Corporations Act
A Company Limited by Shares
CONSTITUTION
Of

MLC NOMINEES PTY LIMITED
(ABN 93 002 814 959)

1 PRELIMINARY
11 Definitions
In this Constitution unless the contrary intention appears:
"Alternate Director' means a person appointed as Alternate Director under Article 16;
“Article” means an Article of this Constitution;
"Auditor’ means the auditor for the time being of the Company;

""Chairman' means the Chairman of the Board of Directors of the Company and
""Deputy Chairman' means the Deputy Chairman of the Board;

"Charge™ includes a mortgage;

"Committee' and ""Committee of Directors' means any Director or Directors acting as
a committee of Directors;

""Company" means MLC Nominees Pty Limited (ABN 93 002 814 959);
""Constitution' means this Constitution as altered or added to from time to time and a
reference to an Article of this Constitution is a reference to that Article as altered or added

to from time to time;

"Director' means a Director of the Company, and where appropriate includes an
Alternate Director;

"Directors' means all or some of the Directors acting as a Board,;
"Executive Director' means a person appointed as Executive Director under Article 15;
"Managing Director' means a person appointed as Managing Director under Article 15,

and where appropriate includes an Assistant Managing Director or an Acting Managing
Director;
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""Member" means a person for the time being entered in the Register as a member of the
Company;

"Paid", in relation to Shares and capital, includes credited as paid;
"Parent Company* means National Australia Bank Limited (ABN 12 004 044 937);

"Register' means the register of Members kept in accordance with the Corporations Act,
and where appropriate includes a branch register;

"Registered Office™ means the registered office for the time being of the Company;

"Related Body Corporate' and "*Subsidiary®* have the same meanings as in the
Corporations Act;

"Representative' means a representative appointed by a Member in accordance with
section 250D of the Corporations Act;

""Seal" includes the common seal of the Company and duplicate seal of the Company;
""Secretary' means a person appointed as a secretary of the Company, and where
appropriate includes an acting secretary and a person appointed by the Directors to
perform all or any of the duties of a secretary of the Company;

""Share' means share in the capital of the Company.

Interpretation

1.1 In this Constitution unless the contrary intention appears:

@) the word person includes a firm, a body corporate, an unincorporated association
or an authority;

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

(©) where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(d) a reference to writing includes typewriting, printing, telegram, facsimile and other
modes of representing or reproducing words in a visible form; and

(e) a reference to a section is a reference to a section of the Corporations Act; and

()] a reference to the Corporations Act or to a provision of the Corporations Act,
means the Corporations Act or that provision as varied, consolidated or replaced
from time to time, or any statute, code or provision enacted in its place, and
includes regulations and other instruments under it.

1.2 Headings are inserted for convenience and are not to affect the interpretation of this
Constitution.

1.3 Powers conferred on the Parent Company, the Company, the Directors, a Committee of
Directors, a Director or a Member may be exercised at any time and from time to time.
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14 The provisions of the Corporations Act that apply as replaceable rules are displaced by
this Constitution and accordingly do not apply to the Company.

Notice from Parent Company

15 The Parent Company may exercise a power or give its consent or a direction for a purpose
under this Constitution by resolution of its Directors or by notice in writing:

@) under its common seal; or
(b) signed by:
Q) the chairman of directors of the Parent Company; or
(i) a managing director of the Parent Company or
(i) acompany secretary of the Parent Company; or
(iv)  any other person authorised in that behalf either generally or in a
particular case by notice in writing in accordance with paragraph (a) or
subparagraph (b)(i), (ii) or (iii) of Article 1.6,
delivered to or sent by facsimile addressed to the Company at its Registered Office and
marked for the attention of the Chairman or the Secretary or handed to the Chairman of a
general meeting or a meeting of the Directors.
This Article does not limit the right of the Parent Company to authorise a person to be its
representative under the Corporations Act or the actions which a person so authorised
may take.

1.6 A notice under Article 1.6 takes effect on and from:

@) the time at which it is received at the Registered Office or is handed to the
Chairman of the relevant meeting, as the case may be; or

(b) if a later time is specified in the notice for that purpose, that later time.

1.7 Notwithstanding the provisions of Articles 6, 7 and 8, at any time when the Company has
only one Member, the Company may pass a resolution in accordance with section 249B
of the Corporations Act.

2 SHARES

Issue of Shares and grant of options

2.1 Subject to the Corporations Act, this Constitution, any special rights conferred on the
holders of any Shares or class of Shares and the prior consent of the Parent Company:

@) all unissued Shares are under the control of the Directors;

(b) the Directors may allot or otherwise dispose of them with such preferred, deferred
or other rights and subject to such restrictions as to dividends, voting, return of
capital, payment of calls or otherwise to such persons, on such terms and at such
issue price as they think fit;

ME_127637559_6 (W2003x) 3



2.2

2.3

2A

2A.1

2A.2
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(©) the Directors may on the issue of Shares differentiate between the holders as to
the amount of calls to be paid and the times of payment; and

(d) the Directors may grant to any person an option over Shares on such terms and
during such time and for such consideration as they think fit.

Preference Shares

The Company may not issue any preference Shares nor may any issued Shares be
converted into preference Shares unless the rights of the holders of the preference Shares
with respect to repayment of capital, participation in surplus assets and profits, cumulative
or non-cumulative dividends, voting, and priority of payment of capital and dividends in
relation to other Shares or other classes of preference Shares are set out in this
Constitution.

