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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies

OS INOT

Registration of an overseas company opening a

WEDNESDAY

I .
Reauiations 2009 UK establishment
A fee 1s payable with this form
Please see "How to pay’ on the last page
J What this form 1s for What this form is NOT for
You may use this form to register a You cannot use this form to
UK establishment the details of an existing cor
officer or establishment
Part 1 Overseas company details (Name)

.
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RER s

L
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Corporate name of overseas company | -

Corporate name @

TREWAVIS SURGICAL INSTRUMENTS PTY LTD

Do you propose to carry on business in the UK under the corporate name as
incorporated in your home state or country, or under an alternative name?

+ To reqister using your corporate name, go to Section A3
4 To register using an alternative name, go to Section A2

= Filling in this form
Please complete i typescnpt (§0pt
or above), or n bold biack capitals

All fields are mandatory unfess
specified or indicated by *

@ This must be the corporate name in
the home state or country in which
the company Is incorporated

Alternative name of overseas company *

Please show the alternative name that the company will use to do business
in the UK,

Alternative name
(if applhcabie) @

O A company may register an
altemative name under whuch it
proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006 Once
registered it (s treated as being its
corporate name for the purposes of
law in the UK

B

Overseas company name restrictions®

This section does not apply to a European Economic Area {EEA) company
reqistertng It corporate hame

[Please Tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specified body

] 1confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

© Overseas company name
restrictions

or expressigns that require consent
can be found in gudance avarlable
on our website

www companieshouse gov uk

A list of sensitive or restricted words

Dapartment for Budness
Innovacion & Skills

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK estabhshment O

+ No Goto Section B2

% Yes Please enter the regrstration number below and then go to Part §
of the form Please note the onginal UK establishment particulars
must be filed up to date

UK establishment
registration number

sRT T

© The particulars are legal form,
identity of register, number in
reqistration, dwector and secretanes
detailg, whether the company 15
a aredit or finandal nstitution,
law, gaverning law, accounting
requirements, objects, share capital,
constitutron, and accounts.

Credit or financial institution

Is the company a credit or financial institution 7@

T Yes
No

@ Please tick one box

Company details

if the company is registered in its country of ncorporation, please enter the
details below

Legal form ©

PRIVATE COMPANY - LIABILITY LIMITED BY SHARES

Country of
wncorperation *

AUSTRALIA

Identity of register
i which itis
reqistered @

AUSTRALIAN BUSINESS REGISTER
FULL NO - ABN 50 155 143 329

Registration number 1n
that register

rﬁhrrrrrrr

© Please state whether or not the
company I1s imited Please also
include whether the company 1s
a private or public company if
apphcable

©This wall be the registry where the
company [s registered i fts parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

4 Yes Complete Sections B5 and B6
+ No GotoSection B

Governing law and accounting requirements

Please give the law under which the company 15 incorporated

Governing law®

CORPORATIONS ACT 2001

Is the company required to prepare, audit and disclose accounting documents
under parent law?

+Yes Complete the details below
+No GotoPart3

@ This means the relevant rules or
{eguslation which regulates the
incorporation of companies tn that
state

CHFPOOO
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0S INO1

Registration of an overseas company opening a UK establishment

From

Please gwve the period for which the company 1s required to prepare accaunts by
parent law

To

-

Please gtve the period allowed for the preparation and public disclosure of
accounts for the above accounting period

Months

—

Latest disclosed accounts

Are coptes of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, f
applicable, with a certified translation @

{1 Yes

Please indicate what documents have been disclosed
{3 Please ttck this box f you have enclosed a copy of the accounts

[TJ Please tick this box f you have enclosed a certified translation of the
aceounts

[} Please tick this box if no accounts have been disclosed

@ Please tick the appropriate box({es)

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The following documents must be delivered with this application
- Certified copy of the company’s constitutton and, if applicable, a certified
translation

Please tick the appropriate box{es) below
| have enclosed a certified copy of the company’s constitution @
O 1 enclose acertified translation, if applicable @

@ A certrhied copy 1s defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
répresentatrve, administrator,
admlnislratwe recever, receiver
manager, recerver and ligudator

@A certified translation into English
must be authenticated by the
secretary or a drector of the
company, permanent representailve,
administrator, admimstrative
reCEner, receiver manager, receiver
and liquedator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes GotoSection €3
+ No Go to Part 4 ‘Officers of the company’

Constitutional documents

Are all of the following details (n the copy of the constitutienal documents of the
company?
- Address of principal place of business or registered office in home country
of incorporation
- Objects of the Company
- Amount of 1ssued share capital
2 Yes  Go to Part 4 ‘Qfficers of the company’
% No  If any of the above details are not included in the constitutional
documents, please enter them in Section C4
The information 1s not required 1f it 1s contained within the constitutional
documents accompanying this registration

Information not included in the constitutional documents

Please give the address of prnincipal place of business or registered office in the
country of incorporation ©

Building name/number

21
Street IMICHELLAN COURT
Post town [BAYSWATER
Countleeglon IV'CTOR'A
s (3 [1 [s [s [ [ [ [
Country lausTRALIA
Please give the objects of the company and the amount of issued share capital
E’:r':p‘;’;‘;ghe SPECIALIST MANUFACTURER OF SURGICAL INSTRUMENTS

IAND ACCESSORIES

Amount of 1ssued
share capital @

'6 ORDINARY SHARES OF AUD1 EACH FULLY PAID

©This address will appear on the
public record

@ Please give a brief desaiption of the
company’s business

O Please speafy the armount of shares
Issued and the value

CHFPOOD
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Registration of an overseas company opening a UK establishment

Part4

Secretary

Officers of the company

Have particutars about this company been previously delivered in respect of
ancther UK establishment?

+ Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
3 No Complete the officer detarls

For a secretary who 1s an indwidual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 1s an indiidual, go to Section F1, or for a
corporate director, go to Section G1

Continuation pages

Please use a continuation page
if you need 10 enter more officer
detarls.

Secretary details @

Use this section to list all the secretanes of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuaticn page if necessary

full forename(s}

-

Surname

Former name(s)®@

O (orporate details
Please use Sections EY ES to enter
corporate seaetary details.

Former name(s}

Please provide any previous names
which have been used for business
purposes duning the penod of

this retum Marmed women do

not need to glve former names
unless previously used for business
purposes

Secretary’s service address®

Buitding name!number|

©Service address
This 1s the address that will appear

Street ' on the public record This does not
have to be your usual residential
address

Post town If you provide your residential
address here 1t will appear on the

County/Region , public record

Postcode | I ‘ I ' I [ I

Country

W Secretary’s authority

Please enter the extent of your authonity as secretary Please tick one box ©1f you have indicated that the extent
of your authorty 1s imited, please

Extent of authonty provide a bref description of the

O Umited © limited authonty in the box below
0O Unitmited

Descnption of hmited
authonity, if apphcable

Are you authonsed to act alone or jaintly? Please tick one box

O Alone
O Jontly©

if applicable, name(s)
of person(s) with
whom you are

acting jointly

=

OIf you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authonised to act below

CHFPOOO
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Registratton of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details @

Use this section to hist all the corporate secretanes of the company
Please complete Sections E1-E5 Please use a continuation page if necessary

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

(T rr

Country

© Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physicat location for the
dehivery of documents. It cannot be
a PQ box number {unless contained
within a full address), DX number or
LP (Legat Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

<+ Yes Complete Section £3 only
+ No Complete Section £4 only

EEA companies @

Please give details of the register where the company file 15 kept (including the
relevant state} and the registration number in that register

Where the company/
firm 15 registered @

|

Registration number

O EEA

A full hist of countries of the EEA can
be found m our guidance

www companieshouse gov uk

©This 15 the register mentioned in
Article 3 of the First Company Law
Oirective (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 15 governed If applicable, please also give details of the register in which
it 15 entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

if applicable, where
the company/firm 15
registered @

If apphcable, the
registration number

|
|
|
|
|
|

@ Non-EEA

Where you have provided details of
the regster (including state) where
the company or firm is registered,
you must also prowide its number in
that register

CHFPOGO
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Registration of an overseas company opening a UK establishment

E Corporate secretary’s authority
Please enter the extent of your authority as corporate secretary ©iyou have indicated that the extent
Please tick orie box of your authonty Is limlted, please
provide a brief descripton of the
Extent of authonty O Lmited © hmned authony in the box below
©lfyou have indicated that you are
O Uslimited not authorised to act alone but only
jointly, please enter the name(s} of
Description of limited the person(s) with whom you are
authonty, if apphcable authorsed to act below
. ftapp Are you authorised to act alone or jointly? Please uck one box
O Alone
O Jjontlye@

If applicable, name(s)
of person(s) with

whom you are |
acting jointly |

CHFPOOO
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0S INO1

Registration of an overseas company opening a UK establishment

Director details @

Use this section to hist all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page if necessary

full forenameds)

GENE

Surname

THALAPPILLIL

Former name(s)®

Cauntry/State of

residence ©® AUSTRALIA

Nationality AUSTRALIAN

Date of birth ITI? l'n?l'.na— ITTFQ—FW

Business occupation
(f any) @

O Corporate details
Please use Sections G1-G5 to enter
corporate director details,

© Former name(s)
Please provide any previous names
which have been used for business
purposes (m the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section F3

@ Business occupation
1 you have a business occupation,
please enter here If you do not,
please leave blank.

Director’s service address®

Building name/numbser \21

Street IMICHELLAN COURT
I
Post town [sAYsSWATER
County/Region lvicToriA
Postcode lT ‘_‘I_l? ITI—I_I—I_
Country lausTRALIA

Service address
This ts the address that will appear
on the public record This does not
have to be your usual residentsal
address

If you provide your residential
address here it will appear on the
public record

CHFPOOD
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Registration of an overseas company opening a UK establishment

Director's authority

Please enter the extent of your authonty as director Please tick one box ©ifyou have indicated that the extent
of your authonity 1s imited, please
Extent of authonty , provide a brief description of the
O Limited @ limited authority in the box below
Unhmited ©1fyou have indrcated that you are
not authorised to act alone but only
Description of imited jointly, please enter the name(s) of
authonty, if applicable the person(s) with wham you are
¥ app Are you authonised to act alone or jointly? Please tick one box authonised 10 act below
B Alone
0O Jonty®

if applicable, name(s)
of person(s) with
whom you are

acting jointly

CHFPQOOD
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Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details ©

Use this section to list all the corporate directors of the company
Please complete G1-G5 Please use a continuation page if necessary

Name of corporate
body or firm

Buitding name/number

Street

Post town

County/Region

Postcode

[T TT

Country

O Regstered or principal address
This 1s the address that will appear
on the public racord This address
must be a physical lacation for the
delivery of documents. it cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scolland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies ©

Please give detalls of the register where the company file 1s kept {including the
relevant state) and the registration number in that register

Where the company/
firm 15 registered @

Registration number

GEEA
A fult bist of countries of the EEA can
be found tn our guidance
www companieshouse gov uk

©This i5 the register mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register in which
it 1s entered (Including the state) and its registration number in that register

Legat form of the
corporate body
of firm

Governing law

-

If applicable, where
the company/irm 1s
registered ©@

|
-

If applicable, the
registration number

©Non-EEA
Where you have provided details of
the register including state) where
the company or firm is registered,
you must also prowide its number in
that register

CHFPOOUO
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Registration of an overseas company opening a UK establishment

Corporate director's authority

Please enter the extent of your authonty as corporate director
Please tick one box

Extent of authonty

O Limited @
O  Unlimited

Description of hmited
authonty, if applicable

Are you authorised to act alone or jointly? Please tick one box

O Alone
3 Jontly ©

If applicable, name(s)
of person(s) with
whom you are
acting jointly

©1f you have indicated that the extent
of your authority Is Imited, please
provide a brief descnphion of the
limsted authority in the box below

81! you have indicated that you are
not authonised to act alone but only
jointly, please enter the name(s} of
the persan(s) with whom you are
authorised 10 act below

CHFPOOO
D5/12 Version 50




0S INOT

Registration of an overseas company opening a UK establishment

Part5s

UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constitution with matenat delivered in respect of ancther UK establishment?

