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Corporations Act 2001 (Cth)

A proprietary company limited by shares

Your Mates Brewing Company Pty Ltd ACN 602 634 257 (Company)

1 Definitions and interpretation

1.1 General definitions

In this document, unless the context otherwise requires, terms referred to in the below table,
have the meaning set out in the below table.

Acceptance Notice has the meaning given to that term in clause 13.6
Accepting Member has the meaning given to that term in clause 13.6
Accounting means the accounting standards issued by the Australian
Standards Accounting Standards Board and, where not inconsistent with
those, accounting standards and the Corporations Act,
generally accepted accounting principles and practices applied
in Australia for a company similar to the Company
Affiliate means:
@ in relation to any entity, any other entity that:
0] is a Related Body Corporate of the first
mentioned entity; or
(i) Controls, is Control by, or is under
common Control with the first
mentioned entity; and
(b) in relation to an individual, a person who is:
0] a spouse, parent, child or sibling of the
individual; or
(i) an entity Controlled by the individual or
a person referred to in paragraph (i); or
(iii) a trust or company in which the
individual or any person referred to in
paragraph (i) or (ii) is a beneficiary or
member.
Announcement has the meaning given to that term in clause 21.
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Bad Leaver

means a Member (or their Key Person) who ceases to be
employed or engaged by a Group Company as a result of his
or her termination by the Company with cause, including
because he or she has committed:

(@ fraud;
(b) an indictable criminal offence;
(© a breach of a restrictive covenant;

(d) a material breach of his or her employment or
consulting agreement;

(e) a material breach of rules relating to an ESOP
(provided that the relevant Member received
Securities under that ESOP plan) and such
breach was not remedied within 14 days after
the Member receiving written notice of such

breach; or
4] gross or wilful misconduct.
Board means the board of Directors for the time being of the
Company.
Business means the business operated by the Company and its

subsidiaries of brewing and selling beer as week as the
operation of hospitality venues that sell beer products and such
other business as the Company may carry on from time to time.

Business Day

means a day that is not a Saturday, Sunday or public holiday in
the Relevant State.

Business Plan

means, in respect of a Financial Year, a plan for the business
of the Company approved by the Board including:

@ the strategic objectives of the Company
(including staff retention and attraction) for the
next Financial Year;

(b) the budget for the next Financial Year (including
all planned major expenditure and new product
categories); and

© business and financial forecasts for the
Company for the next Financial Year.

Buy Sell Deed

means the Buy Sell Deed between the Company, Matt Hepburn
and Christen McGarry executed on 7 December 2021 (as
amended from time to time), annexed as Annexure B, pursuant
to which the parties provide for certain matters in respect of a
Founder Shareholder's Shares on the death or incapacity of
that Founder's Principal.

Chairperson

means the person elected by the Board to the office of
Chairperson from time to time in accordance with clause 28.8.
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Change in Control

means, in relation to a Member, where any of the following
occurs:

@) an entity that Controls the Member ceases to
Control the Member; or

(b) an entity that does not Control the Member
comes to Control the Member.

Claim means any claim, notice, demand, action, proceeding, litigation,
investigation or judgment, however it arises and whether it is
present or future, fixed or unascertained, actual or contingent.

Company means Your Mates Brewing Company Pty Ltd ACN 602 634
257.

Company means an accounting firm that is engaged by the Board to

Accountant

determine the Fair Value of Shares from time to time and/or any
general accounting matters.

Company Proxy

has the meaning given to that term in clause 23.17.

Confidential
Information

means the Member Information and all information (whether
written or oral) disclosed by the Company (or any Group
Company) to a Member which either:

(a) relates to the customers, Business, budget,
assets, accounts, financial results, contracts or
affairs of the Company or any Group Company
which they may have or acquire through
ownership of an interest in the Company;

(b) relates to the customers, business, assets or
affairs of the other Parties or any member of their
group which they may have or acquire through
being a Member or making appointments to the
Board or through the exercise of its rights or
performance of its obligations under this
Constitution;

(©) relates to the operation or managerial aspects of
the Company or any Group Company;

(d) is identified as confidential by the Company or
any Group Company at the time of disclosure; or

(e) is of a nature which should reasonably be
regarded by the Member as confidential, but does
not include information.

Constitution

means this constitution as amended from time to time and a
reference to a clause is a reference to a clause of this
constitution.