Subject to the Corporations Act and the prior consent of the Parent Company, the
Company may issue preference Shares which are, or at the option of the Company are,
liable to be redeemed on such terms and in such manner as set out in Article 2A.

REDEEMABLE PREFERENCE SHARES

In this Article the following definitions apply despite any other provision in these Articles
unless the context requires otherwise.

Dividend means a non-cumulative, preferential dividend of such amount as the Directors
may from time to time declare or determine is payable in respect of Redeemable
Preference Shares.

Dividend Payment Date means the dividend payment date or dates determined from time
to time by the Directors.

Holder means the holder of a Redeemable Preference Share.

Redeemable Preference Share means a non-cumulative, non-participating redeemable
preference share allotted on the terms set out in this Article 2A.

Redemption Date means, in relation to a Redeemable Preference Share, the redemption
date determined at any time by the Directors.

Redemption Amount means the aggregate of the following amounts calculated in relation
to any Redeemable Preference Share at the Redemption Date or on a winding up of the
Company:

@) the issue price of the Redeemable Preference Share; and
(b) any Dividend due and payable in accordance with this Article.

Upon the Directors, in respect of ordinary Shares, declaring a dividend or determining that
a dividend is payable, fixing the amount and the time for payment and authorising the
payment or crediting of the dividend in accordance with Article 20, the Directors may (but
are not required to) declare a Dividend or determine that a Dividend is payable, fix the
amount and the time for payment and authorise the payment or crediting by the Company
to, or at the direction of, each Holder entitled thereto of that Dividend in respect of
Redeemable Preference Shares (which for the avoidance of doubt, may occur at the same



2A.3

2A.4

2A.5

2A.6

2A.7

2A.8

2A.9

time as Directors are making similar declarations or determinations in relation to shares
issued as contemplated by Article 2B).

A Holder will rank pari passu with the holders of all other preference shares issued by the
Company, but in priority to all other Members, in respect of payment of all unpaid
Dividends. A Holder will not further participate in the profits or assets of the Company
except as provided in Article 2A.4.

If the Company is wound up, a Holder will be paid the Redemption Amount in cash for
each Redeemable Preference Share, equally in ranking to the holders of all other
preference shares issued by the Company, but in priority to all other Members.

A Holder is entitled to receive a copy of any report or accounts (including balance sheets
and profit and loss accounts) prepared in compliance with the Corporations Act and
receive notice of and attend, in person or by proxy or Representative, any general meeting
of the Company.

The voting rights of Holders are as follows:

@) on a show of hands, each Holder present in person or by proxy or Representative
has one vote; and

(b) on a poll, each Holder present in person has one vote for each Redeemable
Preference Share held by the Holder and each person present as proxy or
Representative of a Holder has one vote for each Redeemable Preference Share
held by the Holder that the person represents.

Subject to the Corporations Act, each Redeemable Preference Share shall be redeemed by
payment in cash to the Holder of the Redemption Amount by the Company on the
Redemption Date.

On redemption of the Redeemable Preference Share, the Holder shall deliver concurrently
to the Company the share certificate. If the share certificate has been lost or destroyed the
Holder shall deliver concurrently to the Company a statement in writing by the Holder
that:

@) the certificate has been lost or destroyed,;
(b) the certificate has not been pledged, sold or otherwise disposed of; and
() if lost, that proper searches have been made.

The Holder shall also deliver an undertaking in writing that if the share certificate is found
or received by the Holder it will be returned to the Company.

If a Holder does not deliver the share certificate or a statement and undertaking as
provided in Article 2A.8 on redemption of a Redeemable Preference Share, the
redemption of the Redeemable Preference Share will not be prejudiced or affected. In that
event the Company shall pay the Redemption Amount into a bank account established
solely for the purpose of holding those moneys. The moneys will be held by the Company
on trust for that Holder and paid (without interest) to the Holder immediately after the
share certificate or statement and undertaking, as provided in Article 2A.8, is delivered.
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2A.10 Until all the Redeemable Preference Shares have been redeemed no further shares may be

2B
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2B.4

2B.5
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issued ranking in any respect in priority to or equally with the Redeemable Preference
Shares unless all the Holders of the Redeemable Preference Shares in each class consent
in writing.

NON-REDEEMABLE PREFERENCE SHARES

In this Article the following definitions apply despite any other provision in these Articles
unless the context requires otherwise.

Dividend means a non-cumulative, preferential dividend of such amount as the Directors
may from time to time declare or determine is payable in respect of Non-Redeemable
Preference Shares.

Dividend Payment Date means the dividend payment date or dates determined from time
to time by the Directors.

Non-Redeemable Preference Share means a non-cumulative, non-participating non-
redeemable preference share allotted on the terms set out in this Article 2B.

Preference Share Holder means the holder of a Non-Redeemable Preference Share.

Winding Up Amount means the aggregate of the following amounts calculated in relation
to any Non-Redeemable Preference Share on a winding up of the Company:

@) the issue price of the Non-Redeemable Preference Share; and
(b) any Dividend due and payable in accordance with this Article.

Upon the Directors, in respect of ordinary Shares, declaring a dividend or determining that
a dividend is payable, fixing the amount and the time for payment and authorising the
payment or crediting of the dividend in accordance with Article 20, the Directors may (but
are not required to) declare a Dividend or determine that a Dividend is payable, fix the
amount and the time for payment and authorise the payment or crediting by the Company
to, or at the direction of, each Preference Share Holder entitled thereto of that Dividend in
respect of Non-Redeemable Preference Shares (which for the avoidance of doubt, may
occur at the same time as Directors are making similar declarations or determinations in
relation to shares issued as contemplated by Article 2A).

