 121.1.

Company acts as agent for the member

On receipt of the Transfer Notice, the company becomes the agent of the proposed transferor for
the transfer of the shares. The transfer price is the fair price specified by the proposed transferor or
as fixed by valuation in accordance with clause 119.

Permitted Disposal

The following are Permitted Disposals:

The Disposal of shares to an Affiliate of a member;

The Disposal of shares to a wholly-owned Subsidiary of a member or a wholly-owned
Subsidiary of the ultimate holding company of a member;

The Disposal of shares to an entity that is Controlled by the same person that controls
the member;

The Disposal of shares to a trust of which the trustee is the same person that Controls
the member or is an entity which is Controlled by that person;

The disposal of a Minimum Parcel Holding;
Disposal as a result of the exercise of a Drag Along right under clause 124.
The Disposal of shares under a Vesting Agreement between members.

The Disposal of shares under an Exit Event.

Shares to be offered to other members

Except where the transfer is a Permitted Disposal the company must make a written offer of the
transfer shares to all the other members of the company holding shares of the same class.
The Board may by resolution determine that Minimum Parcel Holdings are excluded from the offer.

The number of shares offered to those members must be as nearly as possible in proportion to

their holdings of the total number of shares of that class. Fractions of a share are to be ignored.

Any shares left over must be offered to members by lot and the directors must issue shares to
those members who do not draw the lots to ensure that the shareholding proportions in the class of
shares are maintained in the offers.

Offer

The company's offer of the sale of shares must state each of the following:

(a)

(b)

(€)

that if it is not accepted, at least partly, within 14 days after the receipt of the offer, it
will be treated as having been declined;

that if a member wants to purchase more than the number of shares specified in the
offer, he or she must state how many additional shares it is willing to purchase at the
price specified in the offer or at a price fixed or to be fixed by valuation in accordance
with clause 119;

that the member should indicate whether it wants the fair price to be fixed by valuation
in accordance with clause 119.

Shares not accepted

Shares not accepted within 14 days after the offer are to be used to meet any requests by offered
members for additional shares.

(a)

(b)

If there are not enough to do so, the shares that are not accepted are to be distributed
to members making requests for additional shares as nearly as possible in proportion to
their holdings of the total number of shares of that class.

If any shares remain after meeting members’ requests for additional shares, the
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119.

119.1.

119.2.
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119.8.

120.

120.1.

121.

company may offer them to any member or other person selected by the directors as a
person whom it is desirable, in the interests of the company, to admit as a member.
That person must be willing to pay the fair price stated by the proposed transferor or
fixed by valuation in accordance with clause 119.

Nomination of purchaser by the company

If any of the shares to be transferred are not accepted by members under clauses 115.1, 116.1 or
117.1, the company must transfer the remaining shares to the transferee and on the terms and
price nominated in the Transfer Notice.

If no transferee is nominated in the Transfer Notice then the company may nominate one or more
purchasers to the proposed transferor within 21 days after the elapse of the offer period in the later
of clause 116.1 or 117.1. Each purchaser must be willing to purchase the shares immediately for
cash. The Company may set the price as the fair price in the Transfer Notice or by the valuation
under clause 119. On receipt of the fair price stated in the transfer notice or fixed by valuation in
accordance with clause 119 the proposed transferor must then transfer the relevant shares to the
purchasers.

Price set by valuation

If the majority of members who indicate they are willing to accept the company’s offer to purchase
the shares indicate that they want the fair price to be fixed by valuation, the company must arrange
for that valuation.

The Board by resolution must appoint an independent valuer (Independent Valuer) of at least 10
years' standing and being a member of the Institute of Chartered Accountants (or a successor
body) or CPA Australia (or a successor body) or National Institute of Accountants (or a successor
body).

The Independent Valuer must act as an expert, not as an arbitrator and may refer to any
documents or information deemed appropriate by the Independent Valuer.

The Independent Valuer must determine the fair value of the shares subject to the Transfer Notice
by valuing the Company (including any subsidiaries) as a whole on a going concern basis as at the
end of the month immediately prior to its appointment.

In determining the fair value the Independent Valuer is to assume:

(a) that the Company was offered for sale on the general market for a reasonable period of
time;

(b) that there is a reasonable period of time in which to negotiate the sale;

(c) that the notional buy and seller are willing but not anxious;

(d) that other benefits accruing to the buyer aside from the market value of the sale are not

to be taken into account.

The fair price as fixed by the Independent Valuer replaces the fair price stated in the Transfer
Notice.

If the valuation fixes the fair price above the fair price stated in the Transfer Notice, the company
must immediately notify all members that indicated they would accept the transfer offer in writing of
the new fair price and give them 7 days after the date on which it was fixed to withdraw from the
intended purchase by giving a written notice to the Company.

The member proposing the share transfer must pay the reasonable costs of the Independent
Valuer.

Failure to transfer

If the proposed transferor fails to transfer the shares which he or she has become bound to
transfer, the company may receive the purchase price and transfer the shares on the proposed
transferor’s behalf reduced for any unpaid costs of the Independent Valuer. The company holds the
purchase money on trust for the proposed transferor. The transfer is effective for all purposes as if
it had been made by the proposed transferor.

Purchasers not found
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122.

122.1.

122.2.

123.
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123.3.

124.

124.1.

124.2.

124 3.