Control

means a power or control:

@ that is direct or indirect; or
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(b) that is or can be exercised as a result of, by
means of or by the revocation or breach of a
trust, agreement, practice or combination of any
of them, whether or not they are enforceable;

and it does not matter whether the power is express or
implied, formal or informal, exercisable alone or jointly
with someone else.

Corporations Act or
the Act

means the Corporations Act 2001 (Cth).

CSF means crowd-sourced funding within the meaning of the Act.
CSF Member means a Member that holds one or more eligible Securities in
the Company as a result of:
@) being issued eligible Securities under a CSF
Offer; or
(b) acquiring eligible Securities that were originally
issued under a CSF Offer.
CSF Offer means an offer of Securities that is made under the CSF
Regime.
CSF Regime means the statutory regime for crowd-sourced funding in Part
6D.3A of the Act regulating CSF Offers.
Deadlock means a resolution that has been properly proposed at three

consecutive Member meetings and the resolution has not been
passed in accordance with this Constitution.

Defaulting Member

means a Member who commits an Event of Default that is
continuing.

Director

means a person appointed or elected from time to time to the
office of director of the Company in accordance with this
document and includes any alternate Director duly acting as a
Director.

Dispose

means to sell, agree to sell, transfer, grant any swap, option,
hedge, forward, futures, derivative or similar transaction or right
of first refusal, or make any offer in respect of any of the
foregoing. Disposal has a corresponding meaning.

Dispute

has the meaning as set out in clause 35.

Dispute Notice

has the meaning as set out in clause 35.

Drag Along Notice

has the meaning given to that term in clause 15.1.

Drag Purchaser

has the meaning given to that term in clause 15.1.

Eligible Member

means a Member who holds at least 0.7% of the total issued
share capital of the Company at the relevant time.

Employee

means an employee or contractor of the Company.
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Encumbrance

means any mortgage, lien, restriction against transfer, pledge,
claim, encumbrance and any third party interest.

ESOP

has the meaning as set out in clause 26.3.

Event of Default

in respect of a Member, means:

@

(b)

(©)

(d)

(e)
()

the Member commits a material breach of a
provision of this Constitution and such breach is
capable of being rectified and is not rectified
within fourteen (14) days after receiving notice
requiring rectification by a Non-Defaulting
Member (unless the Board by Ordinary
Resolution resolves to extend the rectification
period and/or waive the consequences of the
relevant breach);

the Member:

0] breaches a provision of this Constitution
which is not capable of being rectified;

(i) was provided with a notice quantifying
the loss suffered by the Non-Defaulting
Members and stating that the quantified
loss amount is payable to the Non-
Defaulting Members within 7 days
(Default Amount); and

(i) the Default Amount was not paid to the
Non-Defaulting Members within 7 days
after the Member received the relevant
notice;

a Director appointed by the Member commits
any act of fraud, dishonesty or serious
misconduct relating to a financial or corporate
matter which the Board by Special Resolution
determines is damaging to the reputation of the
Company or other Members;

the Member repeats a breach after having
received written notice from the Directors
warning that repetition of that breach will, or is
likely to, result in the other Party regarding the
Member as being in default of its obligations
under this Constitution;

the Member becomes an Insolvent Member;

the Member is prohibited from being a
shareholder in the Company by a change in any
law;
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(9) the Member or their Key Person becomes a Bad
Leaver (except where that Member or their Key
Person is a Founder Shareholder and/or the
Board by Ordinary Resolution resolves
otherwise); or

(h) there is a Change in Control in respect of a
Member which is not permitted by the terms of
this Constitution or which the Board has not
consented to.

Excluded Issue

means any issue of Shares contemplated by clause 5.4.

Fair Value means:

@) the fair selling value of the Shares as determined
by the Company Accountant pursuant to
professional standards for valuations
(Preliminary Valuation); or

(b) if any Party objects to the Preliminary Valuation
(Objecting Party), the amount determined by an
Independent Valuer pursuant to clause 17 (the
costs of which are paid for by the Objecting
Party).

Financial means any indebtedness, present or future, actual or
Indebtedness contingent, in respect of money borrower or raised or any

financial accommodation.

Financial Year

means each period of 12 months commencing on 1 July and
ending on the following 30 June or such other period as the
Board determines and includes the period commencing on the
last 1 July before the date of termination of this document and
ending on that date of termination.