A Preference Share Holder will rank pari passu with the holders of all other preference
shares issued by the Company, but in priority to all other Members, in respect of payment
of all unpaid Dividends. A Preference Share Holder will not further participate in the
profits or assets of the Company except as provided in Article 2B.4.

If the Company is wound up, a Preference Share Holder will be paid the Winding Up
Amount in cash for each Non-Redeemable Preference Share, equally in ranking to the
holders of all other preference shares issued by the Company, but in priority to all other
Members.

A Preference Share Holder is entitled to receive a copy of any report or accounts
(including balance sheets and profit and loss accounts) prepared in compliance with the



2B.6

2B.7

3.1

3.2

3.3

3.4

4.1

5.1

Corporations Act and receive notice of and attend, in person or by proxy or
Representative, any general meeting of the Company.

The voting rights of Preference Share Holders are as follows:

@) on a show of hands, each Preference Share Holder present in person or by proxy or
Representative has one vote; and

(b) on a poll, each Preference Share Holder present in person has one vote for each
Non-Redeemable Preference Share held by the Preference Share Holder and each
person present as proxy or Representative of a Preference Share Holder has one
vote for each Non-Redeemable Preference Share held by the Preference Share
Holder that the person represents.

No further Shares may be issued ranking in any respect in priority to or equally with the
Non-Redeemable Preference Shares unless all the Preference Share Holders of the Non-
Redeemable Preference Shares in each class consent in writing.

TRANSFER OF SHARES

A transfer of Shares must not be registered unless there has been lodged with the
Company a proper instrument of transfer duly stamped if necessary, executed by the
transferor and by the transferee.

The transferor remains the holder of the Shares and the Member in respect of them until
the name of the transferee is entered in the Register.

Instruments of transfer

Subject to any applicable law an instrument of transfer must be in a usual or common
form or in any other form acceptable to the Directors and must be delivered to the
Company for registration accompanied by the certificate for the Shares to be transferred.

Restrictions on transfer

The Directors may not register a transfer of Shares except with the prior consent of the
Parent Company and shall register a transfer of Shares if required to do so in writing by
the Parent Company.

AMENDMENT OF CONSTITUTION

The Company in general meeting may alter the provisions of this Constitution in
accordance with the Corporations Act.

BORROWING POWERS

The Directors may exercise all the Company's powers to borrow and raise money and
secure any debts, liabilities, contracts or obligations incurred or undertaken by the
Company in such manner and on such terms as they think fit and in particular may accept
deposits, issue perpetual or redeemable debentures and give a Charge or other security
over the whole or any part of the Company's undertaking and property (present and
future) including its uncalled and called but unpaid capital for the time being.
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5.2

6.1

6.2

6.3

6.4

6.5

6.6

6.7

7.1

Debentures and other securities may be made assignable free from any equities between
the Company and the holder for the time being and may be issued at a discount, premium
or otherwise and with any special rights as to redemption, surrender, drawings, allotment
of Shares, attending and voting at general meetings of the Company, appointment of
Directors or otherwise.

GENERAL MEETINGS

The Directors may convene a general meeting whenever they think fit and shall do so
whenever requested by the Parent Company.

Notice of general meeting

Subject to the provisions of the Corporations Act as to short notice, not less than 21 days'
notice of a general meeting must be given in writing to each Member entitled to vote at
the meeting and each Director.

A notice convening a meeting of the Company or of any class of Members must specify
such matters as are required by the Corporations Act.

Auditor's and Directors’ rights to attend general meetings

The Auditor or an agent authorised by the Auditor in writing for the purpose is entitled to
attend any general meeting, to receive all notices of and other communications relating to
any general meeting which a Member is entitled to receive and to be heard at any general
meeting on any part of the business of the meeting which concerns the Auditor in that
capacity, and is entitled to be heard notwithstanding that the Auditor retires at that
meeting or a resolution to remove the Auditor from office is passed at that meeting.

A Director is entitled to attend any general meeting and any separate meeting of the
holders of any class of Shares, to receive all notices of and other communications relating
to any such meeting which a Member or the holder of any class of Shares is entitled to
receive and to be heard at any such meeting on any part of the business of the meeting.

Cancellation or postponement of general meeting

Where a general meeting (including an annual general meeting but excluding a meeting
convened on a requisition or by requisitionists in accordance with the Corporations Act) is
convened by the Directors, they may, whenever they think fit cancel the meeting or
postpone the holding of the meeting to a date and time determined by them.

Written notice of postponement of a general meeting must be given to all persons entitled
to receive notices of general meetings from the Company at least three days before the
date for which the meeting is convened and must specify the reason for postponement.

PROCEEDINGS AT GENERAL MEETINGS
Business of annual general meeting
The annual general meetings of the Company are to be held in accordance with the

Corporations Act and may include, as ordinary business, the business referred to in
section 250R of the Corporations Act.
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7.2

7.3

7.4

7.5

7.6

7.7

7.8

7.9

7.10

Special business

All business other than that referred to in Article 7.1 which is transacted at an annual
general meeting and all business transacted at any other general meeting is special
business.

Quorum

Subject to Article 7.6, one Member present in person or by proxy or Representative is a
quorum at a general meeting.