+ No Goto Section H3
2 Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

DURERREEE

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accaunting
documents with matenal detivered mn respect of another UK establishment?

+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment
registration number

sl T T TTTT

Sections H3 and H4 must be completed in all cases

Delivery of accounts and reports

Please state if the company intends to comply with accounting requirements
with respact to this establishment or in respect of another UK establishment @

In respect of this establishment Please go to Section H&

O Inrespect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment
registration number

2NN

QPlease tick the appropnate box

CHFPOOD
05/12 Version 5 0




0S INO1

Registration of an overseas company opening a UK establishment

m Particulars of UK establishment @

Please enter the name and address of the UK establishment O Address

This 1s the address that will appear

Name of establishment| TREWAVIS SURGICAL INSTRUMENTS PTY LTD on the public record
Buillding namelnumberI kY|
Street | HARLEY STREET
Post town | LONDON
County/Region }
Postcode /—W’T’—G—'_ls_rd_l?l_
Country

Please give the date the establishment was opened and the business of the

establishment
Date establishment |4 |4 b |5 2 0 "1 |2
Date ff o Tefefrfz
Business carried on at
the UK establishment ‘ NON-TRADING / REGULATORY COMPLIANCE ADDRESS

CHFPOOO

05/12 Version 50
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Registration of an overseas company opening a UK establishment

Part 6 Permanent representative

Please enter the name and address of every person authonsed to represent the
company as a permanent representative of the company in respect of the UK
establishment

m Permanent representative’s details

Flease use this section to list alf the permanent representatives of the company
Please complete Sections J1-)4

Continuation pages
Please use a continuation page if you
need to enter more details.

Full forename(s) GENE
Surname THALAPPILLIL
Permanent representative’s service address @

Building name/number |31

O Service address
This 1s the address that will appear

Street | HARLEY STREET on the public record This does not
have to be your usual residential
| address
Post town Ifyou provide your residential
| LONDON address here [t will appear on the
County/Region | public record
Postcode | w |—1—|_E-}—|—l—9—| Q ré—l
Country UNITED KINGDOM
Permanent representative’s authority

Please enter the extent of your authonty as permanent representative
Please tick one box

Extent of authonty O Umited @

@  Uniimited

Descnption of limited

f applicabl
authonty, if applicable Are you authorised to act alone or jointly? Please tick ane box

Alone
3 Jonily @

If applicable, name(s}

of person(s) with
whom you are
acting jointly

0 I you have indicated that the extent
of your autherity 1s imited, please
provide a brief description of the
[imited auwthority in the box below

©f you have indicated that you are
not authonsed 1o act alone but only
Jointly, please enter the namefs) of
the person{s) with whom you are
authonsed to act below

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person{s} in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

+ Yes Please enter the name and service address of every person(s)
authornised below
2 No  Tick the box below then go to Part 8 ‘Signature’

{J M there 15 no such person, please hck this box

Details of person authorised to accept service of documents
in the UK

Please use this section to bist ali the persons’ authorised to accept service below,
Please complete Sections Kt-K2

Fult forename(s)

Surname

|WELBECK SECRETARIES LIMITED

Continuation pages
Please use a continuation page i you
need to enter more details.

Service address of person authorised to accept service ©

Building name/number 131

Street

|HARLEY STREET

Post town ,LONDON

County/Regton |

Postcode |W I_TI‘EI__[—Q—F,?F_
Country IUNITED KINGDOM

O 5ervice address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address. Please note, a DX address
would not be acceptable.

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part 8

Signature

This must be completed by all companies

| am signing this form on behalf of the company

[

Sighature

Skgnane

X

This form may be s1gned by

Director, Secretary, Permanent representative

CHFPOGD
05712 Version 5 0
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Registration of an overseas company opening a UK establishment

B Presenter information

¥ mportant information

You do not have to give any contact information, but tf
you do it wall help Companies House if there ts a query
on the form, The contact information you give will be
visible to searchers of the public record

Gmadram  pETER CLARK

Company name

WELBECK ASSOCIATES

A 34 HARLEY STREET

Pstiose | ONDON

CountyRegion

== [w[i[e| [e[a[s[_
Y UNITED KINGDOM

ox

Telephone

020 7467 1700

Checklist

We may return forms completed incorrectly or
with informatton missing

Please make sure you have remembered the

following:

O The overseas corporate name on the form matches
the constitutional documents exactly

{0 You have included a copy of the appropriate
correspondence in regard to sensitive words, (f
appropnate

O You have included certified copies and certified
translations of the constitutional documents, if
appropriate

O You have included a copy of the latest disclosed
accounts and certified translations, if appropriate

T You have completed all of the company details in
Sectron 83 if the company has not registered an
existing establishment

{0 You have complete detatls for all company
secretanies and directors in Part 4 if the company
has not registered an existing establishment

O Any addresses given must be a physical location
They cannot be a PO Box number {unless part
of a full service address), DX or LP (Legal Post In
Scotland) number

O You have completed detatls for all permanent
representatives in Part 6 and persons authonsed to
accept service in Part 7

O You have signed the form

O You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

mow to pay

A fee of £20 is payable to Companies House 1n
respect of a registration of an overseas company,
Make cheques or postal crders payable to

‘Compantes House '

mhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below

England and Wales

The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland,

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

Northern Ireland-

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT? 88G

DX 481 N R Belfast 1

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address below

The Registrar of Compantes, PO Box 4082,

Cardiff, CF14 3WE

ﬂTurther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companteshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Compan:es House

CHFPOOO
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Certificate of Registration
of a Company

This ss to certafy that

THALAPPILLIL PTY LTD
Australian Company Number 155 143 329 T

15 a registered company under the Corporations Act 2001 and

1s taken to be registered 1n Victoria C -
The company is hmited by shares. "_,,_\ O
The company 1s a proprietary company ‘L,,‘_. A
Tl
The day of commencement of registration 18 ,,/f&._ //’,
the thirteenth day of January 2012. Lo
.
B
AL)-;
| NP |
A
b J
i. - T
A -
1(__ _ s
o
- n
Y A
p_/‘_&
Fo

Issued by the .
Australian Secunties and Investments Commission .
on this thirteenth day of January, 2012 -

Greg Medcraft
Chairman




T CErTIFY THiS CoPY OF THE CEATIFKATE oF Re&usTRATION/

ON CHANGE oF NAME FOL THALAPPLLIL PTY LTD (s A TRue

AND ComPLETE  CoPy oF THE ORIGINAL DocumeENT.
DATED: G Junmz ol

DiRg rofl:

MAHONS LAWYERS

SMORGAN ' MR, GENE. THALAPPILLI(

BLACKBURN VIC 3130

Re mos e this top scction it desired b o framing,

- -~

wCertificate of Registration
" on Change of Name
This 1s to certify that
THALAPPILLIL PTY LTD
Australian Company Number 155 143 329
did on the eleventh day of May 2012 change 1ts name to
TREWAVIS SURGICAL INSTRUMENTS PTY LTD
Australian Company Number 155 143 329
The company 1s a proprietary company.
The company 1s limited by shares.
The company 1s registered under the Corporations Act 2001 and

18 taken to be registered 1n Victoria and the date of commencement of
registration 1s the thirteenth day of January, 2012.

Issued by the
Australian Securities and Investments Commission
on this eleventh day of May, 2012

JLVOIIILIAD @

Greg Medcraft
Chalrman




A COMPANY LIMITED BY SHARES

I Cerney THIS B8Py BF THE ConNsTiTUuTton OF
REWAS  Sypgicae INSTRUMENTS  pry LTD (Ropmerly)
kiown RS- THALAPPILLIL PTY LTp) 1S A TRUE

AND ComPLETE. CoPy OF THE ORIGINVAL DOCUMENT

pATED. Q9" TJuwe Qo1

PIRECTR
MR Gene THALAPPMWLLIL

CONSTITUTION
of
THALAPPILLIL PTY LTD
ACN 155 143 329

PREPARED FOR

MAHONS WITH YUNCKEN & YUNCKEN
Lawyers
178 Whitehorse Road
BLACKBURN VIC 3130
Telephone (03) 9877 3077
Facsimile {03) 9877 6554

REGISTERED BY

CASTLE CORPORATE PTY LTD
Level 2, 2A Cambndge Street
BOXHILL viC 3128




CONSTITUTION OF THALAPPILLIL PTY LTD

INDEX

Contents Page Nos

PRELIMINARY. . e e . e e e e e B |

LXCLUSION OF REPLACEABLE RULES 1
DEFINITIONS 1
IN1TERPRETATION 2

TYPE ANDPURPOSE OF COMPANY.. . . . . . it vt ee mmmmenese ss e oe an 2 2

I'YPE OF COMPANY
PURPOSE OF COMPANY

N B2

SECURITIES . . . e - e - e

CLASSES OF SHARES -
VARIATION OF RIGHTS

REGISTER

CERTIFICATES

BENEFICIAL OWNERSHIP OF SHARES

L N

DEALINGS IN SECURITIES - e . e e -

ISSUE OI' SECURITIES

TRANSFERS OF SECURITIES
TRANSMISSION ON DEATH
TRANSMISSION BY OPERATION OF LAW
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CORPORATIONS ACT
A COMPANY LIMITED BY SHARES
CONSTITUTION OF

THALAPPILLIL PTY LTD

ACN 155 143 329

PRELIMINARY

EXCLUSION OF REPLACEABLE RULES

1 The replaceable rules contaned in the Act do not apply to the Company
DEFINITIONS
2 In this Constitution ~

*Act" means the Corporations Act 2001 {Cth)

*Alternate Director” means an alternate director appointed pursuant to Article 74(1)
"Associate” has the same meaning as in Section 318 of the ITAA 1936

"Board" means the board of Directors for the time being of the Company

"Borrowing Member" means a Member or an Associate who has borrowed monies frorn the Company pursuant
fo Article 116

"Company” means the entity whose name upon the adoption of this Conshtution was THALAPPILLIL PTY LTD
and shall be taken to mean the same entity by whatever name from time to tme it may be called

"Corporate Member" means a Member of the Company which 1s a company, a corporation or an mncorporated
body

“Directors” means the directors for the time being of the Company

"Event of Transmission" means the death, bankruptcy, insolvency or any legal disability of a Member which
would result in the Member being unable to remain as the registered holder of a Secunty

"ITAA 1936" means the Income Tax Assessment Act 1936 (Cth)

“Member” means a Person whose name is entered in the Reqister as a member of the Company

"Member Representative™ means a natural person who will represent an absent or Corporate Member at a
meeting of Members or for the purposes of signing a resolulion reduced to wnling and includes a proxy, an
attorney or a corporate representative of the Member

"Officer” has the meaning given to that term in Section 9 of the Act

"Person” includes —

(a) a natural person, and

(b) a registered company, corporation or incorporated association

"Register” means the Register of Members

"Related Body Corporate" has the meaning given to that term in Section 50 of the Act

"Seal” means the common seal of the Company (if any)
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"Secretary” means the secretary for the time being of the Company, and i there are joint secrefaries, any one ar
more of such joint secretanes

"Secunity” Includes a share in the capitai of the Company, an opton over a share and any other form or type of
secunty which is capable of being converted into a share

"Service Address” means Ihe address nominated by a Member for the purpose of receiving notices from the

Company
INTERPRETATION
3 (m The Acts Interpretation Act, 1801 (Cth) shali apply in the interpretation of this Constitution as if it were an

(3)

act of the Commonwealth

Except so far as the contrary intention appears in this Constituion, an expresston has, 1n a provision of
this Consttution that deals with a matter dealt with by a particular prowsion of the Act, the same meaning
as 1n that prowision of the Act

Words imporing any one gender shall be deemed and taken to include all genders and the singular to
include the plural and the plural the singular unless the conlrary as lo gender or number 1s expressly
provided