At the end of 60 days after the company received the Transfer Notice, the proposed transferor is
entitled to sell any shares for which a purchaser has not been found by the company. The shares
may be sold, within one month, to any person at a price that is not less than the fair price stated in
the Transfer Notice.

Tag Along Option

If a member is permitted to Dispose shares to another party pursuant to this Constitution and the
unallocated shares total 50% or more of the total issued shares, the member must give each other
member a notice (Tag Along Notice) of their intention.

A Tag Along Notice gives each other member the right (Tag Along Option) to require the
transferring member to procure the purchase by the proposed purchaser of all of the Securities
held by the other members and must include details of:

(a) the name of the purchaser;

(b) the number of shares in the proposed Disposal to the purchaser;

(c) the sale price and any other terms of the proposed Disposal to the purchaser; and

(d) the period during which a Tag Along Option may be exercised, which must be a period

of not less than 10 Business Days from the date of service of the Tag Along Notice
(Exercise Period).

Exercise of Tag Along Option

A Tag Along Option may be exercised by notice (Exercise Notice) to the transferring member given
within the Exercise Period.

If a member exercises its Tag Along Option, the transferring member must not Dispose of any
Securities to the purchaser unless the purchaser, at the same time, buys the Securities specified in
the Exercise Notice at the same price per Security and otherwise on the same terms.

If the Tag Along Option is not exercised within the period specified in the Tag Along Notice, it will
be deemed to have lapsed at midnight on the last day of the Exercise Period.

Drag Along

Drag Along Notice

(a) If the Company or any member receives a bona fide offer from a third party to purchase
all of the Securities in the Company (Third Party Offer) and the holders of at least 75%
of the issued shares accept the Third Party Offer (Dragging Shareholders), any
Dragging Shareholder is entitled to issue to some or all of the remaining members
(Other Shareholders) a notice (Drag Along Notice) requiring each Other Shareholder to
sell to the third party specified in the Drag Along Notice some or all of the Other
Shareholders’ Securities upon the terms and conditions specified in the Drag Along
Notice.

(b) A Disposal under this clause 124 is a Permitted Disposal pursuant to clause 114 and
pre-emption requirements do not apply.

Terms of Offer

(a) The terms on which the Dragging Shareholders require the Other Shareholders to sell
their Securities must be no less favourable to the Other Shareholders than the terms on
which the Dragging Shareholders are selling their Securities.

(b) The Drag Along Notice must specify:
I the details of the third party buyer;
1. the consideration payable for each Security; and

Ill.  any other key terms and conditions upon which the Other Shareholders’
Securities will be purchased pursuant to the Drag Along Notice.

Subject to clause 124.4, each Other Shareholder must, within 10 Business Days of service of the
Drag Along Notice sell all of their Securities to the third-party buyer specified in the Drag Along
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Notice in accordance with the key terms and conditions of the Drag Along Notice.

The Other Shareholders are not obliged to sell their Securities in accordance with clause 124.3 if
the Dragging Shareholders do not complete the sale of all their Securities to the third-party buyer
on the same key terms and conditions set out in the Drag Along Notice.

Members may waive compliance

The company may waive compliance with the transfer procedure by special resolution of the
members.

Suspension of transfers

The directors may suspend registration of transfers for a specified period at any time, provided the
total period of suspension in a calendar year is no more than 30 days.

Transmission of shares on the death of a member

On the death of a member, a surviving joint holder or the personal representative of a deceased
sole holder are the only persons who have any title to the deceased’s shares. The estate of a
deceased holder remains liable for any liability in respect of the shares held, solely or jointly, at his
or her death.

Election by a person entitled

The directors may require any person who becomes entitled to shares on the death or bankruptcy
of a member or under any law relating to mental health to elect either to become registered as the
holder of the shares or to nominate another person in whose name the shares are to be registered.

(a) If the person elects to become registered, he or she must give the company a notice to
that effect.
(b) If the person elects to nominate another person to be registered, he or she must

transfer the shares to the other person.

Entitlement before registration

A person entitled to be registered as the holder of shares is entitled to receive any dividend or
other payment payable in respect of the relevant shares that the member would have been entitled
to if he or she had not died. However, that person must first give the directors any information they
properly require. The person is not entitled to any other rights until he or she becomes registered
as the holder of the shares.

Incapacity etc of member

If a member becomes incapacitated or his or her person or assets becomes liable to be dealt with
in any way under a law that relates to incapacity, the person who becomes legally entitled to
manage the member’s estate may exercise any rights that the member would have been able to
exercise but for the incapacity. However, the person must first give the directors any information
they properly require.
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131.

131.1.

132.

Capital and profits of the company

Alteration of capital of the company

The Board may alter the capital of the company by passing a resolution. It may do so in any of
the following ways, provided it does not infringe clause 86.1:

(a) by converting any of its shares into larger or smaller numbers, in which case,
any amount unpaid on them is to be divided equally among the replacement
shares;

(b) by cancelling any shares which have been forfeited;

(c) by converting a class of shares into another class.

Power to reduce capital
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The company may reduce its share capital in accordance with the CorporationsAct.

Power to buy back shares

The company may buy back shares at any time in accordance with the Corporations Act.
Reserving profits

The directors may at any time set aside an amount out of the profits of the company as a reserve.
A reserve is to be applied, at the directors’ discretion, to any of the purposes for which profits may
properly be applied, including the running of the company andinvestment.

Carrying forward profits

The directors may carry forward any profits rather than reserving them or distributing them through
dividends.