An item of business may not be transacted at a general meeting unless a quorum is present
when the meeting proceeds to consider it, but if a quorum is present at the beginning of a
meeting it is to be deemed present throughout the meeting unless the Chairman of the
meeting of the Chairman’'s own motion or at the instance of a Member, proxy or
Representative who is present otherwise declares.

If within 15 minutes after the time appointed for a meeting a quorum is not present, the
meeting stands adjourned to the same day in the next week and the same time and place,
or to such other day, time and place as the Directors appoint by notice to the Members and
others entitled to notice of the meeting.

At any such adjourned meeting one Member present in person or by proxy or
Representative is a quorum and, if a quorum is not present within 15 minutes after the
time appointed for the adjourned meeting, the meeting is dissolved.

Chairman

The Chairman is entitled to preside at general meetings, but if the Chairman is not present
and able and willing to act within 15 minutes after the time appointed for a meeting or has
signified an intention not to be present and able and willing to act, the following may
preside (in order of entitlement): the Deputy Chairman, a Director chosen by a majority of
the Directors present, the only Director present, a Member, proxy or Representative
chosen by a majority of the Members, proxies and Representatives present.

If there is an equality of votes the Chairman of the meeting has both on a show of hands
and at a poll, a casting vote in addition to any votes to which the Chairman is entitled as a
Member or proxy or Representative of a Member. The Chairman has a discretion both as
to whether or not to use the casting vote and as to the way in which it is used.

How questions decided

Every question submitted to a meeting is to be decided by a show of hands, unless before
or on the declaration of the result of the show of hands a poll is demanded by the

Chairman of the meeting or any Member present in person or by proxy or Representative
and having the right to vote at the meeting, and the demand for the poll is not withdrawn.

Unless a poll is so demanded and the demand is not withdrawn, a declaration by the
Chairman of the meeting that the motion has been carried or carried unanimously or
without dissent or by a particular majority or lost and an entry to that effect in the minutes
of the meeting are conclusive evidence of that and it is not necessary to prove the number
or proportion of votes cast in favour of or against the motion.
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Adjournment

7.11  The Chairman of a meeting may with the consent of the meeting adjourn the meeting from
time to time and place to place, but the only business that may be transacted at an
adjourned meeting is the business left unfinished at the meeting from which the
adjournment took place and section 249W applies.

8 VOTES OF MEMBERS
Number of votes
8.1 Subject to the rights and any restrictions attached to or affecting any Shares:

@ on a show of hands, each Member present in person or by proxy or Representative
has one vote; and

(b) on a poll, each Member present in person has one vote for each Share held by the
Member and each person present as proxy or Representative of a Member has one
vote for each Share held by the Member that the person represents.

Right to appoint proxy

8.2 A Member entitled to attend at a meeting of the Company or of any class of Members is
entitled to appoint not more than two other persons (whether Members or not) as proxy or
proxies to attend in the Member's place at the meeting and a proxy has the same right as
the Member to speak and vote at the meeting, and if a Member appoints two proxies:

@) the appointment is of no effect unless each proxy is appointed to represent a
specified proportion or number of the Member's voting rights; and

(b) neither proxy is entitled to vote on a show of hands.
Instrument of proxy

8.3 An instrument appointing a proxy must be in writing under the hand of the appointor or of
the appointor's attorney duly authorised in writing or if the appointor is a body corporate
under its common or official seal or the hand of its attorney so authorised and, if and to
the extent that the Directors permit, may be in respect of more than one meeting.

8.4 An instrument appointing a proxy must be in a form acceptable to the Directors generally
or in a particular case.

Written resolutions

8.5 A resolution in writing signed or approved by letter or facsimile transmission by or on
behalf of all the Members or all the holders of a class of Shares (as the case may be) for
the time being entitled to vote on the relevant resolution shall be as valid and effectual as
if it had been passed at a general meeting of the Company or a separate meeting of such
class (as the case may be) duly convened and held and when signed or approved may
consist of several documents each signed or approved by one or more of the persons
aforesaid and shall be deemed to have been passed at the time the resolution was last
signed or approved as aforesaid.
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8.6

9.1

9.2

9.3

9.4

9.5

9.6

10

10.1

10.2

10.3
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In the case of a Member which is a corporation the signature of any Director or the
secretary of that corporation or, in the case of a Share registered in the name of joint
holders, the signature of any one or more of them, shall be deemed to be and shall be
accepted as the signature of the Member concerned for all purposes including the
signature of any form of proxy and the signature of any resolution in writing or other
document signed or approved pursuant to Article 8.5.

DIRECTORS

Number of Directors

The number of Directors must not be less than three.
No share qualification

A Director does not require a share qualification.
Appointment

The Parent Company may by notice to the Company appoint a person as a Director either
to fill a casual vacancy or as an additional Director. Subject to Articles 9.6, 9.7 and 12.1 a
person appointed a Director under this Article 9.3 or Article 9.5 who is not a full-time
employee of the Parent Company or of a subsidiary of the Parent Company holds that
office for the term of three years from the date of appointment, or such other term that
may be determined by the Directors, but is eligible for re-appointment under this
Constitution from the expiration of that term.

Notwithstanding anything to the contrary in this Constitution, Articles 9.3 and 12.1(a) are
not to apply to Directors already holding office as Directors at the date on which this
Constitution comes into operation.

The Directors may with the approval of the Parent Company appoint a person as a
Director to fill a casual vacancy.