A reference to any legislaion or to any prowision of any legislation includes any modification or re—

enactment of i, any fegistative prowision substituted for 1t, and all regulations and statutory instruments
1ssued under it

TYPE AND PURPOSE OF COMPANY

TYPE OF COMPANY

4 1)

(2)

)

The Company is 2 propnetary company, imited by shares

The number of Members for the time being of the Company (exclusive of any person who I1s an
employee of the Company or of a subswdiary of the Company, or who was an employee of the Company
or a subsichary of the Company, when they became a Member) 1 not to exceed fifty (50), and for the
purposes of this Article joint holders of a particular parcel of shares will be counted as one (1) Member

The Company must not engage n any activity thaf would require disclosure to investors under Chapler
6D of the Act, except for an offer of shares to -

(a) existing Members of the Company, or

b employees of the Company or of a subsidiary of the Company

PURPOSE OF COMPANY

] The Company has been formed to act as a vehicle for the conducl of such business or businesses o te carry oul
such functions, roles and activities which a company s permilled to carry out under sectton 124 of the Act and
which the Directors judge to be in the best inlerests of the Company

SECURITIES

CLASSES OF SHARES

B (1)

The capital of the Cornpany upon its regisiration shall consist of -
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Ordinary shares

A class shares

B ciass shares

C class shares

D class shares

E class shares

F class shares

G class redeemable preference shares
H class redeemable preference shares

(2) An Ordinary share shal confer on the holder or holders thereof the following nghts and privileges -

(a)

(o)

(c)

to recewve nolice of and 1o altend and vote al all meetings of the Company and on a show of
hands to one (1) vote and on every poll to one (1) vote for every share held,

lo recetve such dividends and other forms of distnbutions (if any) declared out of the profils or
reserves of the Company declared on thal class of share (if any},

in a winding up of the Company or upen a reduction in the capital of the Company to receive a
repayment of the capital paid upon each share and i this regard to rank behind the G dlass
redeemable preference shares and the H class redeemable preference shares but to rank
equally with all other shareholders,

(d} in a winding up of the Company or upon a reduction i the capital of the Company to
participate 1 the division of surplus assets or profits of the Company and in this regard to rank
equally with aHl other shareholders simiarly enbitled

(3) The nghis, prvileges and condiions attaching fo the A class shares, the B class shares, the C class

shares, the D class shares, the E class shares and the F class shares shall be identical as hereinafter

provided
privileges

{a)

(€

(d)

Each class of share shall confer on the holder or holders thereof the following nghts and

no nght 1o receive notice of nor to altend nor vote at any meeting of the Company except
where the Company I1s to consider and vole upon a resolution which varies, directly or
mdireclly, the nights attaching 1o the A class shares, the B class shares, the C class shares,
the D class shares, the E class shares or the F class shares,

to receive such dividends and other forms of distnbutions (if any) declared out of the profils or
reserves of the Company declared on that class of share (if any),

in a winding up of the Company or upon a reduction i the capitat of the Company fo receive a
repayment of the capital paid upon each share and n this regard to rank behind the G class
redeemable preference shares and the H class redeemable preference shares but to rank
equally with all other shareholders,

in a winding up of the Company or upon a reduction wn the capital of the Company no nght to
participate in the division of surplus assets or profits of the Company

] A G class redeemable preference share shall confer on the holder or holders thereof the following rights
and privileges -

(a}

no night to receive notice of nor to attend nor vole at any meeting of the Company except
where the Company 1s to consider and vole upon a resolution —

)} which vares, directly or indirectly, the nights attaching to the G class redeemable
preference shares,

{n) to reduce the share capital of the Company,

{in) to approve lhe terms of a share buy—back agreement,
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{b)

()

() when the payment of any portion of a dividend payable to a holder of a G class
redeemable preference share 1s in arrears,
v) to wind up the Company

to recewve from the profits of the Company in prionty to all other dividends a non-cumulative
preferential dividend at a rate to be determined by the Directors from time fo time and in this
regard fo rank equally with all other shareholders similarly entitled,

in a winding up of the Company or upon a reduchon in the capital of the Company to receive a
repayment of the capital paid upon each share and in this regard to rank equally with the
holder or holders of H class redeemable preference shares and ahead of all other
shareholders,

in a winding up of the Company or upon a reduchon i the capital of the Company no nght to
participate 1n the division of surplus assets or profits of the Company,

the Company i respect of a G class redeemable preference share shall have the nght upon
giving seven (7) days' notce in wrnitng of its infenton so to do, delivered or posted to the
registered address of the registered holder of any G class redeemable preference share,
together with the consideration for the share(s) to be redeemed, at any time prior to the
maximum perod permitied under the Act, to redeem all or from time to tme to redeem any
one ar more of the said G class redeemable preference share and such redemption shall take
place iImmediately upon the expiry of seven (7} days from the delivery or posting of the sad
notice of redemption and cheque,

the consideration payable by the Company lo a holder of a G class redeemable preference
share upon the redemption of such a share pursuant to Aricle 6(4)(e) shall be equwvalent to
the amounl paid up on the said G class redeemable preference share by the holder thereof

{5 An H class redeemable preference share shall confer on the holder or holders thereof the following
nghts and privileges -

(a)

(b)

{c}

(d)

no nght 1o receive notice of nor to allend nor vote at any meeting of the Company except
where the Company is to consider and vote upon a resolubon —

(1) which vares, directly or indirectly, the nghts attaching to the H class redeemable
preference shares,

(n) to reduce the share capital of the Company,

{m) to approve the lerms of a share buy-back agreement,

{iv) when the payment of any portion of a dwidend payable to a holder of a H class
redeemable preference share is in arrears,

v to wing up the Company

to receive from the profits of the Company n pnonty to all other dividends a non-cumulative
preferential dividend at a rate to be determined by the Directors from time to time and n this
regard to rank equally with aff other shareholders similarly entitied,

in a winding up of the Company or upon a reduction in the capial of the Company to recewve a
repayment of the capilal paid upon each share and In this regard to rank equally with the
holder or holders of G class redeemable preference shares and ahead of all other
shareholders,

in a winding up of the Company or upon a reduction in the capital of the Company no nght fo
participate in the diviston of surplus assets or profits of the Company,

the Company in respect of a H class redeemable preference share shall have the nght upon
giving seven (7) days' notice 1n wnting of its 1ntention so to do, detivered or posled to the
registered address of the registered holder of any H class redeemable preference share,
together with the consideration for the share{s) to be redeemed, at any tme pnor lo the
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maximum period permitted under the Act, to redeem all or {rom time to time to redeem any
one or more of the said H class redeemable preference share and such redemption shall lake
place Immediately upon the expiry of seven (7) days from the delivery or posting of the said
notice of redemption and cheque,

(f the consideration payable by the Company to a holder of an H class redeemable preference
share upon the redemption of such a share pursuant to Aricle 6(5)(e) shall be equivalent to
the amount paid up on the said H class redeemable preference share by the holder thereof

VARIATION OF RIGHTS

7 {1)
(2)
3
REGISTER
8 (N
(2)
9 (1

If al any ime the share capital Is divided inic different classes of shares, the nghts attached to any class
(unless otherwise provided by the terms of issue of the shares of that class) may be varied or
cancelled -

{a) with the consent in writing of the holders of the 1ssued shares of that class who are enbifled to
at least 75% of the votes ihat may be cast in respect of shares of that class, or

(b) by a special resolution passed at a separate meeting of the holders of the shares of that class

The provisions of this Constitution relating to meetings of the Company's Members apply so far as they
are capable of application to every such separate meeting of the Members except that -

{a) a quorum s conshtuted by two (2) persons al least holding or representing by proxy or
representative one-quarter of the 1ssued shares of the class, and

(b} any holder of shares of the class, present in person or by proxy or representative, may
demand a poll

The nghts atiached to an existing class of preference shares shall be taken to be varied by the issue of

new preference shares that rank equally with the existing preference shares unless otherwise provided
by -

(@) the terms of the 1ssue of the existing preference shares, or
(b} the Company's Constitution {if any} as n force when the exishng preference shares were
issued

The Company Secretary will maintain a Register at registered office of the Company or such other place
as determined by the Directors from time to time

When a Person's application for Secunties or a transferee's instrumeat of transfer has been approved for
registration, the Secretary will cause the Person's name lo be entered i the Register, thereupon
creating the ewdenbiary proof of an interest in the Secunties in question

The Service Address of a Member in the Register will be the address nominated by the Member ior the
purpose of receivng notices from the Company and may be —

(a) a residenfial address,
(b) a postal address,

(c) a business address,
(d) a facsimile number,
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(2)

(3)

(e} an email address

The Company shall use its best endeavours 1o use the Service Address nominated by each Member for
the purpose of delvering notices

Each Member must notify the Secrelary within fourteen (14) days of any change of the name, address or
Service Address of the Member and each such change shall be recorded in the Register

CERTIFICATES

10 1)

(2)

A person whose name s entered as a Member In the Regster is entitfied without payment to recewe a
cerificate n respect of the share 1ssued in accordance with the Act under the Seal or executed In such
other manner permitted under the Act as the Directors determine but, respect of a share or shares
held jointly by several persons, the Company is not bound io issue more than one (1) certificate

Delvery of a certificate for a share to one of several joint holders 15 sufficient delivery to all such holders

BENEFICIAL OWNERSHIP OF SHARES

1 {1)

(2)

Except as required by law, the Company shall not recognise a person as holding a share upon any trust

Excepl as otherwise provided by this Constiution or by law, the Company 1s not bound by or compelled
In any way lo recognise (whether or nol it has notice of the interest or nghts concerned) any equitable,
contingent, future or parhal interest in any share of unit of a share or any other nights i respect of a
share except an absolute nght of ownership 1n the registered holder

DEALINGS IN SECURITIES

ISSUE OF SECURITIES

12 (1)

(2

)

{4)

()

Subject Io the Act and this Constitution, Directors have the nght to —

(a) issue and allot shares and other securities i the Company

{0 grant options over unissued shares and other securtties in the Company

Subject to the Act and this Constitution, any Security may be 1ssued ~

(a) with such preferred, deferred or other special nghts or such restnctions, whether with regard to
dividend, voting, return of capital or otherwise, as the Directors, subject 10 any resolution,

determine,

{b) to any person, whether a Member or not, in such proporfions of numbers as the Directors may
determine,

{c) for such consideration as the Dreclors may determine

The powers of the Directors under Articles 12(1) and 12(2) shall not be exercised so as to adversely
affect any special nghts prevtously conferred on the holder or holders of any existing Secunities in the
Company

The 1ssue of any new Securnibes which rank equally with existing Securities shall not be laken 1o amount
to a vanaton of the nghts conferred on the holders of the existing Secuntes, untess provided by the
terms of the issue of the new Secunties

Subject to the Act, any preference shares may, with the sanction of a resolution, be 1ssued on the terms
that they are, or at the ophon of the Company are liable, to be redeemed
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TRANSFERS OF SECURITIES

13

14

15

16

b Subject to this Conslitulion, a member may transfer all or any part of s Secunbes by instrument in
wnting in any usual or common form of n any other form that the Directors approve

(2) An instrument of transfer referred to in Article 13(1) shall be executed by or on behalf of both the
transferor and the transferee

(3) A transferor of Secunties remains the holder of the shares transferred until the transfer 1s registered and
the name of the transferee 1s entered m the Regrster in respect of the Secunties

The instrument of transfer must be left for registration at the registered office of the Company accompanied by the
certificate of the Secunttes to which 1t relates and such other information as the Directors properly require to show
the night of the transferor to make the transfer, and thereupon the Company shall, subject to the powers vested In
the Directors by this Constitution, register the transferee as the holder of the Secunhies

The Direclors may refuse to register a transfer of Securities, without giving any reason for such refusal  No
transfer of Securites shall be registered f upon s registration the number of Members would exceed the
maximum prescribed by Article 4(2)

The registration of transfers may be suspended at such tmes and for such penods as the Directors from tme to
time determine not exceeding in the whole thirty (30) days in any one (1) calendar year