Capitalising profits

Subject to the Corporations Act and to any special rights or restrictions applicable to any shares,
the directors may resolve to capitalise profits in any way for the benefit of members in the
proportions in which those members would have been entitled to a dividend from those profits. The
directors must do anything necessary to implement the resolution. They may do any of the
following:

(a) make cash payments in a case where securities become issuable in fractions, or
decide that fractions are to be disregarded;

(b) fix the value for distribution of a specific asset or part of it;

(c) vest any cash or specific assets in trustees on trust for all members entitled to a
dividend;

(d) authorise a person to make an agreement with the company on behalf of members

entitled to further securities for the issue of those securities as fully paid up or for the
payment of amounts outstanding on their existing shares. That agreement will bind all
members.

Distribution of capital

If there is more than one class of shares on issue, the directors may distribute capital to one class
of shares to the exclusion of another class, or to one class of shares at a different rate from that to
another class of shares.

Declaration of dividends

Subject to the Corporations Act and any special rights or restrictions applicable to any shares, the
directors may declare and pay dividends on shares that appear to them to be justified in light of the
profits made by the company. If there is more than one class of shares on issue, the directors may
declare and pay a dividend on one class of shares to the exclusion of another class, and may
declare and pay a dividend on one class of shares at a different rate from that on another class of
shares.

Apportioning dividends

Dividends are to be credited or paid in respect of particular shares according to the amounts paid
or credited on them. Amounts paid before a call has been made are to be ignored. If the amount
paid or credited on a share changed during the relevant period, the dividend on that share will be
credited or paid proportionally to the amounts paid or credited on the share for the relevant
portions of that period. If a share is issued on the basis that it will rank for dividends as from a
particular date, it will rank from that date.

Deductions from dividends

The directors may deduct from a dividend an amount up to the amount owed by the member to the
company on account of the relevant shares, whether on account of calls or otherwise, and may
use that amount towards satisfaction of the member’s debt.
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141. Dividends payable in kind

141.1. The directors may direct that any part of a dividend is to be paid by the issue of shares or a
distribution of specific assets, including fully paid shares in another company. The directors may
deal as they think fit with any difficulty in relation to the distribution of specific
assets. They may do any of the following:

(a) fix the value of a specific asset or part of it;

(b) decide that cash payments may be made on the basis of their valuation;

(c) vest any cash or specific assets in trustees on trust for all members entitled to
a dividend.

142. No interest payable

142.1. No interest is payable by the company on any dividend declared by thedirectors.

143. Method of payment of dividends

143.1. The company may pay a dividend or other money that is payable in cash by:
(a) with the member's consent, placing the amount to the member's credit in a 24 hour
call account;
(b) crediting the amount to the member's loan account with the company;
(c) drawing a cheque for the amount payable to the member or paying the amount into

a bank account in the name of the member;

(d) paying the amount by cheque or in cash to a third person, as directed by
the member;
(e) satisfying any amount owed by the member to a third person, as directed by

the member; or

) applying any part of the amount towards satisfaction of money owing by
the member to the company on any account.

143.2. An amount paid by cheque is to be paid either personally or by post to the
member's address as contained in the company's share register.

144. Unclaimed dividend

144.1.  Until a dividend is claimed, the company may use it for the company’s benefit in
accordance with the Corporations Act.

145. Reserves

145.1. The directors may at any time set aside out of the profits of the company an amount
by way of reserve. The directors may use a reserve for any purpose for which the
profits of the company may be properly used. Until that is done, the directors may use
it for the company’s benefit.

Loans to Remember

146. Carrying forward of Profits

146.1.  The company may carry forward any part of the company’s profits without reserving it.
147. Division 7A Loan Agreement

147.1.  In order to avoid an Advance made by the Company to a Borrower being deemed to be a
dividend under Division 7A of the 1936 Tax Act, the provisions of this clause 147 shall
comprise the written terms of an agreement for the purposes of Division 7A of the 1936 Tax
Act, which will be deemed to apply from the day immediately preceding the Lodgement Day
(or if the Company lodges its return of income for the Accounting Period before the
Lodgement Day, then the day immediately preceding the day it lodges its return of income)
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covering the provision of the Advance.
Definitions

The following expressions in clause 147 of the Constitution have the meaning set out below:

(a)

(o)

Accounts means the accounts of the Company which record the total of all Advances
made to a Borrower or on behalf of a Borrower during any Accounting Period less any
repayments made by the Borrower to the Company during that Accounting Period;

Accounting Period means the period from the date of the incorporation of the
Company until 30 June next following and thereafter the period commencing on 1 July
and ending 30 June in the following year, and, if the Company is wound up on or before
30 June in any year, then the last Accounting Period of the Company shall be the
period commencing on 1 July last preceding the date of winding up and ending on the
date of winding up;

Advance means each amount lent by the Company to the Borrower or each amount of
credit or other financial accommodation granted by the Company to the Borrower and
each amount of unpaid interest referred to in clause 150, which amount shall not be a
Secured Advance unless otherwise agreed by the Company and the Borrower;

Associate has the meaning as it is defined in section 318 of the 1936 Tax Act or any
SuUCCessor provision;

Benchmark Interest Rate has the same meaning as those words have in Section
109N(2) of the 1936 Tax Act (or any successor provision) except that the words for
each year ended 30 June during the Term are to be substituted for the words for the
year of income and the words before the start of that year ended 30 June are to be
substituted for the words before the start of the year of income in Section 109N(2);