Founder Director

means any Director appointed by a Founder Shareholder
pursuant to clause 25.3.

Founder
Shareholder

means:

€) CBM Family Pty Ltd as trustee for Christen
McGarry Family Trust (CBM); and

(b) MWH Family Pty Ltd as trustee for MWH Family
Trust (MWH).

Fully Diluted Basis

means on a basis as if all Securities convertible into Ordinary
Shares had been converted into Ordinary Shares.

Group Company

means any of the Company and its Subsidiaries.

Independent Valuer

means a chartered accountant, a firm of chartered accountants
or an investment or merchant banker appointed under
clause 17.

Insolvency Event

means the happening of any of the following events:
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@

(b)

(©)

(d)

(e)

()

()]
(h)

(i)

an order is made by a court appointing a
liquidator, provisional liquidator in respect of a
Member (or a resolution passed for any of those
things);

an order is made by a court or any effective
resolution is passed for the winding up or similar
process of any Member;

except to reconstruct or amalgamate while
solvent on terms approved by the non-insolvent
Members, a Member enters into, or resolves to
enter into, a scheme of arrangement, deed of
company arrangement or composition with, or
assignment for the benefit of, all or any class of
its creditors, or it proposes a reorganisation,
moratorium or other administration involving
any class of its creditors;

a controller is appointed to or over or takes
possession of all or a substantial part of the
assets or undertakings of a Member;

a Member is or is deemed or presumed by law
or a court to be insolvent;

subject to clause 16, a Member (other than a
Founder Shareholder) who is a natural person
dies, becomes permanently  mentally
incapacitated or disabled;

a Member becomes a bankrupt;

a Member takes any step to obtain protection or
is granted protection from its creditors, under
any applicable legislation or an administrator is
appointed to any Member; or

anything analogous or having a substantially
similar effect to any of the events specified
above happens in respect of a Member under
the law of any applicable jurisdiction.

Insolvent Member

in respect of a Member means an Insolvency Event occurs in
relation to that Member.

Intellectual Property

means all intellectual property and proprietary rights (whether
registered or unregistered) owned by the Company including:

@
(b)
(©

business names;
trade marks;
patents, patent applications, discoveries,

inventions, improvements, know-how, trade
secrets, technical data or formulae;
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(d) computer programs or databases;
(e) know-how, logos or marks;
4] drawings, designs or design rights;

(9) copyright or any material in which copyright
exists; and

(h) any similar industrial or intellectual property
rights.

Key Person

any Affiliate of a Member that is a director of a Group Company,
employed by a Group Company or provides services to a Group
Company (other than any person the Board has, by Ordinary
Resolution, resolved to exclude).

Major Member

means each Member (other than a Founder Shareholder) with
a shareholding of at least 15% of the shares in the Company
(Major Member Threshold).

For the avoidance of doubt, for the purposes of assessing
whether a Member meets the Major Member Threshold, the
Company is to count all shares held by that Member as well as
any shares held by an Affiliate of that Member.

Majority Sellers

has the meaning given to that term in clause 15.1.

Managing Director

means a person appointed as managing director of the
Company under clause 25.12.

Member

means any person who qualifies as a member of the Company
and includes any person who is the holder of a share in the
capital of the Company.

Member Information

has the meaning given to that term in clause 20.1.

Members present

means Members present at a general meeting of the Company
in person or by duly appointed Representative, proxy or
attorney.

New Shares

has the meaning given to that term in clause 5.1.

Non-Defaulting
Member

means an Eligible Member other than a Defaulting Member.

Non-Founder
Director

means any Director appointed pursuant to this Constitution
except for a Founder Director.

Observer

has the meaning given to that term in clause 25.

Ordinary Resolution

means a resolution by Simple Majority Vote.

Ordinary Share

means a Share which is an ordinary share.

Participating
Member

has the meaning given to that term in clause 5.1(c).
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Party

means any of the Company, each Member of the Company and
each Director of the Company (as applicable).

Permitted Transfer

means a transfer of Shares contemplate by clause 12.2.

Placement
Threshold

means up to 2% of the issued capital of the Company
immediately prior to the Strategic Placement on a Fully Diluted
Basis.

Prescribed Rate

means the rate of 5% per annum or such other rate as may from
time to time be fixed by the Directors.