Removal
The Parent Company may by notice to the Company remove any Director from office.
REMUNERATION AND EXPENSES

A Director is entitled to be paid out of the funds of the Company as remuneration for
services as a Director such sum accruing from day to day as the Parent Company
determines.

If a Director, at the request of the Directors or of the Parent Company, performs
additional or special duties for the Company, the Company may remunerate that Director
by payment of a fixed sum or salary to be determined by the Parent Company and that
remuneration may be either in addition to or in substitution for that Director's
remuneration under Article 10.1.

A Director is also entitled to be reimbursed out of the funds of the Company such
reasonable travelling, accommodation and other expenses as the Director may incur when
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10.4

11

111

11.2

11.3

114

12

12.1

travelling to or from meetings of the Directors or a Committee or when otherwise engaged
on the business of the Company.

Notwithstanding Article 10.1 or 10.2, unless otherwise determined by the Parent
Company, no remuneration is to be paid by the Company to a Director who is a Director
of the Parent Company.

RETIREMENT BENEFIT

A Director or former Director may with the prior consent of the Parent Company be paid
a retirement benefit, as determined by the Directors, in accordance with the Corporations
Act.

A retirement benefit includes any pension, gratuity or other benefit paid in consequence of
or in connection with the death of the Director or loss by the Director of, or resignation by
the Director from, the office of Director, or the termination of the Director's employment
by the Company or any Related Body Corporate of the Company.

Where a retirement benefit is payable in consequence of the death of a Director the
payment may be made to the Director's widow, widower or children or other person or
persons who, in the opinion of the Directors, is or are at the time of the Director's death
financially dependent on the Director, or to such of them and in such shares as the
Directors determine.

The Company and the Director may enter into a contract for the purpose of providing for
or giving effect to the payment of a retirement benefit in accordance with Article 11. The
Directors may contribute to any fund and pay premiums for the purchase or provision of
any such retirement benefit.

VACATION OF OFFICE AND CONFLICT OF INTEREST
Vacation of office
The office of a Director is automatically vacated:

@) in the case of a Director who is not a full-time employee of the Parent Company
or of a Subsidiary of the Parent Company (other than a Director covered by
Article 9.4), on the expiration of three years from the date of the Director's
appointment unless:

0] the office of that Director has been vacated beforehand by the operation
of Article 12.1(c); or

(i) on or before the expiration of that period that Director has been
reappointed under Article 9.3 or 9.5;

(b) in the case of a Director who is a full-time employee of the Parent Company or of
a Subsidiary of the Parent Company, on the termination of that full-time
employment, unless:

(1) the office of that Director has been vacated beforehand by the operation
of Article 12.1(c); or
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(i) on or before the termination of that full-time employment, that Director
has been reappointed under Article 9.3 or 9.5 for the period referred to in
Article 12.1(a);

(©) if the Director:

0] ceases to be a Director by virtue of, or becomes prohibited from being a
Director because of an order made under, the Corporations Act;

(i) becomes bankrupt or insolvent or makes an arrangement or composition
with creditors of the Director's joint or separate estate generally;

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

(iv)  resigns office by notice in writing to the Company;

(V) without the prior written consent of the Parent Company accepts or holds
office in a corporation which carries on banking or a related business and
is not the Parent Company or a Related Body Corporate of the Parent
Company; or

(vi) is removed from office by the Parent Company in accordance with Article
9.6;

Director's interests

12.2 A Director may not be present during the consideration of, and may not vote in respect of,
any contract or other matter in which the Director has a material personal interest, unless a
resolution is passed by Directors who do not have a material personal interest in the
matter:

@ identifying the Director, the nature and extent of the Director’s interest in the
matter and its relation to the affairs of the Company; and

(b) stating that those Directors are satisfied that the interest should not disqualify the
Director from voting or being present.

12.3  No Director is disqualified by the Director’s office and the fiduciary relationship
established by it from holding any office or place of profit, other than that of Auditor, in
the Company (or in any Related Body Corporate). Any Director may, subject to the
Corporations Act:

@) be or become a director of or otherwise hold office or a place of profit in any
other company promoted by the Company (or by any Related Body Corporate) or
in which the Company (or any Related Body Corporate) may be interested as
vendor, shareholder or otherwise;

(b) contract or make any arrangement with the Company (or with any Related Body
Corporate) whether as vendor, purchaser, broker, solicitor or accountant or other
professional person or otherwise and any contract or arrangement entered or to be
entered into by or on behalf of the Company (or any Related Body Corporate) in
which any Director is in any way interested is not avoided for that reason; and
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12.4

125

12.6

12.7

12.8

12.9

12.10

(©) participate in any association, institution, fund, trust or scheme for past or present
employees or Directors of the Company (or of any Related Body Corporate) or
any of their respective predecessors in business or their dependants or persons
connected with them.

Any Director who:

@) holds any office or place of profit under the Company (or under any Related Body
Corporate);

(b) holds any office or place of profit referred to in Article 12.3(a);
(©) is involved in a contract or arrangement referred to in Article 12.3(b); or
(d) participates in an association or otherwise under Article 12.3(c),

is not by reason only of any of those facts or any interest resulting from it or the fiduciary
relationship established by it liable to account to the Company for any remuneration or
other benefits accruing from it.

A Director or a Director’s firm may act in a professional capacity, other than as Auditor,
for the Company (or for any Related Body Corporate) and a Director or a Director’s firm
is entitled to remuneration for professional services as if the relevant Director was not a
Director.