Borrower means a person who is:
a shareholder of the company; or

an associate of such a shareholder, who received an Advance from the
Company, or

a person who had received the Advance because the shareholder or associate had
been such a shareholder or associate;

Distributions means all monies of any nature whatsoever that may become due and
payable by the Company its members, shareholders or beneficiaries (as the case may
be) including without limitation all dividends, returns of capital, distributions of
capitalised profits, share redemptions, share forfeitures, capital reductions, distributions
or otherwise;

Lodgement Day means the due date for lodgement of the Company's return of income
for the Accounting Period;

Relevant Interest Rate means the Benchmark Interest Rate or such higher interest
rate as the Lender and the Borrower agree upon from time to time;

Secured Advance means an Advance that is secured by mortgage over real property
that has been registered in accordance with a law of a State or Territory of Australia;

Term means, subject to subsections 109N(3), (3A), (3B), (3C) and (3D) of the 1936 Tax
Act (or any successor provision), the period during which any Advance is owed by the
Borrower to the Company; and

1936 Tax Act means the Income Tax Assessment Act 1936 (Cth).

Minimum yearly repayments

Commencing with the Accounting Period ended 30 June immediately after that in which the
relevant Advance was made, the Borrower must repay to the Company during each year ended 30
June during the Term, that part of each Advance and interest on that Advance calculated under
clause 150, such that the Company is not taken to pay a dividend to the Borrower pursuant to
Division 7A of the 1936 TaxAct.

For the avoidance of doubt, in addition to and notwithstanding anything else contained in the
clause 147, the Borrower will, as part of its obligation to repay the Advance, pay to the Company
such amount as is required in accordance with the formula for minimum yearly repayments
prescribed under the provisions of Section 109E(6) of the 1936 Tax Act or any successor provision.
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Interest

The Borrower must pay to the Lender interest on each Advance at a rate equal to the Relevant
Interest Rate, calculated from 1 July after the relevant Advance was made.

Subject to clause 149.1, interest paid under clause 150.1 in respect of each year ended 30 June
during the Term must be paid no later than 30 June.

If interest is not paid in accordance with the clause 147, then as from the due date for payment,
that amount of unpaid interest will for all purposes be treated as a further Advance by the
Company to the Borrower pursuant to the clause 147.

Repayments of Advance

The Borrower will repay the Advance to the Company in cleared funds, or by set-off from
Distributions received from the Company, no later than 30 June in each Accounting Period in the
manner specified in clause 149.2 and until the Advance is paid in full.

Subject to clause 151.3, any repayment of the Advance to the Company will only be credited to the
Borrower when the repayment is actually received (or otherwise credited by way of set-off) by the
Company.

Any repayment of the Advance will not be taken into account if a reasonable person would
conclude that when the repayment of the Advance was made the Borrower intended to obtain a
loan from the Company of an amount similar to or larger than the repayment.

Miscellaneous

In the event that the provisions of Division 7A of the 1936 Tax Act are altered, amended or
otherwise re- enacted and further or other conditions are imposed that must be satisfied in order to
avoid any Advance by the Company to a Borrower being deemed to have been the distribution of a
dividend, this Constitution applies as if those further conditions had been expressly included in this
Constitution from the date the further conditions are imposed.
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153.

153.1.

154.
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Display of name

The company must display its name prominently at every place at which the company carries on
business and that is open to the public. It must display its name and ACN on the first page of all its
public documents and negotiable instruments, except in cases (eg, cash register receipts) where
that is not required by the Corporations Act.

Registered office

The directors must decide on the place of the company’s registered office.

Records to be kept

The directors must keep proper financial records and accounts. They must distribute copies of
financial reports and a directors’ report in accordance with the Corporations Act. They must decide
whether, to what extent, where, when and under what conditions the accounts and records of the
company are to be available for inspection to members who are not directors with the exception of
Founding Shareholders, Institutional Investors and Major Investors who may request access to the
records and accounts at any time with reasonable notice. A member (except for Founding
Shareholders, Institutional Investors and Major Investors) who is not a director is not entitled to
inspect accounts and records except as decided by the directors or in accordance with the
Corporations Act. Records may be made available electronically via a technology determined by
the directors.
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Register of charges

The company must observe the Corporations Act with respect to the keeping of a register of all
mortgages and charges specifically affecting the company’s property.

The register may be kept electronically.

Confidential information

Subject to clause 157.2 no member, officer of the Company, employee of the Company, or Affiliate
of a member may:

(a) Disclosure any Confidential Information to any person

(b) use any Confidential Information in any manner which may cause loss to the Company,
members or officers of the Company

(c) make any public announcement or issue any press release regarding the Company, the
Business or officers of the Company.

Permitted Disclosure

(a) A person or entity may disclose, and may permit its Representatives to disclose, any
Confidential Information (and the restrictions in clause 157.1 to do not apply in such
cases):

l. with the consent of the Board;
Il to the extent it is required to do so by Law; or

Ill. to a professional advisor in order for the advisor to provide advice in
relation to matters arising under or in connection with the Confidential
Information or this Constitution and provided that the person disclosing
the Confidential Information ensures that the advisor complies with the
terms of this clause 157.