Principal means each of:
(a) in respect of CBM, Christen McGarry; and
(b) in respect of MWH, Matt Hepburn,
Register means the register of Members kept by the Company in

accordance with the Corporations Act.

Registered Office

means the registered office of the Company.

Related Body | has the meaning given in the Corporations Act.

Corporate

Related Entity has the meaning given in the Corporations Act.

Related Party has the meaning given to that term in the Corporations Act.
Relevant Law | the law society of the Relevant State.

Society

Relevant Proportion

means in relation to a Member the proportion that:

€) (where the Member's proportion is being
determined relative to all Members), the number
of Shares held by that Member bears to the total
number of Shares on issue (and where the
context permits, on a Fully Diluted Basis); and
(b) (where the Member's proportion is being
determined relative to some, but not all, Members
(such as when an Eligible Member’s proportion is
being determined relative to all Eligible
Members)), the number of Shares held by that
Member bears to the total number of Shares held
by all of those Members.

Relevant State

means the state in which the Company is incorporated.

Remaining New

Shares

has the meaning given to that term in clause 5.1(f).

Reorganisation
Event

means:
@)
(b)

a bona fide bonus issue of Shares;

a sub-division or consolidation of Shares; or
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(©) any other reorganisation, reclassification or
reconstruction of the Company’s capital where
the Company neither pays nor receives cash.

Representative

means a person authorised to act as a representative of a
corporation under section 250D of the Corporations Act.

Seal means the common seal of the Company (if any).

Secretary means any person appointed to perform the duties of a
secretary of the Company.

Securities means Shares or other securities that are convertible into
Shares, including, without limitation, options and convertible
notes.

Share means a share in the capital of the Company irrespective of

class.

Share Payment | means up to 2% of the issued capital of the Company

Threshold immediately prior to the adoption of the plan on a Fully Diluted

Basis.

Simple Majority Vote

means a vote or resolution passed by:

@) in the case of a vote or resolution of Members,
Members who together hold more than 50% of
the issued Voting Shares (voting as a single
class) and who are present and vote;

in the case of a vote or resolution of the Board,
more than 50% of the votes that are entitled to
be cast by the Directors present (either in
person or, where proxies are allowed, by proxy)
in respect of the resolution.

(b)

Special Majority

means:

@ in the case of a vote or resolution of the Board:

0] a resolution passed by the 75% of the
Directors present and entitled to vote on
the relevant occasion;

(i) a written resolution signed by all
appointed Directors at the relevant time;
or

in the case of a vote or resolution of Members,
a resolution passed by Members who together
hold more than 75% of the issued Voting
Shares (voting as a single class) and who are
present and vote.

(b)

Special Resolution

means a resolution by Special Majority.

Strategic Placement

has the meaning given to that term in clause 5.4.
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Subsidiary has the meaning given in Division 6 of Part 1.2 of the
Corporations Act.

Tag Along Notice has the meaning given to that term in clause 14.3.
Third Party has the meaning given to that term in clause 14.1(a).
Third Party Offer has the meaning given to that term in clause 5.1(f).

Third Party Transfer | has the meaning given to that term in clause 14.2.
Notice

Third Party Transfer | has the meaning given to that term in clause 14.2.
Shares

Total and Permanent | has the meaning given to it in the Buy Sell Deed.
Disablement

Transfer Closing | has the meaning given to that term in clause 13.5.

Date

Transfer Notice has the meaning given to that term in clause 13.2.

Transfer Price has the meaning given to that term in clause 13.2.

Transfer Shares has the meaning given to that term in clause 13.2.

Transferor has the meaning given to that term in clause 13.1.

Trigger Event has the meaning set out in the Buy Sell Deed.

Voting Member means each person who is registered as the holder of a Voting

Share in the capital of the Company.

Voting Share means an Ordinary Share or any other class of Share that is
provided voting rights pursuant to this Constitution or the
relevant terms of issue of the class of Share.