TRANSMISSION ON DEATH

17

in the case of the death of a Member, the only persons recognised by the Company as hawving any litle to the
interest of the deceased Member in the Secunties shall be —

(1) the survivor - where the deceased Member was a jont holder, or

{2) the legal personal representative(s) of the deceased Member - where the deceased Member was a sole
holder or a joint holder as a tenant in common,

but this Arlicle does not release the estate of a deceased joint holder from any hability in respect of a Secunty that
had been jointly held by him with other persons

TRANSMISSION BY OPERATION OF LAW

18

19

N Subject o the Bankrupicy Act 1966, a Person becoming enbitled to a Secunty in consequence of an
Event of Transmission may, upon such informaticn being produced as 1s properly required by the
Dnrectors, elect erther to be registered himself as holder of the Secunty or to have some other person
nominated by him registered as the transferee of the Securities

(2) If the person becoming entitled elects to be registered himself, he shall deliver or send to the Company a
notice in writtng signed by him stating that he so elects

(3} If he elects to have another person registered, he shall execute a transfer of the Secunty to that other
person
4) All the imitations, restnctions and prowisions of this Conshitution relating to the night to transfer, and the

registration of transfers of, Securities are applicable to any such notice of transfer as if the Event of
Transmission had not occurred and the nolice or transfer were a transfer signed by that Member

{n When an Event of Transmission occurs In respect of the registered holder of a Secunty, the Person who
15 entitled to the tifle In the Secunty registered in the name of the registered holder 1s, upon the
production of such infarmation as 1s properiy required by the Directors, enlitled fo the same dwdends
and other advantages, and lo the same nighis {whether n relalion to meetings of the Company's
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(2)

Members, or 1o voling or otherwise), as the registered holder would have been entitled to  the
registered holder had not suffered an Event of Transmission

Where two (2) or more persons are jointly entitled to any Secunty i consequence of the death of the
registered holder, they shall, for the purpose of this Constitution, be deemed to be jont holders of the
Secunty

LI1EN ON SHARES

20 (N The Company has a first and paramount len on every share for —
{(a) any amount due and unpaid in respect of the share which has been called or 15 payable at a
fixed time,
(b) any amounts which remamn outstanding on loans made by the Company to acquire shares
under an employee mncentive scheme,
() all amounts that the Company may be called on by law to pay w respect of the share,
{d) reasonable interest n respect of the unpaid amounts on the share and reascnable expenses
incurred by the Company in respect of recovenng unpaid amounts on the share,
{e) all money presently payable lo the Company by a Member or the eslate of a Member, being
debts which are not related to the shares
(2) The Company's lien {if any) on a share extends to all dvidends payable n respect of the share which
may be retained and applied towards the satisfaction of any or all amounts due to the Company in
respect of which the lien exisis
3) The Directors may at any time exempt a share wholly or in part from the provisions of Articles 20(1)
and/or 20(2)
2 No person Is entiled to exercise any nghts of privileges as a Member untl the Member has pad all calls,

instalments of calis and other moneys (including interest and expenses) for the time being payable in respect of
which the lien exsts

22 The registration of a transfer of a share operates as a waiver of the Company's lien over the share
LIEN SALE
23 N Subject to Article 23(2), the Company may sell, m such manner as the Directors think fit, any shares on

(2)

24 )

(2)

which the Company has a lien

A share on which the Company has a lien shall not be sold unless ~

(a) any sum in respect of which the lien exists is presently payable, and

(b} the Company has, not less than fourteen (14) days before the date of lhe sale, given to the
registered holder for the time being of the share or the person enlilled to the share by reason of
an Event of Transmisston, a notice n wnting seting out, and demanding payment of, such part

of the amount In respect of which the ken exists and 1s presently payable

For the purpose of qving effect to a sale mentioned in Article 23, the Directors may authorise a person
to transfer the shares sold to the purchaser of the shares

The Company shall register the purchaser as the holder of the shares compnsed In any such transfer
and he s not bound to see to the applcation of the purchase money
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25

(3) The title of the purchaser to the shares is not affected by any uregulanty or invalidity 1n connection with
the sale

The proceeds of a sale mentioned in Article 23 shall be applied by the Company in payment first of the expenses
of sale, then of such part of the amount in respect of which the hen exists as 1s presently payable and the residue
{if any) shall {subject to any like lien for sums not presently payable thal existed upon the shares before the sale)
be paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES

26

27

28

29

30

H Subject to the terms of 1ssue of any shares, the Directors may make calls upon the Members in respect
of any money unpaid on the shares of the Members and not by the terms of issue of those shares made
payable at fixed imes, except that no cali shall be payable earher than one (1) month from the date fixed
for the payment of the last preceding call

(2) Each Member shall, upon receving at least fourteen (14) days' notice specifying the time or times and
place of payment, pay 1o the Company at the time or times and place so specified the amount called on
fus shares

(3) The Directors may revoke or postpone a call

{4) A calt shall be deemed to have been made at the hme when the resotution of the Directors authonising

the call was passed and may be required to be pad by instalments
{5) The joint holders of a share are jointly and severally liable to pay all calls in respect of the share

If a sum called in respect of a share 15 not paid before or on the day appomnted for payment of the sum, the person
from whom the sum is due shall pay interesi on lhe sum from the day appointed for payment of the sum lo the time
of actual payment at such rate not exceeding 8% per annum as the Directors determine, but the Directors may
warve payment of that mterest wholly or in part

Any sum that, by the terms of issue of a share, becomes payable on allotment or at a fixed date shall for the
purposes of this Constitution be deemed to be a call duly made and payable on the date on which by the terms of
issue the sum becomes payable, and, in case of non-payment, all the relevant provisions of this Constitution as to
payment of interest and expenses, forfetture or otherwise apply as if the sum had become payable by virlue of a
call duly made and nohfied

The Directors may, on the ssue of shares, differentiate between the holders as fo the amount of calls to be pard
and the tmes of payment

(1) The Directors may accept from a Member the whole or a part of the amount unpaid on a share afthough
no part of that amount has been called up

(2) The Direclors may authonse payment by the Company of interest upon the whole or any part of an
amount so accepted, until the amount becomes payable, al such rale, not exceeding the prescribed rate,
as 1s agreed upon between the Directors and the Member paying the sum

(3) For the purposes of Article 30{2), the prescribed rale of interestis -
(a) if the Company has, by resoluticn, fixed a rate - the rate so fixed, and
(D) in any other case - 8% per annum
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FORFEITURE OF SHARES

31

32

33

34

35

36

37

(1) If a Member falls to pay a call or nslalment of a call on the day appomnled for payment of lhe call or
instaiment, the Directors may, at any hme thereafter dunng such time as any part of the call or instalment
remains unpaid, serve a nolice on him requinng payment of so much of the call or instalment as 1s
unpaid, together with any interest that has accrued

{2) The notice shall name a further day (not earher than the expiration of fourieen (14) days from the date of
service of the notice) on or before which the payment required by the notice 1s to be made and shall state
that, in the event of non-payment at or before the time appointed, the shares n respect of winch the call
was made will be hable to be forfeited

H If the requirements of a notice served under Article 31 are not complied with, any share In respect of
which the notice has been given may at any Yme thereafter, before the payment required by the nolice
has been made, be forferled by a resolution of the Directors 1o that effect

(2) Such a forfersture shall include alt dvidends declared in respect of the forfeted shares and nol actually
paid before the forferture

A forfeited share may be sold, ressued or otherwise disposed of on such terms and i such manner as the
Direclors think fit, and, at any ime before a sale or disposition, the forfeiture may be cancelled on such terms as
the Directors think fit

A person whose shares have been forfeited ceases fo be a Member i respect of the forfeited shares, but remains
liable to pay to the Company ali money that, at the date of forfeiture, was payable by the Member to the Company
In respect of the shares (including interest at the rate of 8% per annum from the date of forferture on the money for
the time being unpaid ff the Directors think fit to enforce payment of the interest), but lability of the Members
ceases If and when the Company receves payment in full of all the meney (including interest) so payable n
respect of the shares

A statement i writng declarng that the person making the statement s a Director or a Secretary of the Company
and that a share in the Company has been duly forfeited on a date stated in the stalement, 15 pnma facie evidence
of the facts stated in the statement as against all persons claiming to be enbtled to the share

(1) The Company may receive the consideration {f any) given for a forfeited share on any sale, reissue or
disposition of the share and may execute a transfer of the share in favour of the person to whom the
share 15 sold or disposed of

(2) Upcn the execution of the fransfer, the transferee shall be registered as the holder of the share and 1s
not bound to see to the applicatton of any money paid as consideralion

(3) The title of the transferee to the share 1s not affected by any irregulanty o mvahddy in connechion with
the forferture, sale, retssue or disposal of the share

The provisions of this Constilution as to forfeilure apply in the case of non-payment of any sum that, by the terms

of 1ssue of a share, becomes payable at a fixed time as  that sum had been payable by virtue of a call duly made
and notified

ALTERATION OF CAPITAL

38

39

The Company may by ordinary resclution passed at a meeting of the Company’s Members —
(1) convert all or any of its existing shares into a larger or smaller number of shares,
(2} cancel shares that have been forfeited under the terms on which the shares are on issue

Subject lo the Act, the Company may reduce its share capilal —
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(1) by way of a capitat reduction,
(2) by way of a share buy—back,

{3) by any other manner

MEETINGS OF MEMBERS

CONVENING GENERAL MEETINGS
4 Any Director may whenever he thinks fit convene a meeting of the Company's Members

41 The Directors must convene a meeting of the Company's Members on the request of Members in accordance with
section 249D of the Act The Members may convene a meeting of the Company's Members in accordance with
sechons 249E and 249F of the Act

NOTICE OF GENERAL MEETINGS
42 A notice of a meeting of the Company's Members shall specify -

{1 the place, the day and the ime of the meeting {and, Iif the meebng s to be held n two (2) or more
places, the technology that will be used lo facilitate this}),

(2) the general nature of the business to be transacted at the meeting, and
(3) such other information as Is required by section 2491 of the Act
43 The Company may hold a meeting of its Members at two (2) or more venues using any technology that gives the

Members as a whole a reasonable opportunity to participate

44 Subject to the provisions of the Act relating to agreements for shorter notice, at least twenty one (21) days notice
must be given of a meeting of the Company's Members
45 )] Notice of every meeting of the Company's Members shall be given i the manner authorised by Article
99 to —
(a) every Member and to every Director,
® every person enbitled to a share m consequence of an Event of Transmission, and
(c) the audhtor for the time being, if any, of the Company
(2) No other person 1s entitled o receive notices of meetings of the Company's Members

QUORUM FOR GENERAL MEETINGS

46 {1} No business shall be transacted at any meeting of the Company's Members unless a quorum of
Members i1s present at the bme when the meeting proceeds to business

(2) A quorum 15 conshitluted by two (2) persons or one-third of the persons entifled to attend and vole al a
meeting of the Company's Members whichever is the greater

{3} The persons referred to in Article 46(2) shall be a reference to etther —
(a) one (1) or more Members personally preseni, and/or
{b} one (1) of more Member Representatives
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NO QUORUM

47 If a quorum 1s not present within half an hour from the tme appoinled for the meeting —~
(1 where the meeting was convened upon the request of Members — the meeting shall be dissolved, or
{2) in any other case —

{a) the meeting slands adjourned o such day, and at such tme and place, as the Directors
determine or, if no determination 1s made by the Directors, ta the same day in the next week at
the same time and place, and

) f at the adjourned meeting a quorum is not present within half an hour from the tme appainted

for the meeting, then the meeting shall be dissolved

CHAIRMAN OF GENERAL MEETINGS

48 (1) The Directors may elect an individual o act as Chairman of meetings of the Company's Members
(2) Where a meeling of the Company's Members 15 held and -
(a) a Chairman has not been elected as provided by Article 48(1}, or
(b} the person so elected is not present within fifteen (15) minutes after the time appointed for the

holding of the meeting or 1s unwitling fo act for alt or part of the meeting,
the Members present shall elect one of thewr number to act as Chairman the meeting (or part of if)
ADJOURNMENT OF GENERAL MEETINGS

49 (1) The Chairman shall adjourn a meeking of the Company's Members from time to time and from place o
place If the Members or Members' Representatives present with a majority of votes that may be cast at
that meeting agree or direct the Charman to do so No business shall be transacted at any adjourned
meeting other than the business left unfinished af the meeting from which the adjournment took place

{2) When a meeting of the Company's Members 1s adjourned for thirty (30) days or more, nofice of the
adjourned meeting shall be given as i the case of an onginal meeting

(3) Except as provided by Asticle 49(2), +t is not necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting

VOTING BY SHOW OF HANDS

50 (N At any meeling of the Company's Members a resolution put to the vote of the meeling shall be decided
on a show of hands unless a poll 1Is demanded before a vote 1s faken or before or Immediately after the
declaratton of the result of the show of hands

(2) Unless a poll s so demanded, a declaration by the Chairman that a resolution has on a show of hands
been carried or carned unammously, or by a partcular majonly, or losi, and an entry to that effect in the
book containing the minutes of the proceedings of the Company, 1s conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against the resolution

VOTING BY POLL

51 (1) A poll may be demanded on any resolution
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(3
(4)

(5)

(6)

A poll may be demanded by —
(a) by the Chairman,

(&) by at least three (3) persons who are either Members or Members’ Representatives entitled to
vote on the resolution,

(c) by a Member or Member's Representative with at least five per cent (5%) of the votes that may
be cast on the resolution on a pol!