Restraints

Clauses 160 and 161 have effect as if they were separate and independent clauses, each one
being severable from the others and consisting of the covenant set out in clause 159 combined
with each separate period referred to in clause 160, and each combination combined with each
separate area referred to in clause 161.

If any of these separate clauses are void, invalid or unenforceable for any reason, it will be
deemed to be severed to the extent that it is void or to the extent of voidability, invalidity or
unenforceability and will not affect the validity or enforceability of any other separate clause or
other combinations of the separate provisions of clauses 159, 160 and 161.

Prohibited activities

Each member other than the Institutional Investors and Minimum Parcel Holdings (Restrained
Shareholder) undertakes to the Company and other member that it will not and will procure that its
Affiliates do not:

(a) Engage in a business or activity that is the same or similar to, or competes with, the
Business or any material part of the Business;

(b) employ, solicit or entice away from the Company an officer, manager, consultant or
employee of the Company, its subsidiaries or a person who was an officer, manager,
consultant or employee of the Company or its subsidiaries in the 12 months before the
Restrained Shareholder ceased to hold Securities; or

(c) attempt, counsel, procure or otherwise assist a person to do any of the acts referred to
in this clause,

The Board may be resolution permit any of the activities prohibited by this clause 159.
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160.1.
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Duration of prohibition

The undertakings in clause 159 begin on the date each Restrained Shareholder first holds
Securities and end:

3 years after the date on which the Restrained Shareholder ceased to hold Securities

2 years after the date on which the Restrained Shareholder ceased to hold Securities;
and

on the first anniversary of the date on which the Restrained Shareholder ceased to hold
Securities.

Geographical application of prohibition

The undertakings apply if the activity prohibited by clause 159 occurs in:

Australia;

New South Wales;
Queensland;

Victoria;

South Australia;

Australian Capital Territory;
Northern Territory;

Western Australia;

During the periods set out in clause 160.

Intellectual Property

All Intellectual Property rights owned by the Company are property of the Company
and must not be used by any other party unless agreed by the Board in writing.

Each member will, and will ensure that any Director appointed by that member will,
assign to the Company any Intellectual Property that it creates for, on behalf of or relating
to the Company whilst it is a member or Director.

Notices

The company may give a notice to a member in any of the following ways:

(a)
(b)

by serving it on the member personally;

by posting it to the member or leaving it at the member’s address shown in the
share register, or at a replacement address for giving notices supplied to it by the
member;

by faxing it or sending it electronically to the fax number or electronic address
supplied by the member to the company for the giving of notices.

By electronic mail or by the use of a technology approved by the Board for the
delivery of notices to members.

Time of service

A notice is to be treated as received in accordance with the following:

if it is sent by post inAustralia, on the next business day after pre-paid posting;
if it is sent by post to an address outside Australia, in the ordinary course of
pre-paid mail;

if it is faxed on the business day after it is sent;

if it is sent electronically, at the time that it is sent.
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Notice to a person entitled on the death etc of a member

The company may give a notice to a person who becomes entitled to shares on the death or
bankruptcy of a member or under any law relating to mental health in accordance with the
following:

(a) by serving it on the person personally;
(b) by posting it to the person at the address supplied to it by thatperson;
(c) by giving it in any other way in which it might have been given if the member had

not died or become bankrupt or subject to any law relating to mental health.

Notice to joint holders

A notice to joint holders is given if the notice is given to the holder first named in the share register
as joint holder.

Notice of a general meeting

Notice of a general meeting must be given to each of the following:

(a) each member;

(b) each director;

(c) the auditor of the company;

(d) each person entitled to shares because of the death or bankruptcy of a member

or under any law relating to mental health.

Persons not entitled to notice

A person who does not have an address in the share register and who has not supplied an
address or number for the giving of notices is not entitled to be given notice.

Winding up of the company

If, on the winding up of the company, the assets are more or less than sufficient to repay the whole
of the issued capital of the company, the assets must be distributed so that the profit is made or the
loss is borne by members proportionally to the capital which was paid up or which ought to have
been paid up on their shares at the commencement of the winding up. Amounts paid in advance of
a call are to be ignored.

Distribution of the company assets

If the company is wound up, the liquidator may, on a special resolution of the company, divide any
part of the assets among members. The liquidator may do any one or more of the following:

(a) set what he or she regards as fair values on those assets;
(b) decide on the division between different members or classes of members;
(c) vest any assets in trustees on trust for the benefit of members as the liquidator thinks

fit, but not so that a member would be forced to accept a share or security on which
there is any liability.

Remuneration in relation to winding up etc

No remuneration may be paid to a director or liquidator from the proceeds of the sale or realisation
of the company’s property or undertaking, except with the approval of the company in general

meeting.
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172.

172.1.

172.2.

Exit Events

If the Board resolves to undertake an Exit Event then:

(a) Each member must do all things necessary including exercising its rights and executing
documents in a timely manner to allow the Exit Event to occur.

(b) Each member agrees not to obstruct the Exit Event and agrees not to use any consent,
approval or voting rights to prevent, delay or disrupt the implementation of the Exit
Event.

(c) Each member must ensure that any director appointed by it does not obstruct the Exit

Event and does not use any consent, approval or voting rights to prevent, delay or
disrupt the implementation of the Exit Event.

If a member defaults on its obligations under clause 172.1 that member irrevocably appoints the
Company and each director severally as its attorney to do anything including executing any
document that is required to undertake the Exit Event.

Indemnity for officers etc

173.

173.1.