Interpretation

In this document unless the context otherwise requires:

€) clause and subclause headings are for reference purposes only;

(b) the singular includes the plural and vice versa;

(© words denoting any gender include all genders;

(d) reference to a person includes any other entity recognised by law and vice versa;

(e) a reference to writing includes any method of representing words, figures or
symbols in a permanent and visible form;

()] where a word or phrase is defined its other grammatical forms have a
corresponding meaning;

(9) any reference to a person referred to in this document includes its successors and
permitted assigns;
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(h) any reference to any agreement or document includes that agreement or document
as amended at any time;

® a reference to “$”, “A$” or “dollar” is a reference to Australian currency;

)] the use of the word includes or including is not to be taken as limiting the meaning
of the words preceding it;

(K) the expression at any time includes reference to past, present and future time and
the performance of any action from time to time;

0] when a thing is required to be done or money required to be paid under this
document on a day which is not a Business Day, the thing must be done and the
money paid on the immediately preceding Business Day; and

(m) reference to a statute includes all regulations and amendments to that statute and
any statute passed in substitution for that statute or incorporating any of its
provisions to the extent that they are incorporated.

1.3 Replaceable rules
The replaceable rules in the Corporations Act do not apply to the Company except so far
as they are repeated or contained in this document

2 Company type, Members and activities

2.1 Proprietary company
The Company is a proprietary company.

2.2 Members
The number of Members of the Company must not exceed 50, excluding Employee
Members, CSF Members and other Members not required to be counted towards the 50
shareholder limit by reason of the Act and counting joint holders of Shares as one Member.

2.3 Activities
The Company must not engage in any activity that would require disclosure to investors
under the Corporations Act, except as authorised by the Corporations Act.

24 Purpose

€) The purpose of the Company is to deliver returns to Members whilst having an
overall positive impact on society and the environment (Purpose).

(b) In discharging their duties under this constitution, the Corporations Act (2001) and
the general law, the Directors of the Company:

0] will include in their consideration the following factors:

(A) the likely consequences of any decision or act of the company in
the long term; and

Constitution | Page 12



(B) the interests of the Company’s employees; and

© the need to foster the Company’s business relationships with
suppliers, customers and others; and

(D) the impact of the Company’s operations on the community and the
environment; and

(E) the desirability of the Company maintaining a reputation for high
standards of business conduct; and

(F) the interests of the Members of the company; and

(G) the ability of the Company to create an overall positive impact on
society and the environment; and

(i) Need not give priority to a particular factor referred to in clause 2.4(b)(i) over
any other factor (included in clause 2.4(b)(i) or otherwise).

(© A Special Resolution of Directors is required to vary the Purpose.

3 Shares
3.1 Rights of Ordinary Shares
Subiject to this Constitution and the terms of issue of Shares, all Ordinary Shares attract
the following rights, privileges and conditions:
@) the right to receive notice of and to attend and vote at all general meetings of the
Company;
(b) the right to receive dividends; and
(© in a winding up, the right to participate in the distribution of the assets of the
Company (both capital and surplus) in accordance with clause 37, subject only to
any amounts unpaid on the Ordinary Shares.
3.2 Power to issue

Subiject to this Constitution (in particular clause 5) and the Corporations Act, the Board may
issue or dispose of Securities to persons on the terms, at the issue price and at the times
the Board determines. This includes the power to:

€) Issue Ordinary Shares

(b) subject to clause 3.4, issue Shares with:

0] any preferential, deferred or special rights, privileges and conditions; and
(i) any restrictions in regard to dividend, voting, return of capital or otherwise;
(c) grant options to have Shares issued;

(d) subject to clause 3.4, issue preference Shares that are liable to be redeemed; and
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3.3

3.4

(e)

reclassify any Share.

Power to buy back

The Company may, in accordance with the Corporations Act, buy back its own Shares.

Preferential rights and restrictions

@

(b)

The Board may only issue Shares (other than Ordinary Shares), with preferential,
deferred or special rights, privileges and conditions and/or any restrictions in regard
to dividend, voting, return of capital or otherwise, by Special Resolution of the Board
(Resolution to Issue Special Shares).

The Resolution to Issue Special Shares must set out all of the preferential, deferred
or special rights, privileges and conditions and/or any restrictions attaching to the
relevant class of Shares.

Brokerage and commission

The Company may pay brokerage or commissions to a person in respect of that person or
another person agreeing to take up Shares or debentures in the Company. Any brokerage
or commissions paid may be made by cash, the issue of Shares, the issue of debentures,
or a combination of those methods.