The demand for a pell may be withdrawn

1f a poli is duly demanded, 1t shall be 1aken n such manner and {subject to Article 51(5}) eather at once or
after an interval or adjournment or otherwise as the Chairman directs

A poll demanded on the election of a Charman or on a question of adjpurnment shall be laken
immediately ’

The result of the poli shall be the resolution of the meeting at which the poll was demanded

YOTING DEADLOCK

52 In the case of a deadlock in the voting on a particular motion, whether on a show of hands or on a poll -

(M

{2)

the Charman of the meeting shall not be entitied o a casting vote in addibion to any vote the Chairman
may have in his capacity as a Member,

the motion wili not be carried

VOTING ENTITLEMENT

53 Subject to any nghts or restrictions for the time being attached to any class or classes of shares —

()

(2)

Q)

at meetings of the Company's Members or classes of Members each Member entitled to vote may vote
in person or by Member's Representative, and

on a show of hands every person present who 1s a Member or a Member's Representative has one (1)
vote, and on a poll every Member present or Member's Representative has one (1} vote for each share
held by the Member

If the share 1s held jointly and more than one (1) Member voles in respect of the share, only the vote of
the Member whose name appears first in the Register counts

VOTING RESTRICTIONS

54 if a Member 15 of unsound mind or IS a person whose person of estate 1 hable to be dealt with in any way under
the law relating to mental health, lis commitlee or irustee or such other person as properly has the management
of his estate may exercise any nghts of the Member in refation to a meeting of the Company’s Members as if the
committee, trustee or other person were the Member

a5 A Member 15 not entitled to vote at a meeting of the Company's Members unless all calls and other sums presently
payable by im in respect of shares in the Company have been paid

OBJECTIONS TO VOTES

56 (1

An objection may be raised to ihe qualification of a voter only at the meeting or adjourned meeting at

which the vote objected to 15 gtven or tendered
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»

{2) Any such objection shall be referred to the Chairman of the meeting of the Company’s Members, whose
decision 1s final
(3 A vote not disallowed pursuant to such an objection 1s vahd for all purposes
MEMBERS' REPRESENTATIVES
GENERAL
57 (1) A Member of the Company who I1s entitled to attend and cast a vole at a meeting of the Company's
Members may appoint a person {whether or not a member of the Company) as —
(a) a proxy,
(b) an attorney, or
{c) a representative,
of the Member to attend and vote for the Member at the meeting
(2) Subject lo the Act and lhis Constitution, @ Member's Representative 1s only entitled to vote —
{a) If the Member 1s entitled to vole,
(b) if the Member 1s not personally present at the meeting,
(c} if the Member has complied with the requirements sek out in tius Constitution to properly
appoint the Member's Representalive and to give notice of such appontment to the Company,
(d) i the Member has conferred a nght to vote on the Member's Representative
PROXIES
58 {1} An instrument appointing a proxy —
(a) must be in writing and executed by or on behalf of the appointing Member,
{b) will not be invahd merely because 1t omits the name of the proxy, the address of the appointing
Member or the address of the proxy,
(c) will be deemed to have appointed the Chairman of the meeting as the proxy of the appointing
Member where no other person has been named to act as proxy
(2} An instrument appointing a proxy may —

{a) specify the manner in which the proxy 1s to vole in respect of a particular resolution and, where
an instrument of proxy so provides, the proxy ts not entitted to vole in the resolution except as
specified in the instrument,

o) specify the proportion or number of voies that the proxy may exercise,

(c) be in a form that 15 as similar as the circumstances allow to the form shown in Schedule 9
hereof,

(d) be a standing appointment
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59

(3)

(5)

(6)

An instrument appointing a proxy —
{a) shall he deemed to confer authonly fo demand or join in demanding a pol,
(b) shall not be treated as valid unless the mstrument, and the power of altorney or other authorty

{if any) under which the instrument ts signed or a notanally certified copy of that power or
authonty, 1s or are delivered to the Company —

{1 where the number of Members 15 less than ten (10) — not less than four (4} hours,
of

() where the number of Members 15 ten {10) or more — not less than twenty four (24)
hours,

before the time for holding the meeting or adjourned meeting at which the person named in the
nstrument proposes 1o vote

For the purposes of Article 58(3)(b), delivery may be effected by —

(a) physical delivery of the documents,
(b) dehivery by facsimile transmusston,
(c) delivery by email transmission,

to the place, facsimile number or electronic address nominated in the notice of meeting and 1f no delails
are nominated, to the address, facsimtle number or electronic address of the principal place of business
of the Company

if a Member s entitled {0 cast two (2) or more votes at a meeting of the Company's Members that
Member may —

(a appont two (2) proxies,
(b) specify the proportion or number of the Member's voles each proxy may exercise and where
the proportion or aumber of votes Is not so specified, each proxy may exercise one half (%) of

the votes, whether on a show of hands or on a poll

Subject to is Constitution, a person appointed as a proxy of a Member shall be enlitled to —

(8} speak at the meeling,

{b) vole, whether on a show of hands or on a poll, to the exient permitted under the instrument of
proxy,

{c) make or join in a demand for a poll

A vole given In accordance with the terms of an nstrument of proxy or of a power of attorney 15 vald

notwithstanding —

n the previous death of the appoining Member,

{(2) the unsoundness of ming of the appointing Member,

(3} the revocaton of the mstrument (or of the authonty under which the instrument was executed) or of the
power,

(4) the transfer of the share 1n respect of which the instrument or power 1s given,
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f no intmation 1n writing of the death, unsoundness of mind, revocation or transfer has been received by the
Company at the registered office before the commencement of the meeting or adjourned meeting at which the
instrument 1s used or the power 15 exercised

ATTORNEYS

60 A person purporting to be the attorney of a Member shall be required to produce either the onginal Power of
Altorney or a copy of t, certified as required by the Company or other relevant instrument of appointment

CORPORATE REPRESENTALIVES

61 (1)

(2)
3}
(4)

A Corporate Member may appoint an ndividual as s corporate representalive to exercise all or any of
the powers the Corporate Member may exercise  If the appointment is to be by reference lo a position
held within the Corporate Member, the appointment must identify the positton

The appommtment may be a standing appoiniment

The nstrument of appointment may set out restnchions on the powers of the corporate representative

A Corporate Member may appoint mare than one (1) corporate representative but only one (1) corporate
representabive may exercise the powers of the Corporale Member at any one time

PASSING RESOLUTIONS WITHOUT MEETINGS

62 If the Company has only one (1) Member, that Member may pass a resolution by the Member recording st and
signing the record  The record of decisions made by the sole Member 1s vahid and effective as if it were a
resolution duly passed al a meeting of the Members  Where the sole Member 1s a Corporate Member, the
corporate representative of the Corporate Member may sign the record of decisions

63 (1)

{2)

(3)

If the Company has more than one (1) Member, those Members may pass a resolution, other than a
resolution under sechion 329 of the Act to remove an audsor, without a general meeting If all of the
Members entitled to vote on the resolution sign a document contaming a statement that they are m
favour of the resolution set outn the document Each Member of a joint membership must sign

A resolution, dealt with In accordance with Article 83(1), 15 passed on the day on which the document s
signed and at the tme at which the document 1s last signed by a Member or, if the Members sign the
document on different days, on the day on which, and at the time: at which the document 1s last signed by
a Member

For the purposes of Article 83(1) -

{a) two or more separale documents containing staternents m identical terms each of which 1s
signed by one (1} or more Members will together be deemed lo constitute one document
containing a statement in those terms signed by the Members,

(b} any document so signed by & Member may be received by the Company at the registered

office of the Company (or other place advised by the Directors) by post, by facsimile or other
electronic means or by being delivered personally by that Member or those Members

DIRECTORS

MiNIMUM NUMBER OF DIRECTORS

64 (1)

The number of the Directors shall be not less than ane (1)
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(2) The Company may from tme to time by resolution passed at a general meeting fix the number of
Direclors or increase or reduce the number of Directors (but so that the number shall be not less than
one)

FIRS1 DIRECTORS

65 The first Directors shall be appointed in wnting by the Person or Persons specified i the application for the
Company’s registralion under the Act as a person who consents to become a Member of the Company

QUALIFICATION OF DIRECTORS

66 1t shalt not be necessary for a Director to be a Member of the Company by way of qualfication and a Director who
15 not a Member of the Company shall be entifled to receive notices of and altend and speak at meetings of the
Company's Members

APPOINTMENT OF DIRECTORS

67 Until he resigns, dies or 1s removed from or vacates office as prowded In this Constitution, every Direclor shall
continue to hold office

68 The Directors shall have power at any time and from time to time to -
{1) appoint a new Director to fill a casual vacancy, and
(3} appoint additional Directors but so that the total number of Directors shall not exceed the maximum

number fixed {if any)

69 The Members may at any ttme and from tme to time by ordinary resolution -
(1) appoint a new Director to fill a casual vacancy,
{2} appoint addiional Directors but so that the total number of Directors shall not exceed the maximum
number fixed (i any}

CASUAL VACANCY OF DIRECTORS

70 in the event of a vacancy or vacancies i the office of a Director or offices of Cirectors, the remaining Directors
may act but, if the number of remaining Directors 1s not sufficient to conshiute a quorum at a meeting of Directors,
they may act only for the purpose of increasing the number of Directors to a number sufficient to constitute such a
quorum ar of convening a meeting of the Company's Members for thal purpose

DEFECTS IN APPOINTMENT OF DIRECTORS

7 (1) An act by a Director 1s effective even if tus or her appointment, or the continuance of his or her

appointment, 15 invahd because the Company or the Director did not comply with this Constitution or the
Act

{2} Article 71(1) does not deal with the question of whether an effective act by a Director —
(a) binds the Company 1n ts dealings with other people, or

(b} makes the Company liable to another person
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APPOINTMENTI OF MANAGING DIRECTOR

72 (1)
(2)
73 (1)
(2)
(3

The Directors may from time to time appoint one or more of their number to the office of Managing
Director for such penod and on such terms as they think fit, and, subject to the terms of any agreement
entered info in a particular case, may revoke any such appoiniment

Any such appomiment of a Managing Director automatically terminales if the appointee ceases from any
cause to be a Director

The Directors may, upon such terms and condiions and with such restnctions and as they think fit,
confer upon a Managing Direclor any of the powers exercisable by them

Any powers so conferred may be concurrent with, or be to the exclusion of, the powers of he Directors