173.2.

173.3.

174.

174.1.

175.

175.1.

176.

176.1.

Indemnity

Each officer and former officer of the company (and, if the company approves it in general meeting,
an employee, authorised agent, auditor or general adviser of the company) is entitled to an
indemnity from the company against any liability, loss or expense incurred as an officer of the
company (or in the other relevant capacity). However, this indemnity only applies if one of the
following conditions is satisfied:

The liability, loss or expense is to another person (except the company or a related body corporate)
and does not arise out of conduct involving a lack of good faith.

The liability is for costs and expenses incurred either:

(a) in defending civil or criminal proceedings in which judgment is given in favour of the
person or the person is acquitted; or

(b) in connection with an application in relation to those proceedings in which the court
grants relief to the person under the Corporations Act.

Payment for an insurance policy

To the extent permitted by the Corporations Act, the company may, at the directors’ discretion,
enter into and pay for a policy of insurance insuring an officer or former officer against any liability
incurred as an officer or employee of the company. However, this does not apply in relation to
either of the following liabilities:

(a) a liability arising out of conduct involving a wilful breach of duty in relation to the
company
(b) a contravention of section 182 or 183 of the Corporations Act.

Interrelationship between indemnity and policy

An officer or former officer who is entitled to an indemnity under the insurance policy entered into
by the company is not entitled to an indemnity from the company, except to the extent that the
policy does not fully indemnify him or her.

Indemnity continues

An indemnity given by the company under clause 173 continues to apply after any change to or
deletion of that clause, but only in relation to acts and omissions before the change or deletion.
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Financial records, statements and audit

177.

177.1.

177.2.

177.3.

177.4.

177.5.

177.6.

178.

178.1.

178.2.
178.3.

Financial records

The Board must cause financial and other records to be kept that correctly record and explain its
transactions and financial position and performance of the Company and would enable true and
fair financial statements to be prepared and audited and as required by any Law.

These records must be retained for at least seven years after the date of any event to which they
relate.

All directors must be allowed to inspect these records at all reasonable times.

The Board must table a financial report and Directors’ report at any annual general meeting that
relates to the financial year preceding that meeting if such a meeting is held.

The Company must cause copies of its financial statements and other required reports to be
lodged with ASIC as required by the Corporations Act.

The Company must provide any member with any information required to be provided by any Law to a
member.

Audit

The Board must cause the Company's financial report (if any) for each financial year to be audited
and obtain an auditor's report.

If section 301(2) of the Corporations Act applies clause 178.1 does not apply.

The eligibility, appointment, removal, remuneration, rights and duties of the auditor (if any) are
regulated by Division 3 of Part 2M.3, Divisions 1 to 6 of Part 2M.4 and sections 1280, 1289, 1299B
and 1299C of the Corporations Act.

Dispute Resolution

179.

179.1.

180.

180.1.

180.2.

180.3.

180.4.

Commitment to dispute resolution

The parties to this Constitution must not commence court proceedings or arbitration relating to any
dispute arising from or relating to this Constitution (Dispute) without first complying with these
clauses, except where a party seeks urgent interlocutory relief or where the dispute relates to
compliance with these clauses.

Dispute procedure

This dispute procedure applies when a party has given notice to the Company and all affected
members (Dispute Notice) that a Dispute exists.

The Dispute Notice must contain sufficient information regarding the Dispute including:

(a) the nature of the dispute;

(b) the position of the party providing the Dispute Notice;
(c) the reasons for the position adopted by the party; and
(d) a proposal for resolution of the Dispute.

All parties involved in the Dispute must in good faith endeavour to resolve the Dispute within 21
days of receipt of the Dispute Notice.

If the Dispute is not resolved within 21 Business Days (or such longer period agreed in writing
between the parties to the Dispute) the Company will refer the Dispute to mediation by a suitably
experienced mediator accredited under the National Mediator Accreditation System as selected at
the discretion of the Board (Mediator).



180.5.
180.6.

181.

181.1.
181.2.

181.3.

182.

182.1.

182.2.

183.

183.1.

The Mediator will set down the timeline, process for and location of the mediation.

Undertaking mediation will not prejudice any rights or entittements of the parties under this
Constitution or at Law.

Costs of mediation

Each member and the Company will pay its own costs in respect of any dispute resolution process.

The Company will pay the reasonable costs of any officer involved in the dispute resolution
process except where the Board determines by resolution that because of the nature of the
Dispute or the behaviour of the relevant officer the officer must pay their own costs associated with
the Dispute.

The costs related to the mediator will be paid equally by all parties to the Dispute.

Applying to court

Except where a party seeks urgent interlocutory relief or where the dispute relates to compliance
with these clauses no party may start court proceedings in respect of a Dispute unless it has
complied with clause 180.

If the Dispute is not resolved pursuant to the process outlined in clause 180 any party may commence

legal proceedings in any court or tribunal in respect of the Dispute.
Obligations continue despite dispute

Despite the existence of a Dispute and the subsequent dispute resolution process all members
and officers must continue to carry out their roles and obligations under this Constitution in the best
interests of the Company except to the extent that the nature of the Dispute prevents the
performance of an obligation until the Dispute has been resolved.