Additional capital

51

Additional equity funding

The Company may only issue additional Securities in accordance with this clause 5 and on
the following terms:

@

(b)

(©)

Other than in respect of an Excluded Issue, where the Board resolves to issue or
allot new Securities for the purposes of raising additional funds (“New Shares”),
the Company must offer the New Shares to each Eligible Member on the terms
provided for in paragraph (b).

An offer under paragraph (a) must:
0] state the price at which the New Shares are being offered;

(i) invite the Eligible Members to state the number of New Shares that they
would like to subscribe for; and

(iii) remain open for a minimum of 10 Business Days and may be extended by
resolution of the Board.

Any Eligible Member (“Participating Member”) may by notice (“Acceptance
Notice”) to the Company accept an offer in respect of all or some of the New Shares
offered by the Company under paragraph (b) by stating the number of New Shares
that the Participating Member is willing to subscribe for. Acceptance Notices
pursuant to this paragraph (c) must be unconditional and irrevocable.
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5.2

5.3

5.4

(d)

(e)

(f)

()]

(h)

If an Eligible Member fails to give an Acceptance Notice by no later than the time
specified in the Offer, that Member will be taken to have waived its right to
participate in the issue of New Shares.

If there are sufficient New Shares to satisfy all Acceptance Notices, the Company
will allocate the number of New Shares requested in each Acceptance Notice. If
there are insufficient New Shares to satisfy all Acceptance Notices, the New Shares
will be apportioned between the Participating Members as nearly as may be in
proportion to the lower of the number of New Shares specified in their Acceptance
Notices and their Relevant Proportions (calculated with reference to the total
number of Shares held by Eligible Members only).

If a Member does not take up all of its entittement to New Shares, the Company
may allocate the remaining New Shares to each Participating Member who
requested a number of New Shares in excess of their entittement in accordance
with the lower of the number of New Shares for which that Participating Member
accepted the offer and that Participating Member’'s Relevant Proportion (calculated
with reference to the total number of Shares held by Eligible Members only).

If the Members do not accept all the New Shares offered to them under paragraph
(b), then the Company may procure the subscription for the remaining New Shares
(“Remaining New Shares”) by third parties (“Third Party Offer”) within 6 months
of the date on which the offer of New Shares to Members closed, provided that the
terms of the Third Party Offer are not materially more beneficial than the terms
offered to Eligible Members under paragraph (a).

If the Company receives an over-subscription for the Remaining New Shares, in
response to the Third Party Offer, the Company shall allocate the Remaining New
Shares to those third party applicants in such proportions as the Board thinks fit.

Fractions

If any allocation process under this clause 5 would result in the allocation of a fraction of a
Security, the Board will, in its absolute discretion, determine how to deal with that fraction.

No obligation to contribute additional funds

No Member will be required to subscribe for any Securities, contribute additional funds or
capital, extend credit, provide any security or guarantee or otherwise make any financial
accommodation available in relation to the Company.

Exceptions

Clause 5.1 does not apply in relation to an issue of Securities by the Company:

@

(b)
(©)

pursuant to an ESOP approved pursuant to clause 26.3 or pursuant to a share
payment plan approved pursuant to clause 26.4;

pursuant to a listing on a recognised stock exchange (IPO);
pursuant to a bona fide reconstruction of the Company (including any

Reorganisation Event) in respect of which no consideration is provided or received
for the issue of Shares by the Company;
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(d) in connection with share splits or the issue of dividends which is approved by
Special Resolution of the Board;

(e) in lieu of payment in respect of the provision of services which is approved by
Special Resolution of the Board in accordance with clause 26.4;

)] constituting all or part of the consideration for a bona-fide acquisition of assets or
shares by the Company which is approved by Special Resolution of the Board;

(9) on the conversion of Securities in accordance with their terms; or

(h) to a Third Party where the Board considers the issue to be of strategic benefit to
the Company (“Strategic Placement”) so long as:

® the Strategic Placement has been approved by a Special Resolution of the
Board and the number of Shares issued in the Strategic Placements (and
any other previous Strategic Placement) does not exceed the Placement
Threshold; or

(i) the Strategic Placement is otherwise approved by a Special Resolution of
the Members.