The Direclors may at any time withdraw or vary any of the powers so conferred on a Managing Director

APPOINTMENT OF AN ALTERNATE IIRECTOR

74 (1)

(2)

(4)

(%)

(6}

(7)

)

A Director may —
(a) with the approval of the other Disectors, appoint a person,
(b} without the approval of the other Directors, appoit another Director,

fo be an Alternate Director in hus place dunng such perod and to exercise such of the powers of the
appointing Director as he thinks fit

An appomntment of an Alternate Director or its termination must be in writing The onginal nobfication of
appointment or termination must be provided to the Board

An Alternate Director is not required (o have any membership qualifications

An Alternate Director 15 enlitied to notice of meetings of the Directors and, if the appointing Director 1s not
present at such a meeting, 1s entitled to attend and vote in his stead

An Aliernate Director may exercise any powers that the appointing Direclor may exercise and the

exercise of any such power by the Alternate Director shall be deemed to be the exercise of the power by
the appcinting Director

The exercise of any power by an Alternate Dwector shall be as agent of the Company and not as agent
of the apponting Director

Where the Alternate Director 1s another Director, that person shall be entitled to cast a vole on his own
account and on account of the appointing Director

The appointment of an Alternate Director may be terminated at any tme by the appointing Director
notwithstanding that the penod of the appointment of the Alternate Director has nol expired, and
ferminates in any event If the appointing Director ceases to hold office as a Director

An Alternate Director —

(a) has no enlitiement to recetve remuneration from the Company,

{9} may be reimbursed for expenses properly incurred in accordance with Article 77(3)

© Casile Corporate Pty Lid 2008




Page 19

REMOVAL OF A DIRECTOR

75 The Members may al any time and from time to time by ordinary resoluticn remove any Director provided that the
total number of Directors shall not at any time fall betow the mimmum fixed by this Constitution

L05s OF OFFICE

76 In addition to the circumstances in which the office of a Director becomes vacant by virtue of the Act, the office of a
Director becomes vacant 1f the Director —

M

(2)
3)

(4)
(9)

dies or becomes of unsound mind or a person whose person or estate Is liable to be dealt with In any
way under the law relating to mental health,

resigns from office by notice i wniting to the Company,

15 absent without the consent of the Direciors from all meetings of the Direclors held dunng a perod of
six (6) months,

wilhout the consent of the Directors holds any other office of profil under the Company,

s directly or indirectly interested in any contract or proposed confract with the Company and fals to
declare the nature of that interest as required by Article 82

REMUNERATION OF DIRECTORS

T (M

(2)
{3)

The Directors shall be paid by way of remuneration for therr services as a Direclor such sums and in
such manner as the Directors determine

That remuneration shall be deemed to accrue from day to day
The Directors may also be paid all travelling and other expenses property incurred by them in atlending

and returning from meetngs of the Directors or any committee of the Directors or meeting of the
Company's Members of the Company or otherwise in connecticn with the business of the Company

POWERS OF DIRECTORS

78 )
(2)

3

79 ()

2

Subject to the Act and to this Constitution, the business of the Company shall be managed by the
Dwrectors, who may pay all expenses incurred in promoting and forming the Company, and may exercise
all such powers of the Company as are not, by the Act or by this Constitubion, required to be exercised
by the Company in meeting of the Company's Members

Without hmiting the generality of Article 78(1), the Directors may exercise all the powers of the Company
to borrow money, to charge any property or business of the Company and lo 1ssue debentures or give
any other secunty for a debt, habifity or obligation of the Company or of any other person

All cheques, promissory nofes, bankers drafts, bills of exchange and other negohable nstruments, and
all receipts for money paid to the Company, shall be signed, drawn, accepled, endorsed or otherwise
executed, as the case may be in such manner as the Directors defermine

The Directors may, by power of attorney, appoint any person or persens (either by name or by reference
to postion or office held) to be the attorney or attomeys of the Company for such purposes, wilh such
powers, authorities and discretions (bemng powers, authonties and discretions vested in or exercisable by
the Directors), for such period and subject to such conditions as they think fit

Any such power of attorney may contam such prowvisions for the protection and convenience of persons
dealing with the attorney as the Directors think fit and may also authonse the attorney fo delegate all or
any of the powers, authonties and discretions vested i fum
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DELEGATION OF POWERS

80 (1)

(2}

(5)
(6)

(7}

The Directors may delegate any of their powers to a committee or committees consisting of such of ther
number as they think fit

A commiltee to which any powers have been so delegated shall exercise the powers delegated
accordance with any directions of the Directors and a power so exercised shall be deemed to have been
exercised by the Direclors

The members of such a commiitee may elect one of their number as Charrman of their meetings

Where such a meeting 1s held and -

(a) a Charman has not been elected as prowded by Arlicle 80(3), or

{b} the person so elected 1s not present within ten (10} minutes after the ime appointed for the
holding of the meeting or is unwilling 1o act for all or part of the meeting,

the members present shall elect one of their number to be Chauman of the meeting or part of it
A commitiee may meet and adjourn as it thinks proper

Questions ansing at a meeting of a committee shall be determined by a majonty of votes of the members
present and voling

in the case of an equality of votes, the Chairman shall not have a casling vote n addition to any vote the
Charrman may have in the capacity as a commitiee member

DUTIES OF DIRECTORS

8 (1)

(2)

(3)

A Director shall act consistently with the statutory duties of Officers as provided in the Act and with the
common law duties imposed on Direclors

Notwithstanding the prowisions of Article 81(1), where the Company i1s a wholly-owned subsidiary of a

body corporate, a Director of the Company 1s hereby authonised to act in good faith in the best interests
of the holding company

Where a Director acts 1n accordance with Arlicle 81(2), that Director shall be taken to have acled in the
best interests of the Company despite the Director having acted mn the best interests of the holding

company prowded that the Company 15 not insolvent at the time the Director acts and does not become
insolvent because of the Director's act

MATERIAL PERSONAL INTERESTS

82 ()

(2)

Every Director shall observe the provisions of Section 191 of the Act relaling to the disclosure of the
interest of Directors n contracts or proposed contracts with the Company or of any office or property held
by Directors which might creale duties or interests in conflict with their duties or interests as Directors It
shall be permussible for a Direclor to give the other Directors a standing notice aboul a matenal personai
interest provided such standing notice 1s given in accordance with Section 192 of the Act

if a Dwrector has a matenal personal Interest which reguires disclosure under the Act, the disclosure must

be made before the Directors vote on any resclution which deals directly or indirectly with the matenal
persenal interest

Where a Director has disclosed is matenal personal inlerest in a lransaction, or where a Director 1s not
required to disclose his personal interest i a transaction under the Act ~
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(a) the Director may be counted n a quorum at any meeting of Drectars at which such transaction
15 1o be considered and 1s entitted to vote on all matters pertaining to the transaction,

(b) if the transaction Is approved by the Directors, that transaction may proceed, notwithstanding
the Director's confhct,

{c) the Director shall not be liable to account to the Company for any profit reahsed by any such
transaction,
(d) any contract or arrangement entered into by or on behalf of the Company in which any

Director shall be in any way interested cannot be avaided by the Company on the grounds of
the interest of the Director in the contract or arrangement

(4 Provided the Director observes the prowisions of section 191 of the Act, no Direclor shall be disqualified

by his office from contracting or entenng into any arrangement with the Company either as vendor,
purchaser or otherwise

MEETINGS OF DIRECTORS

FREQUENCY OF BOARD MEETINGS

83 The Board of Directors may meet together for the despatch of business and adjourn and otherwise regulate its
meetings as it thinks fit to enable the Directors to discharge their duties

CONVENING BOARD MEETINGS

84 The Board of Directors may at any time, and a Secretary shall on the requisition of a Director, convene a Board
meeting 1f the Company does not have a Secretary, any Director shall be enlifled to convene a Board meeting

NOTICE OF BOARD MEETINGS

B85 Reasonable nofice in the circumstances must be given of all Board meetings unless all Directors consent to waive
the requirement for notice of a Board meeting

QUORUM FOR BOARD MEETINGS

86 At a Board meeting, the number of Directors whose presence Is necessary lo conshtule a quorum 1s such number
as 15 from tme to tme determined by the Directors and, unless so defermined, 1s two {2) persons, provided that
each such person 1s a Director or an Alternate Director and 1s entitled under the Act to vote on a motion that may
be moved al that meeting The quorum must be present at all imes during a Board meeting

CHAIRMAN OF BOARD MEETINGS

87 {1) The Directors shall elect one of their number as Chairman and another of therr number as Deputy

Charrman of its meetings and delermme the period for which such Chairman or Depuly Charman 15 10
hold office

(2) Where a meeting of the Direclors 1s held and -
(a) a Chawrman or Deputy Chairman has not been efected as provided by Article 87(1), or

(L) the person so elected 15 not present within ten (10) minutes aiter the ime appomted for the
holding of the meeting or 1s unwilling to act for all or part of the meeting,

the Direclors present shall elect one (1) of their number to be Chairman of such meeting or part of tt
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VO1ING AT BOARD MEETINGS

88 n Subject to this Constilulion, questions ansing at a Board meeting shall be decided by a majority of votes
of Directors present and voting and any such decision shall for all purposes be deemed a decision of the
Directors
{2) Unless prowided otherwise, each Diector is entfled to cast one (1) vote on each matter for
determination

VOTING DEADLOCK
89 in the case of a deadlock m the voting on a particular motien —

il the Chairman of the meeting shall not have a casting vole in addition to any vote the Chairman may have
in the capacity as a Director, and

{2) the motion will not be carried
VIRTUAL MEETINGS OF DIRECTORS

90 (1 A virtual meeting of Directors may be called or held using any technology consented to by all the
Directars A consent of a Director for the purposes of this Article may be a standing one A Director
may only withdraw his consent within a reasonable tme before the meeting of Drreclors

(2 The technology to be used for the purpose of this Article must be such that each Director taking part in
the meeting must be able to communicate with each of the other Directors taking part in the meeling and
may include telephone, television, video conferencing, emad or any other audic andfor visual device
which permits instantaneous communication

(3) A virtual meeting shall be deemed to constitute a meeting of the Directors and all the prowisions of this
Constietion as to meetings of the Directors shall apply to any virtual meeting prowided the following
conditions are met —

(a) all the Dwectors for the tme being enttied to receve notice of the meeting of Directors
(ncluding any Alternate Director and any Director not within Australia) shall be entitled to
notice of a virtual meeting  Notice of any such meeting shall be given by an appropniate form
of technology or in any other manner permitted by this Constitubon, and

() a Director may not leave a wirtual meetng by disconnecting from the technology used unless
he has previously expressly notified the Charman of the meeting of his intention to leave the
meeting and a Director shall be conclusively presumed to have been present and to have
formed part of the quorum at all tmes dunng such a meeting until such notified time of his
leaving the meeting

(4) A minute of the proceedings of wirtuat meetings shall be sufficient evidence of such proceeding and of
the observance of all necessary formahties if certified as a correct minute by the Charman of fhe
meeting

PASSING RESOLUTIONS WIFHOUT MEETINGS

91 if the Company has only one (1) Drrector, that Oirector may pass a resolution by the Direclor recording the
resolution and signing the record  The record of decisions made by the sole Direclor 15 valid and effective as 1f it
were a resolution duly passed at a meeting of the Directors

a2 (1 If the Company has more than one (1) Diector, those Directors may pass a resoiution without a meeting
f all of the Directors entitled to vole on the resolution sign a decument conlaning a statement that they
are n favour of the resolution set out in the document
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(2} A resolution, dealt with in accordance with Article 92(1), 1s passed on the day on which the document s
signed and at lhe time at which the document 15 last signed by a Director or, If the Directors sign the
document on different days, on the day on which, and at the ime at which the document 1s last signed by
a Director

(3) For the purposes of Article 92(1) -

(a) two (2) or more separate documents containing statements i identical terms each of which is
signed by one (1) or more Directors will together be deemed to conshiute one document
contaning a statement in those terms signed by the Directors,