Each Director must disclose that Director’s interests to the Company.

Directors may vote in respect of a contract for insurance of the Company or its officers
against a liability incurred by officers as officers of the Company (or any Related Body
Corporate).

For the purposes of Article 12.6:

@) a general notice given to the Directors that a Director is to be regarded as having
an interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the Director has an interest in any such transaction
of the nature and extent so specified; and

(b) an interest of which a Director has no knowledge and of which it is unreasonable
to expect the Director to have knowledge shall not be treated as an interest of the
Director.

An interested Director may attest the affixing of the Seal to a contract or any other
document or, as a Director, sign any contract or other document which is executed by the
Company as a Deed or otherwise.

In Article 12, where the context admits, "contract” includes an arrangement and a
proposed contract or arrangement.
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13.1

13.2

13.3

13.4
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14.2

14.3
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POWERS OF DIRECTORS

The management of the business of the Company is vested in the Directors and they may
exercise all such powers and do all such things as the Company is by its Constitution or
otherwise authorised to exercise and do and are not by this Constitution or by statute
required to be exercised or done by the Company in general meeting, subject nevertheless
to the provisions of the Corporations Act and of this Constitution, but the Directors may
not sell or dispose of the Company's main undertaking without the prior written consent
of the Parent Company.

In the exercise of their powers and the discharge of their duties the Directors shall have
regard to and are responsible for the implementation by the Company of:

@) policies in the areas of accounting, human resources, information technology,
treasury operations, risk management and compliance and the functions and
operations of credit bureau; and

(b) strategic plans and operational plans,

prescribed by the Parent Company from time to time (to the extent these are not
inconsistent with any legal obligations binding on the Company or the Directors) and such
other policies and plans as may be required for the Company and the Directors to satisfy
their legal obligations.

A person dealing with the Company is not to be concerned to see or enquire as to whether
the powers of the Directors have been in any way restricted hereunder or as to whether
any requisite consent of the Parent Company has been obtained and no obligation incurred
or security given or transaction effected by the Company to or with any third party is
invalid or ineffectual unless the third party had at the time express notice that the
incurring of such obligation or the giving of such security or the effecting of such
transaction was in excess of the powers of the Directors.

A Director, in discharging his or her duties or exercising his or her powers as a Director,
is authorised to act in the best interests of each holding company of the Company as
contemplated by section 187 of the Corporations Act (except to the extent that this would
be inconsistent with any other legal obligation binding on the Company or the Directors).

PROCEEDINGS OF DIRECTORS
Meetings

The Directors may meet for the dispatch of business, adjourn and otherwise regulate their
meetings and proceedings as they think fit.

Quorum
Until otherwise determined by the Directors two Directors are a quorum.

A Director who has a material personal interest in respect of any contract or other matter
to be considered at a meeting of Directors is not to be counted in a quorum for the
meeting of Directors which will consider that contract or matter, unless the Director is
entitled to be present and vote in respect of the contract or matter in which they have a
material personal interest pursuant to Article 12.2.

15
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14.6

14.7

14.8

14.9

14.10

14.11

14.12

Effect of vacancy

The continuing Directors may act notwithstanding a vacancy in their number but, if and
so long as their number is reduced below the minimum fixed by Article 9.1, the
continuing Directors may, except in an emergency, act only for the purpose of filling
vacancies in accordance with Article 9.5 to the extent necessary to bring their number up
to that minimum or of summoning a general meeting.

Convening meetings

A Director may whenever the Director considers fit, and the Secretary on the request of a
Director shall, convene a meeting of the Directors by giving reasonable notice to each
person who is at the time of giving the notice a Director, other than a Director who is not
within a reasonable period (having regard to the circumstances) reasonably contactable.

Appointment of proxy

A Director may attend and vote by proxy at a meeting of the Directors if the proxy is a
Director and has been appointed by writing under the hand of the appointor or by
telegram, facsimile transmission or other form of visible communication from the
appointor. Such an appointment may be general or for any particular meeting or
meetings.

Chairman and Deputy Chairman

The Directors shall elect a Chairman and may elect a Deputy Chairman and may
determine the period during which each is to hold office.

The Chairman or Deputy Chairman may be removed from that office by a resolution of
the Directors of which not less than 14 days' notice has been given to all the Directors
other than a Director who is not within a reasonable period (having regard to the
circumstances) reasonably contactable.

The Chairman is entitled to preside at meetings of the Directors but, if the Chairman is not
present and able and willing to act within 15 minutes after the time appointed for a
meeting or has signified an intention not to be present and able and willing to act, the
following may preside (in order of entitlement): the Deputy Chairman, a Director chosen
by a majority of the Directors present.

How questions decided

Questions arising at a meeting of the Directors are to be decided by a majority of votes
and in the event of an equality of votes the Chairman of the meeting has a casting vote.

Whenever exercising a casting vote, the Chairman shall have regard to any policies and
plans referred to in Article 13.2 as in operation at the time.

Committees

The Directors may delegate any of their powers to Committees consisting of such
Director or Directors as they think fit and may revoke that delegation.
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14.13

14.14

14.15

14.16

14.17

14.18

14.19

14.20

A Committee in the exercise of the powers so delegated is to conform to any regulations
imposed by the Directors.

Subject to Article 14.12, the meetings and proceedings of a Committee consisting of two
or more Directors are governed by the provisions of this Constitution as to the meetings
and proceedings of the Directors so far as they are applicable.