Resolution type

The Board may, by Ordinary Resolution, issue any additional Securities (including Shares
in the capital of the Company or any convertible note), provided that the requirements
pursuant to clause 3.4 and clause 5 have been satisfied or the Securities are issued
pursuant to an Excluded Issue

Certificates

6.1

6.2

Uncertificated shares

The Directors may permit any class of shares to be held in uncertificated form and may
take all steps necessary or desirable to facilitate the holding of shares in, and the transfer
of shares held in, uncertificated form. In relation to any shares which are for the time being
held in uncertificated form the Company:

@ is not required to issue any certificate but must give to each holder of such shares
all statements relating to the holding of those shares;

(b) is only required to give one copy of a statement in respect of any shares jointly held;

(© may cancel any statement and replace lost, destroyed or damaged statements in
such manner as the directors think fit; and

(d) the Company may charge a fee for the issue of a replacement statement, of an

amount determined by the Directors but not to exceed the maximum fee (if any)
prescribed under the Corporations Act.

Certificates for shares

If the Company is required by the Corporations Act to issue certificates for any shares, or
if the Directors otherwise determines to issue certificates for any shares, then the Company:
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6.3

6.4

6.5

@) must issue such certificates in accordance with the requirements of the
Corporations Act and otherwise in such form as the directors think fit;

(b) may cancel any certificates and replace lost, destroyed or damaged certificates in
such manner as the directors think fit;

© is only required to issue one certificate in respect of any shares jointly held; and
(d) the Company may charge a fee for the issue of a replacement certificate, of an

amount determined by the Board but not to exceed the maximum fee (if any)
prescribed under the Corporations Act.

Form of Certificate
If a Certificate is required, the Certificate:
@) must include all information required by the Corporations Act; and

(b) must be issued in the form determined by the Directors.

Certificate of joint holders

The delivery of a Certificate or statement of holdings in relation to a Share to the registered
holder of the Share or their agent is effective delivery to all the joint holders of that Share.

Replacement certificates
If a certificate is defaced, lost or destroyed, subject to the Corporations Act, the Board must

issue a new certificate to the Member entitled to the defaced, lost or destroyed certificate
on such terms and conditions as the Board may decide.

Ownership of Shares

7.1

7.2

Non-beneficial holders
Except as required by law or as otherwise provided by this Constitution, the Company:
@ may treat the registered holder of a Share as the absolute owner of it; and

(b) need not recognise any equitable, contingent, future, partial or other claim to or
interest in a Share by any person other than the registered holder.

Notice

Clause 7.1 applies even if the Company has notice of the relevant claim or interest.

Joint holders

If the Register names two or more joint holders of a Share, they are taken to hold the Share
as joint tenants with the benefits of survivorship and the person listed first in the Register
is the only joint holder entitled to receive notices from the Company.
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Variation of rights

9.1

9.2

10

Procedure
If there are different classes of Shares, the rights attached to any class may not, unless

their terms of issue state otherwise, be varied or cancelled without the written consent of
the holders of not less than 75% of the issued Shares of that class.

Effect of further or new issue
Unless otherwise provided by their terms of issue, the rights attached to a class of Shares

are not treated as varied by the issue of any further or new Shares that rank equally with
them.

Calls

10.1

10.2

10.3

10.4

10.5

Power to make calls

Subject to the terms on which any Shares have been issued, the Board may make calls
from time to time upon the Members in respect of all money unpaid on their Shares. Each
Member must pay the amount of each call in the manner, at the time and at the place
specified by the Board. The Board may determine that calls be payable by instalments and
the amount of each such instalment.

When a call is made

A call is deemed to have been made at the time when the resolution of the Board
authorising the call was passed. The call may be revoked or postponed at the discretion
of the Board at any time prior to the date on which payment in respect of the call is due.

Interest on the late payment of calls

If any sum payable in respect of a call is not paid on or before the date for payment, the
Member from whom the sum is due must pay interest at the Prescribed Rate on the unpaid
amount from the due date to the date of payment, both dates inclusive. The Board may
waive the whole or part of any interest paid or payable under this clause.

Instalments

If, by the terms of an issue of Shares, any amount is payable in respect of any Shares by
instalments, every instalment is payable as if it is a call duly made by the Board of which
due notice had been given, and all provisions of this document with respect to the payment
of calls and of interest or to the forfeiture of Shares for non-payment of calls or with respect
to liens or charges apply to the instalment and to the Shares in respect of which it is
payable.

Payments in advance of calls

If the Board thinks fit, it may receive from any Member all or any part of the money unpaid
on all or any part of the Shares held by that Member beyond the amount actually called up
and then due and payable either a