(b) any document so signed by a Director may be delivered to the Company al the registered
office of the Company (or other place advised by the Chawman) by post, by facsimile or other
electromc means or by being delivered personally by that Birector or those Directors

OTHER OFFICERS
SECRETARY
93 (1) A Company Is not required to appoint a person to the office of Secretary
(2) If a person 1s appointed to the office of Secretary by a simple majonty of the Directors, that person holds

office on such terms and condilions, as o remuneration and otherwise, as the Directors determine

INSURANCE AND INDEMNITY OF APPLICABLE PERSONS

APPLICABLE PERSONS

94 The provisions of Articles 95, 96, 97 and 98 shall apply to Applicable Persons, which expression shatl include -

n every person who 1s or has been an Officer of the Company,
{2) every person who is of has been an Officer of a Related Body Corporate of the Company,
(3) if the Directors determine, an employee or former employee of the Company or a Relaled Body

Corporate of the Company,

{4) if the Directors determine and to the extent permutted under the Act, an auditor or former auditor of the
Company or a Related Body Corporate of the Company

INSURANCE

95 (1} To the extent permitted under the Act, the Company may pay, or agree to pay, a premium in respect of a
contract Insurng any one or more Applicable Persons agains! any liability incurred by the Apphicable
Person PROVIDED THAT the liability does not anise out of conduct involving -
(a) a wilful breach of duty in relation to the Company or a Related Body Corporate of the

Company, or
(b} a contravention of section 182 or 183 of the Act
{2) To the extent permitted under the Act, the Company may pay, or agree to pay, an Applicabie Person for

costs and expenses Incurred by that Applicable Person in defending proceedings, whatever the outcome
of the proceedings
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INDEMNITY
96 (1)
(2)
(3)
|
|
{4)

The Company does not exempt an Applicable Person from a liabilily to the Company incurred n their
capacity as an Apphcable Person

To the extent permitied by the Act, the Company indemmifies any Apphicable Person against non legal
costs Incurred as an Applicable Persen except -

(a) for a labihty owed to the Company or a Related Body Corporate of the Company,

(b) for a liability for a pecuniary penalty order under section 1317G or compensation order under
section 1317H or sechion 1317HA of the Act,

{c) for a liabiity owed fo a third party ansing out of conduct involving a lack of good faith

To the extent permitted by the Acl, the Company indemnifies any Applicable Person against legal costs
incurred in defending an action for a liabiity incurred as an Apphcable Person except —

(a) in defending or resisting proceedings n which the Apphcable Person is found to have a hability
for which they could not be indemnified under Article 96(2), or

(b) i defending or resisting cnminal proceedings in which the Applicable Person is found guilty,
or
(c) In defending or reststing proceedings brought by the Australian Secunibes and Investments

Commission {and any of its successors) or a hiquidator for a court order if the grounds for
making the order are found by a courl io have been established, or

(d) in connection with proceedings for relief to the Applicable Person under the Act in which the
Court deres relief

Where the costs and expenses incurred by an Apphcable Person under Articles 96(1), 96(2) or 96(3) are
recovered by the Company under an nsurance policy taken out or paid for by the Company pursuant to
Article 95, the extent of the indemnification of an Applicable Person shall be reduced accordingly

LOAN TO AN APPLICABLE PERSON

97 )

(2)

To the extent permitied by the Act, the Directors may give a loan or advance to an Applicable Person to
assist with the payment of costs and expenses of the Applicable Person which may be incucred under
Article 96, where, in the opinion of the Directors, the costs and expenses are lkely to become an amount
for which the Company may become liable

If, upon a determination of the proceedings, the costs and expenses for which the loan or advance was
given are not the liabilty of the Company, the loan or advance given to the Applicable Person shall be
recoverable according to the terms of the loan or advance

98 in Articles 95, 96 and 97, the term "proceedings” means any proceedings and any appeal n relation to any
proceedings, whether civil or criminal, being proceedings In which it is alleged thal the Apphcable Person has done
or omitted to do some act, matter or thing :n fus capacity under which the persen has become an Applicable
Person {Inciuding proceedings alleging that the Applicable Person was guilty of negligence, default, breach of trust

or breach of duty n relation 1o the Company or a Related Body Corporate)

ADMINISTRATION

NOTICES

99 (1)

A notice may be given by the Company to any Member ether -
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(2}

(4)

MINU1ES

{a) by serving it on the Member personally, or
{b) by sending 1t by post to tim at his address as shown in the Register, or

(c) by sending It to the Service Address supphied by the Member to the Company for the purpose
of giving notices to him

Where a notice 1s sent by —

(@) post, service of the notice shall be deemed to be effective by properly addressing, prepaying
and posting a letter containing the notice, and to have been effected, in the case of a notice of
a Member, on the day after the date of its posting and, In any other case, at the time at which
the letter would be delivered in the ordinary course of post

(b) facsimile fransmission, service of the notice shall be deemed to be effected within twenty four
(24) hours of the transmission, unless the Company receives notification that the transmission
was not successful

{c) electronic ransmission, service of the notice shall be deemed to be effected within twenty four
(24} hours of the transmmsston, unless the Company receives notification that the transmission
was not successful

A rotice may be given by the Company 1o joint members by giving the nalice to the joint member first
named 1n the Register

A notice may be given by the Company {0 a person entilled to a share in consequence of the death or
bankruptcy of a Member by serving it on hum personally or by sending 1t to him by post addressed to him
by, or by the bile of representative of the deceased or assignee of the bankrupt, or by any ke
descripion, at the address (if any} within Australia supptied for the purpose by the person, or if such
address has not been supphed, at the address to which the notice might have been sent if the death or
bankruptcy had not occurred

100 The Directors will cause minutes of -

(M

all proceedings and resolutions of meetings of the Company's Members,

all proceedings and resolutions of meetings of the Dueclors, including meetings of a commitiee of
Directors,

resolutions passed by Members without a meeting,

resolulions passed by Direclors without a meeting,

to be duly entered info the books kept for that purpose in accordance with the Act

101 A minute recorded and signed 1n accordance with the Act 1s ewdence of the proceeding, resolution or declaration
to which It relates, unless the contrary 15 proved

INSPECTION OF RECORDS

102 Books contaning the minutes of the Company's Members and resolulions passed by Mernbers without a meeting
will be open for inspection by any Member free of charge

103 Subject to the Act, the Direclors shall determine whether and to what extent, and al what time and place and under
what conditions, the accounting records and other documents of the Company or any of them will be open to the
inspection of Members other than Directors, and a Member other than a Director does not have the nght to nspect
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any document of the Company except as provided by law or authonsed by the Directors or by the Company n
meeting of the Company's Members

EXECUTION OF DOCUMENIS

104 (1)

(2)
3

(4)

(6}

The Company may have a Seal, known as the common seal, on which its name, its Austrahan Company
Number and the words “Common Seal* are engraved

If the Company has a seal the Directors shall prowide for the safe custody of the Seal

The Seai shall be used only by the authonty of the Dwectors, or of a committee of the Direclors
authonsed by the Directors 1o authonse the use of the Seal

The Company may execute a document by affixing the Seal to the document where the fixing of the Seal
1S witnessed by —

(a) two (2) Directors, or

(b} one (1) Director and one (1) Secretary, or

(c) one (1) Director and another person appomnted by the Directors for that purpose, or
(d) if the Company has a sole Director who ts also the sole Secretary, that Director, or
(e} if the Company has a sole Director and no Secretary, that Director

The signature of such persons may be affixed to the document by manual, autographic or mecharnical
means

The Company may execute a document without using a seal if the document 1s signed by —
{a) two (2) Directors, or

(b) one (1) Director and one {1) Secretary, or

(c} one (1) Director and another person appointed by the Directors for that purpose, or
(d) if the Company has a sale Director who is also the sole Secretary, that Director, or
(e) if the Company has a sole Director and no Secrefary, that Director

The signature of such persons may be affixed to the document by manual, autographic or mechanical
means

A facsimite signature may not be affixed to a document unless the auditors, nternal auditors or bankers
of the Company have reported to the Board i wniting that the document may be sealed in that manner

FINANCIAL MATTERS

ACCOUNTS

105 The Direciors will cause to be kept proper books of account in which will be kept true and complete accounts of
the affairs and transactions of the Company Proper books will not be deemed to be kepl unless the books give a
true and farr view of the state of the Company's affairs and explan ils iransactons
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AUDIT

106 (1)
()
3
{4)

DIVIDENDS

107 (N
(2)
{3)

108

108

110

m

112

A registered company auditor may be appointed  No appemtment of an auditor shall be effective unless
the auditor has first tendered to the Company a signed consent to 5o act

The audstor must not be an officer of the Company

If an audior 1s to be appointed, the Members by ordinary resolution —

(a) must appoint the auditor,
(b} may remove the audilor,
(c) if there 1s a vacancy in the office of auditor, appoint an auditor to fill the vacancy

An auditor appointed pursuant to Articte 106(3) shall hold office until resignation or removal from office or
until the auditor is not capable of acting as auditor for any reason

A dwidend may be declared by —
{a) the Directors, or
)] the Members on the recommendation of the Directors

The payment of a dindend is to be to those holder(s) of such class(es) of shares as the Directors have
determined in accordance with and subiect to any condiions upon which shares have been issued

A dividend shall not exceed the amount recommended by the Dhirectors

The Directors may authonse the payment by the Company to the Members of such interm dividends as appear to
the Directors to be justfied by the profits of the Company

Interest 1s not payable by the Company n respeck of any dividend

(1}

(2)

(3)

Subject to the nghts of persons (if any) entitied to shares with special nghts as to divdend or to any
provisions In this Constitution or any conditions upon which any shares have been issued as to priorities
in relation to dividends, all dividends shall be declared and paid according to the amounls paid or
credited as paid on the shares in respect of which the dividend 1s pad

All drwdends shall be apportioned and pard proportionately to the amounts paid or credited as paid on
the shares during any porton or portions of the period in respect of which the divdend s paid but if any
share 1s 1ssued on terms prowiding that it will rank for dividend as from a particular date, that share ranks
for dvdend accordingly

An amount paid or crediled as paid on a share in advance of a call shall not be taken for the purposes of
this Article to be pad or credited as paid on {he share

The Direclors may deduct from any dividend payable to a Member all sums of money (f any) presently payable by
fum to the Company on account of calls or otherwise in relation to shares in the Company

(1)

When declanng a dvidend, lhe Directors, or a meetng of the Company's Members on the
recommendation of the Direclors, may by resolution, dwect payment of the divdend wholly or partly by
the distribution of specific assets, ncluding pard up shares n, or debentures of, the Company or any
other corporation, and the Directors shall give effect to such a resolution
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(2)

13 ()

(2)

Where a difficulty anses In regard to such a distnbution, tive Directors may seltle the matter as they
consider expedient and fix the value for distribution of the specific assels or any part of those assels and
may determine that cash payments will be made to any Members on the basis of the value so fixed 1n
order to adjust the nght of all parties, and may vest any such specific assels in lrustees as the Directors
consider expedient

Any dividend, interest or other money payable n cash in respect of shares may be paid in any manner
as determined by the Direclors including —

(a) directly crediting the account nomnated by the Member from tme to tme, of
(b) by cheque sent through the post directed to —
{1} {he address of the holder as shown n the Regsster, or in the case of joint holders, to

the address shown i the Register as the address of the jont holder first named n
the Register, or

(1) such other address as the holder or jont holders i writing directs or direct

Any one (1) of two (2) or more joint holders may give effectual receipts for any dividends, interest or
other money payable n respect of the shares held by them as joint holders

CAPITALISATION OF PROFITS

114 (1)

15 (1

()

(3)

(4)

The Directors may, before declanng or recommending any dividend, set aside out of the profits of the
Company such sums as they think proper as reserves, to be applied, at the discretion of the Directors,
for any purpose for which the profits of the Company may be properly apphed