Delegation of powers

The Directors may from time to time and at any time delegate to any person or persons
any of the powers, authorities and discretions for the time being vested in the Directors
and the Directors may at any time annul or vary any delegation.

Written resolutions

A resolution in writing signed or approved by letter or facsimile transmission by all the
Directors or all the members of a Committee in either case being at least a quorum:

@) other than a Director or member of a Committee who is not within a reasonable
period (having regard to the circumstances) reasonably contactable;

(b) other than any Director who disqualifies himself or herself from considering the
resolution in question on the grounds that he or she is not entitled at law to do so
or has a conflict of interest; and

() other than any Director who the Directors reasonably believe is not entitled at law
to consider the resolution in question,

is as valid and effectual as if it had been passed at a meeting of the Directors or of that
Committee duly called and constituted at the time the resolution was last signed and may
consist of several documents in like form each signed or approved by one or more of the
Directors or members of that Committee.

Use of Technology

A Directors’ meeting or a meeting of a Committee may be called or held by telephone or
video conference or by using any other electronic means or technology consented to by
each Director. The consent may be a standing one. A Director may only withdraw
consent within a reasonable time before the meeting.

The contemporaneous linking together by telephone or video conference or by any other
electronic means or technology, of a number of the Directors sufficient to constitute a
quorum, constitutes a meeting of the Directors and the rules relating to meetings of the
Directors apply, so far as they can and with such changes as are necessary.

A Director participating in a meeting by telephone or video conference or by any other
electronic means or technology is to be taken to be present in person at the meeting.

A meeting by telephone or video conference or by any other electronic means or
technology is to be taken to be held at the place determined by the Chairman of the
meeting provided that at least 1 of the Directors involved was at that place for the duration
of the meeting.
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Validity of acts of Directors

14.21 All acts of the Directors, a Committee or a person acting as a Director or Committee or
member of a Committee are valid notwithstanding that it is afterwards discovered that
there was some defect in the appointment, election or qualification of them or any of them
or that they or any of them were disqualified or had vacated office.

15A AVOIDANCE OF CONFLICTS OF DUTIES FOR COMMON DIRECTORS

15A.1 The Directors may take the steps set out in Article 15A.2, on a reciprocal basis in respect
of the Company and a Related Body Corporate within the NAB Group that is the trustee
of a superannuation entity (**Other Company"), if:

(@)
(b)

()

(d)

(€)

(f)

the Company and the Other Company have the same Directors;

the Other Company's Constitution contains provisions identical to this Article
15A ("Equivalent Provisions");

the Directors owe duties to:
0] the Company ("'First Duties");
(i) the Other Company (**Second Duties™);

(iii)  the beneficiaries of a superannuation entity of which the Company is
trustee (""Third Duties™); and

(iv)  the beneficiaries of a superannuation entity of which the Other Company
is trustee (""Fourth Duties™);

the Directors believe in good faith that, in relation to a transaction or
circumstances or a class of transactions or circumstances concerning the
Company and Other Company (*'Conflict Occasion™), there is an actual conflict,
or a real sensible possibility of a conflict, between:

0] the First Duties and either the Second Duties or the Fourth Duties; or
(i) the Third Duties and the Fourth Duties;

the Directors believe in good faith that, in order to ensure that the Company's
decisions in relation to the Conflict Occasion are not tainted by any conflict:

0] it is in the best interests of the Company, the Other Company and each
holding company of the Company (including the Company's ultimate
holding company) to take those steps; and

(i) it is also in the best interests of the beneficiaries of the superannuation
entities of which the Company and the Other Company are trustees to
take those steps; and

the Equivalent Provision corresponding to paragraphs 15A.1(d) and (e) of this
Article are satisfied.

15A.2 If the conditions in this Article 15A are satisfied, the Directors may:
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15A.3

15A.4

15A.5
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@) constitute a Committee of the Board composed of Directors who are not members
of the corresponding committee of the directors of the Other Company
(""Conflicted Matter Committee™);

(b) delegate all or any of their powers in relation to the Conflict Occasion, to the
exclusion of the board of Directors as a whole (but subject to the Board's power to
revoke the delegation), to the Conflicted Matter Committee;

(© give directions to the Conflicted Matter Committee, without limiting or
derogating from their obligations under section 52A of the Superannuation
Industry (Supervision) Act 1993 (Cth), that:

0] subject to sub-paragraphs 15A.2(c)(ii) and (iii) of this Article, they are to
act in relation to the Conflict Occasion in the best interests of the
Company and its holding companies and the NAB Group; and

(i) they are to exercise a reasonable degree of care and diligence for the
purpose of ensuring that the Company carries out its duties with respect to
beneficiaries of superannuation entities of which the Company is trustee;
and

(i) if and to the extent that the interests of the beneficiaries of superannuation
entities of which the Company is trustee are inconsistent or in conflict
with the best interests of the Company, they are to give priority to the
interests of the beneficiaries.

If the conditions of the Equivalent Provision corresponding to Article 15A.1 are satisfied
and the steps set out in the Equivalent Provision corresponding to Article 15A.2 are taken,
then the Directors who are the members of the Conflicted Matter Committee of the Other
Company will be taken to have discharged their duty to:

@ act in good faith in the best interests of the Company; and

(b) avoid a conflict between their duty to act in good faith in the best interests of the
Company and any duty they may owe to any other person.