36



37

Definitions

Affiliate means
a. in relation to a Member who is an individual, each:
i relative of the Member; and
i entity, fund or other vehicle that is Controlled by the Member or by a Relative of the Member, from
time to time; and
b. in relation to a Member that is a body corporate, each entity, fund or other vehicle that from time to time:
i. controls the Member; or
ii. is under the common Control with a Member; or
iii. is Controlled by the Member or an entity, fund or other vehicle that Controls the Member; and

iv. in the case of a Member includes any fund or other investment vehicle managed or advised by that
Member; and
V. in the case of a Member that is a trustee of a trust, includes any replacement trustee.

Business means a social network and online services for parents raising children with disabilities as determined by
the Company from time to time.

Call includes an installment of a call.
Control has the meaning given in section 50AA of Corporations Act.
Confidential Information means information disclosed by or on behalf of one party to another party in connection

with the Company which has been designated as confidential by the party disclosing the information, or
information which by its nature should reasonably be considered to be confidential, but does not include:

a. any information which is in the public domain at the time of its disclosure or subsequently becomes part
of the public domain other than as a result of a breach by the person receiving the Confidential
Information;

b. any information that was known to the party receiving the Confidential Information at the time of

disclosure of the confidential information except as a result of a prior confidential disclosure by the party
disclosing the Confidential Information; or

c. any information that is disclosed to the party receiving the Confidential Information by any third party
who is not known to the party receiving the Confidential Information to be acting in breach of a
confidentiality obligation owed to the party disclosing the Confidential Information.

Dispose and Disposal means to sell, assign, transfer, convey, exchange, create a Security Interest over or
otherwise dispose of a legal or beneficial interest and Disposal shall be construed accordingly.

Dividend includes interim dividends and bonus issues.

Employee Share Plan means a share or option ownership plan for employees, directors or persons holding other
roles as approved by the Board.

Excluded Issue has the meaning given in clause 80.1.

Exit Event means:

a. An IPO;
b. A sale of all of the Securities in the Company;
c. A sale of all of the Business or of all, or substantially all, of the assets of the Company.

Founding Shareholders means Petrosius Holdings Pty Ltd ACN 648 458 146 as trustee for the Petrosius Family
Trust, Stephanie Wicks, R & S Golder Pty Ltd ACN 611 403 591 as trustee for the Golder Family Trust
and Tara Bridget Thompson.

Institutional Investor means South Australian Venture Capital Fund while it holds between five percent (5%) and
19.99% of the Ordinary shares in the Company, Torrens Alternative Investments Pty Ltd while it holds
between five percent (5%) and 19.99% of the Ordinary shares in the Company and any member that
holds between five percent (5%) and 19.99% of the Ordinary shares in the Company but not including
the Founding Shareholders.
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Intellectual Property means all copyright, patents, inventions, trade secrets, know-how, product formulations,
designs, circuit layouts, databases, logos, trademarks, brand names, business names, domain names and other
forms of intellectual property, including any industrial or intellectual property rights in any part of the world, whether
registrable or not, including in respect of Intellectual Property, applications for the registration of any Intellectual
Property and any improvements, enhancements modifications to any Intellectual Property registrations.

IPO means an initial public offering of Shares or shares in a holding company of the Company in
conjunction with a listing or quotation of Shares or share in a holding company of the Company on a
recognised stock exchange.

Law includes

(a) any statute, regulation, rule, by-law, ordinance, proclamation, judgement, treaty, decree, convention,
rule or principle of common law or equity, rule of any applicable stock exchange, or requirement or approval
(including any Government Agency);

(b) any regulation, rule, by-law, ordinance, proclamation or judgement made under that law; and

(c) that law as amended, consolidated, supplemented, re-enacted or replaced.

Liability includes an immediate, future and possible liability.

Major Investor means a member with a minimum of twenty percent (20%) of the Ordinary shares but not including a
Founding Shareholder.

Member means a person whose name is entered in the share register of the Company as the holder of a
Share.

Minimum Parcel Holding means twenty thousand (20,000) or fewer Shares.

Officer means what it means in section 241(4) of the Corporations Act.

Permitted Disposal has the meaning provided by clause 114.

Person includes an entity or group that is not a legal entity.

Related body corporate means what it means in the Corporations Act

Reorganisation Event means a bonus issue of Shares, a subdivision of consolidation of Shares or any other
reorganization, reclassification or reconstruction of the Company’s capital where the Company neither pays nor
receives cash.

Representative means a person authorised in accordance with section 250D of the Corporations Act.
Secretary includes an assistant and an acting secretary.

Security means a security of the Company and includes the Shares, options, any convertible notes,
warrants or other securities capable of conversion into Shares issued by the Company.

Security Interest means:

(a) a'security interest' as defined in the Personal Property Securities Act 2009 (Cth);

(b) any third party rights or interests including a mortgage, lien, charge, pledge, assignment by way of
security, security interest, encumbrance, title retention, preferential right or trust arrangement, claim, covenant,
easement or any other security arrangement or any other arrangement having the same effect;

(c) a right, interest or arrangement which has the effect of giving another person priority over creditors
including any right of set-off;
(d) a right that a person (other than the owner) has to remove something from land (known as a profit a

pendre), easement, public right of way, restrictive or positive covenant, lease, or licence to use or occupy; or
(e) an agreement to create any of them or allow them to exist.

Share means any share in the capital of the Company.

Shareholder means a person whose name is entered in the share register of the Company as the holder of a
Share.

Subsidiary means a subsidiary of the Company as defined by section 9 of the Corporations Act.

Writing includes writing in an electronic form.