Pending any such apphcation, the reserves may, at the discretion of the Directors, be used in the
business of the Company or be invested in such 1nvestments as the Directors think fit

The Dwectors may carry forward so much of the profits remaining as they consider ought not to be
distributed as dividends without transfernng those profits to a reserve

Subject to Article 115(2), the Company in general meeting may resolve that it 1s desirable to capitalise
any sum, being the whole or a part of the amount for the time being standing fo the credit of any reserve
account or the profit and loss account or otherwise available for distrbution to Members, and that that
sum be applied, n any of the ways mentioned in Article 115(3), for the benefit of Members in the
proportions to which those Members would have been entitled i a distnbution of that sum by way of
dividend

The Company shall not pass a resolution as mentioned 1 Article 115(1) unless the resciution has been
recommended by the Directors

The ways in which a sum may be applied for the benefit of Members under Article 115{1) are -

(a) 1n paying up any amount unpaid on shares held by Members,
(b} i paying up in full urissued shares or debentures to be 1ssued to Members as fully paid, or
(c) partly as mentioned in Article 115(3)(a) and partly as mentioned n Article 115(3)(b)

The Directoss shali do all things necessary to give effect to the resolulion and, in particular, to the extent
necessary to adjust the nghts of the Members among themselves, may —

(a) issue fractional certficates or make cash payments 1n cases where shares or debentures
become 1ssuable in frachons, and
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(b} authonise any person to make, on behalf of all the Members entitied lo any further share or
debentures upon the capitalisation, an agreement with the Company providing for the 1ssue to
them, credited as fully pard up, of any such further shares or debentures or for the payment up
by the Company on their behalf of the amounts or any part of the amounts remaining unpaid
on their existing shares by ihe application of thewr respective proporlions of the sum resolved to
be capitalised,

and any agreement made under an authonty referred to in Article 115(4)(b) 1s effective and binding on all
the Members concerned

LOANS TO BORROWING MEMBERS

116 {n A Borrowing Member may receive a loan fram the Company on the terms and conditions set out in
Schedule 2 unless vared In whole or In part by agreement between the Company and the Borrowing
Member
(2) Any loan which 1s made by the Company to a Borrowing Member wifl be made with the intention that the
loan terms are such that the loan sabisfies the requirements of Division 7A of Part Hl of the fncome Tax
Assessment Act 1936 (Cth) with the effect thal the loan will not be deemed to be a dividend of the
Company in any years during the term of the loan, provided the loan terms are complied with
(3 Any loan which 1s made by the Company to a Borrowing Member will be recorded in the bocks of
account of the Company within fourteen (14} days of the making of the loan
DISSOLUTION
DEREGISTRATION
117 If the Members unanimously agree, a Company may apply to be deregistered provided that all requirements set

out in section 601AA of the Act are first met

MEMBERS' VOLUNTARY WINDING UP

118

118

120

Subject to section 490 of the Act, the Company may be dissolved by & special resolution of Members at a meeting
of the Company's Members If such a resolution 15 passed, the Members shall also be required to appomt a
hquidator or liquidators for the purpose of winding up the affairs and distnbuting the property of the Company

Subject to this Constitution, if the Company 1s wound up and the assets available for distnbution —

{1)

(2)

are Insufficient to repay the whole of the paid up capilal, the assels available for distnbution shall be
distributed amongs! the holders of those shares entitled to receive a return of capitat in direct proportion
to the amount of capital pard up on each such share, or

exceed the whole of the paid up capital, the excess shall be distnbuted amongst the holders of those
shares entitled to participate in the susplus profits and assets in direct proportion to the amount of capital
paid up on each such share,

at the time and on the date upon which the special resclution referred to n Article 118 15 passed

{1

if the Company Is wound up, the hquidator may, with the sanchon of a special resolution, divide among
the Members in kind the whole or any part of the properly of the Company and may for that purpose set
such value as the tquidator considers fair upon any properly to be so divided and may determine how
the dviston 1s 1o be carned out as between the Members or different classes of Members

The hquidator may, with the sanction of a special resolution, vesi the whole or any part of any such
property in trustees upon such trust for the benefit of the contributories as the liquidalor thinks fit, but so
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that no Member 1s compelled {0 accept any shares or other securiies in respect of which there 15 any
lability

The persons whose details are shown below are the persons specified 1n the application for the Company's registration as
persons who consent to become Members of the Company and who have agreed to the terms of the foregoing Constitution

Full name and address of Subscriber

Gene George THALAPPILLIL
28 Terry Street
BALWYN VIC 3103

DATED 13th January, 2012
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SCHEDULE 1

THALAPPILLIL PTY LTD

FORM OF PROXY

i\We
being a Member/Members of the abovenamed Company, hereby appoint

of
or, in his absence,

of

as mylour proxy to vole for mefus on my/our behalf at the meeting of the Members of the Company to be held on the

day of , 20 and at any adjournment of that meeting
SIGNED thus day of , 20
SIGNATURE
OF MEMBER
[SIGNATURE]

Strike out whichever 1s not desired
# To be inserted if deswred

# This form 15 to be used * in favour off* against the resolution(s)
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SCHEDULE 2

LOAN TERMS

THIS LOAN 1s made on the first day in the Guirent Year that funds are advanced to the Borrowing Member by the Company

BETWEEN The Company

AND The Borrowing Member

RECITALS

A Any loan which 1s made by the Company to the Borrowmng Member will be made with the intention that the loan

terms are such that the loan satisfies the requirements of Division 7A of Part 1ll of the income Tax Assessment Act
1936 (Cth) such that the loan will not be deemed to be a dwidend of the Borrowing Member

It 1s further intended that provided the Borrowing Member complies with the requirements of this Loan, no part of
the Loan will become a deemed dividend of the Borrowing Member n accordance with Division 7A of the Income
Tax Assessment Act 1936 (Clh) during any years of the term of the Loan

OPERATIVE PROVISIONS

1

Defintions

The following words have these meanings in the Loan Terms unless the contrary intention appears —

"Advance” means an amount or amounts loaned by the Company to the Borrowing Member

“Benchmark Interest Rate" has the meaning from time to time provided by subsection 109N(2} of the ITAA 1836
“Current Year" means the pericd from the time of the Drawdown Date to the next 30th June

"Daly Interest” means the amount calculated for each day during the Loan Term {other than the Current Year} n
accordance with the formula shown below -

Daily Loan Balance x Interest Rate
365

"Daily Loan Balance" means the amount of the Loan made under this Loan plus any apphed Yearly nterest less
any Loan Repayments

“Drawdown Date” means the date on which a Borrowing Member receives the first Advance from the Company
under the Loan

"Financial Year" means the Current Year and each subsequent period of twelve (12) months ending on the
earler of 30th June and the Repayment Date

"Interest Rate" 15 the rate which 1s equivalent to the Benchmark Interest Rate for the Financial Year

"ITAA 1936" means the Income Tax Assessment Act 1936 (Cth)

“Loan" means the totai Advance from the Company to the Borrowing Member under the Loan Terms

"Loan Repayment" means any payment made by the Borrowing Member to the Company in relation to the Loan
“Loan Term" means the penod from the Drawdown Date to the Repayment Date

"Mimimum Yearly Loan Repayment Amount” means the amount calculated for the relevant Financial year
based on the formula set out in subsection 109E(B) of the ITAA 1936

"Outstanding Loan Balance” means the Dally Loan Balance at the Repayment Date plus the Yearly Interest for
the Financial Year

"Person” includes -
{a) a natural person, and

b a registered company, corporation or mcorporated association
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"Repayment Date" means the date obtaned by adding the Term to the Drawdown Date of the Loan under the

Loan

"Term" means —

{a) twenty five (25) years —if, when the Loan 1s first made, 100% of the value of the Loan is secured by a
first registered mortgage over real properly, the market value of which 1s not less than 110% of the
amount of the Loan and prowiding that —

n the first registered mortgage 1s not discharged duning the Term of the Loan, or

(1) if the first registered mortgage 1s discharged dunng the Term of the Loan, it will be replaced
before its discharge with a first registered morlgage over real property, the market value of
which 1s not less than 110% of the Cutstanding Loan Balance at the date of replacement

(b) seven (7} years where the loan 15 unsecured

"Yearly Interest” means the sum of the Daily Interest for each day of the Financial Year

"Yearly Loan Repayment" means the sum of all Loan Repaymenis for a Financial Year

2 Loan Facility

21 The Company hereby agrees to make a Loan to the Borrowing Member during the Current Year

22 The Company will be taken to have made the Loan by granting an Advance to the Borrowing Member

23 interest for each Financial Year (other than the Current Year) will be calculatied on the Daily Loan
Balance

24 Interest for the Current Year will be nil

25 For the Cuirent Year the Borrowing Member will not be required to make a Loan Repayment

26 For each Financial Year after the Current Year, the Borrowing Member will make a Yearly Loan
Repayment by the end of the Financial Year of an amount not less than the Mimmum Yearly Loan
Repayment Amount

27 The Borrowing Member must make a Loan Repayment of the Outstanding Loan Balance by the

Repayment Date

28 On the 30th day of June of each Financiat Year, the Yearly Interest for the Financial Year will be added
lo the Daily Loan Balance

29 If the Company pays a dividend to the Borrowing Member during a Financial Year, the Company may
apply all, part or none of the dividend as a Loan Repayment

210 The Borrowing Member must make each Loan Repayment to the Company at the Company's registered
address unless otherwise advised by the Company n wrniting

211 The Daily Loan Balance and the sum of any Dally Interest for the Financial Year which has nol been
added fo the Dally Loan Balance will become immediately due and payable in full on demand if —

(3) the Borrowing Member does not make the Minimum Yearly Loan Repayment for a Financial
Year,

{b) the Borrowing Member becomes insclvent or commits an act of bankruptey,

(c) an order 1s made or a resolution 1s passed to wind up the Borrowing Member or appoint a

voluntary administrator,
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(d) any recewver, agent for a morlgagee in possession or other external administrator takes
possession or contract of any of the assets of the Borrowing Member

3 Warranties

The Company and the Borrowing Member each warrant and represent to each other, and it1s a condition of this
Loan that, at the date of this Loan —

31

32

33

34

4 Other

41

432

43

44

45

the execution and delivery of this Loan has been property authonsed by all necessary action of each
party

each party has full power and lawful authonity to enter into this Loan and to consummate and perform or
cause to be performed its obligations under this Loan

this Loan constitutes a legal, valid and binding obligation of each parly enforceable in accordance with
Its terms by appropriate legal remedy, and

thts Loan does not conflict with or resulls in a breach of or default under any matenal term or prowision of
any agreement or deed or any writ, order or injunction, judgment, law, rule or regulation to which etther
one of the parties Is subject or by which either one of the parties is bound

No varation 1o a prowision of this Loan 1s of any force or effect unless it 15 confirmed in wriling and
signed by both parties to thus Loan

This Loan embodies the sole and entire understanding of the parties and constitutes the entwe terms
agreed upon between the parties hereto and there are no promises, terms, conditions or obligations, oral
of written, express or implied other than those contained heremn, except to the extent that any term,
condition, obligation, implied by law 1s at law not able to be excluded

If any provision of this Loan 1s ivabd and not enforceable in accordance with its terms, other prowisions
which are self-sustaining and capable of separate enforcement with regard to the invalid provision, are
and continue to be valid and enforceable in accordance with their terms

Every notice under this Loan shalt be in wnlting and may be served by beng delivered or sent by post,
facsimile or email to the address, facsimile number or email address advised by the parties from time to
time

This Loan shall be governed by and construed under the laws of the State in which the Company 1s
taken to be registered and the parties submit to the non-exclusive unsdiction of those courts and any
court hearing appeals from those courts
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)

Company No. FC030977

UK Establishment No. BR016041

The Registrar of Companies hereby certifies that
TREWAVIS SURGICAL INSTRUMENTS PTY LTD

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 11th September 2012.

OF Cp,
O Cog,
@y
<, &

CLanp °
THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

304 Ry,

4lps o1