Schedule 1 — Share classes

Classes of shares

Ordinary shares, ‘A’ class shares, ‘B’ class shares, ‘C’ class shares, ‘D’
class shares, ‘E’ class shares, ‘F’ class shares, ‘G’ class shares, ‘H’ class
shares, ‘I’ class shares, ‘J’ class shares, ‘K’ class shares, ‘L’ class shares,
‘M’ class shares, Redeemable preference shares.

Rights and restrictions attached to shares

39

Holders of Rights and restrictions
classes of
shares
Ordinary, ‘A, ‘B’ Right to receive notice of any general meeting of the company
and ' Voting rights as set out in clause C50.1
Dividends as determined
Right to participate in distribution of surplus assets on winding up
‘D, ‘E’, and ‘F’ No right to receive notice of any general meeting of the company
No right to vote at any general meeting of the company
Dividends as determined
No right to participate in distribution of surplus assets on winding up
‘G, ‘H’,and ‘I Right to receive notice of any general meeting of the company
Voting rights as set out in clause C50.1
Dividends as determined
No right to participate in distribution of surplus assets on winding up
g Right to receive notice of any general meeting of the company
Voting rights as set out in clause C50.1
No right to receive dividends as determined
No right to participate in distribution of surplus assets on winding up
‘K No right to receive notice of any general meeting of the company
No right to vote at general meetings of the company
No right to receive dividends as determined
Right to participate in distribution of surplus assets on winding up
‘L No right to receive notice of any general meeting of the company

No right to vote at general meetings of the company

Dividends as determined

Right to participate in distribution of surplus assets on winding up
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‘M’ Right to receive notice of any general meeting of the company

Voting rights as set out in clause C50.1

No right to receive dividends as determined

Right to participate in distribution of surplus assets on winding up

Redeemable To receive notices and to vote at general meetings of the company as if they
preference were holders of ordinary shares, but only in one or more of the following
shares circumstances:

° During a period in which a dividend or part of a dividend in

respect of the shares is in arrears

° On a proposal for a reduction in capital

° On a resolution to approve the terms of a buy back agreement
° On a proposal that affects rights attached to the shares

° On a proposal to wind up the company

° On a proposal for the disposal of all the company’s

business, property and undertaking.

Right to a fixed cumulative dividend at a rate per annum determined by the
directors at the date of issue, the cumulative dividend (plus arrears and interest)
to rank in priority to dividends to be paid on all other shares of the company on
issue

On a winding up, and on a return of capital, right to a return of capital (plus
dividends which have not been paid) but not to participate in any distribution

of surplus assets, in priority to all other shares of the company on issue.

Additional restriction on redeemable preference shares

Subject to section 254J and 254K of the Corporations Act, the company has the right to redeem
preference shares by paying the holders their aggregate issue price plus accumulated dividends
before 1 July 2050. The right is to be exercised by notice in writing to holders at their addresses in the
share register, accompanied by the company’s cheque for the amount payable.
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Schedule 2 — Matters to be determined by resolution of directors

(employees) appoint or remove or materially change the terms of engagement of employees that are Associates
of any Founding Shareholders and key executives or any other employee with a total remuneration package in
excess of $150,000 per annum, or pay any such person a bonus;

(Board composition) appoint a director or otherwise alter the structure of the Board other than in accordance with
this Constitution;

(Employee Share Plan) adopt or vary the terms of any Share Plan;

(accounts) the approval of the monthly and annual statutory accounts of the Company or any subsidiaries;
(accounting practices) any change to the accounting practices and policies of the Company or any subsidiaries;
(issuing Securities) issue of Securities, other than an Excluded Issue;

(new class of Securities) create any class of Securities;

(dividends) declare, make or pay a dividend;

(administration) appoint an external administrator, liquidator or receiver;

(partnership) enter into (or terminate) any material partnership, joint venture, profit-sharing agreement,
technology licence or collaboration;

(capital expenditure) incur capital expenditure of more than $100,000 in a financial year;

(financial indebtedness) incur any financial indebtedness by the Group which exceeds $350,000 (and for these
purposes, “financial indebtedness” means any indebtedness, present or future, actual or contingent, in respect of
money borrower or raised or any financial accommodation);

(encumbrances) grant any Security Interest of any nature in respect of all or any material part of the Company’s
undertaking, property, assets or the issuance of any guarantee in favour of the obligations of a third party;
(Insurance) enter into any D&O insurance policy for the board and the Company’s senior executives;

(change of business) make a material change in the nature of the Business;

(restructure) any restructuring involving the Company or any subsidiaries, including the creation of a trust,
trustee, subsidiary or branch of the Company or any subsidiaries;

(sale) a sale of a majority of the assets, Securities or Shares of the Company or a transaction to sell or license all
or a substantial part of the Intellectual Property Rights of the Company;

(IPO) conducting an IPO;

(litigation) the commencement, conduct or settlement of any litigation, arbitration or other proceedings other than

debt collection in the ordinary course of business.



Schedule 3 — Matters to be determined by special resolution of
members

a. (Share rights) varying the rights of any Shares;
(Share capital) any buy-back, redemption, reduction or cancellation of Shares or share
capital;

c. (Constitution) amend the constitution of the Company; and

d. (Related party transactions) other than as permitted by this Constitution, transactions
between the Company and a member, officer or their Affiliate which are outside of the ordinary

course of business, otherwise than on arm’s length terms.
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