A decision of the Conflicted Matter Committee is taken to be made if it is made with
unanimous approval of the members of the Conflicted Matter Committee.

In this Article, (""NAB Group'") means the Parent Company and those of its subsidiaries
in which the Parent Company holds, whether directly or through one or more interposed
entities, 100% of the issued share capital.

MANAGING AND EXECUTIVE DIRECTORS
Appointment and removal

The Directors may with the prior approval of the Parent Company appoint one or more of
their number to the office of Managing Director or Executive Director either for a fixed
term or without limitation as to period of appointment but not for life, and may with like
approval remove a person so appointed and appoint another instead.
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16

16.1

16.2

A Managing Director or Executive Director, subject to the provisions of any contract with
the Company and/or the Parent Company, is subject to the same provisions as to
resignation and removal as the other Directors and automatically ceases to be a Managing
Director or Executive Director on ceasing to be a Director.

Remuneration

The Directors may with the prior approval of the Parent Company determine the
remuneration of a Managing Director or Executive Director.

Powers

The Directors may with the prior approval of the Parent Company confer on a Managing
Director or Executive Director such of the powers conferred on the Directors by this
Constitution, for such time, to be exercised for such purposes, on such terms and with
such restrictions as they think fit and all or any of those powers may be conferred
collaterally with but not to the exclusion of the powers of the Directors and may with the
like approval be revoked or varied by the Directors.

ALTERNATE DIRECTORS

Subject to the Corporations Act, a Director (*'appointor™) may by writing under the
appointor's hand or by telegram, facsimile or other form of visible communication,
appoint a person approved by the Parent Company to act as an Alternate Director in the
appointor's place whether for a stated period or periods or until the happening of a
specified event or from time to time.

An Alternate Director:

@) may be removed or suspended from office by the Parent Company by notice in
writing under Article 1.6 or by writing under the appointor's hand or by telegram,
facsimile or other form of visible communication;

(b) subject to this Constitution is entitled to receive notice of meetings of the
Directors and to attend and vote if the appointor is not present and, if also a
Director, in the Alternate Director's own right or Alternate Director for another
Director as well, to have a separate vote on behalf of the appointor in addition to
the Alternate Director's own or that other Director's vote;

(©) may exercise all the powers and, subject to the Corporations Act, perform all the
duties of the appointor (other than the power to appoint an Alternate Director and
any additional powers and duties specifically vested in or delegated to a
Managing Director or Executive Director in his capacity as such) in so far as the
appointor has not exercised or performed them;

(d) automatically ceases to be an Alternate Director if the appointor ceases to be a
Director;

(e) whilst acting as a Director is responsible to the Company for the Alternate
Director's own acts and defaults and the appointor is not responsible for them;
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19.1

19.2

19.3

20

20.1

() may not receive any remuneration from the Company as a Director except for any
special services which in the opinion of the Directors are outside the scope of the
ordinary duties of a Director; and

(0) may not be taken into account separately from the appointor in determining the
number of Directors.

POWERS OF ATTORNEY

The Directors may by revocable or irrevocable power of attorney appoint a person to be
the attorney of the Company for such purposes and with such powers (not exceeding
those conferred on the Directors by this Constitution) and for such period and subject to
such conditions as the Directors think fit.

Any such appointment may be made in favour of a body corporate or of the members,
Directors, nominees or managers of a body corporate or firm or in favour of any person or
a fluctuating body of persons whether nominated directly or indirectly by the Directors
and any such power of attorney may contain such provisions for the protection or
convenience of persons dealing with the attorney as the Directors think fit.

Any such attorney may be authorised to sub-delegate all or any of the powers vested in
that person.

SECRETARY
The Directors must appoint at least 1 Secretary and may appoint additional Secretaries.

A Secretary holds office on such terms and conditions, as to remuneration and otherwise,
as the Directors determine.

AUTHENTICATION OF DOCUMENTS

Common seal

The Company may have a common seal.

If the Company has a common seal, the Directors must provide for its safe custody.
Use of common seal

The common seal may be used only by the authority of the Directors, or of a committee of
the Directors authorised by the Directors to authorise the use of the common seal, and
every document to which the common seal is affixed must be signed by a Director and be
countersigned by another Director, a Secretary or another person appointed by the
Directors to countersign that document or a class of documents in which that document is
included.

DIVIDENDS AND RESERVES
Payment of dividend
Subject to the Corporations Act, this Constitution and the rights of persons (if any)

entitled to shares with special rights to dividends, the Directors may, with the prior
consent of the Parent Company, declare a dividend or determine that a dividend is
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20.4

20.5

20.6

21

211

21.2

21.3

payable, fix the amount and the time for payment and authorise the payment or crediting
by the Company to, or at the direction of, each Member entitled thereto of that dividend.

No interest on dividends
Interest is not payable by the Company on a dividend.
Reserves and profits carried forward

The Directors may with the prior consent of the Parent Company, before declaring or
paying 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 applied.

Pending any such application, the reserves may, at the discretion of the Directors, be used
in the business of the Company or be invested in such investments as the Directors think
fit.

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

Distribution of specific assets

The Directors, when paying or declaring a dividend, may with the prior consent of the
Parent Company direct payment of the dividend wholly or partly by distribution of
specific assets, including fully paid shares in, or debentures of, the Company or any other
corporation.

CAPITALISATION
Capitalisation of reserves and profits
With the prior consent of the Parent Company, the Directors:

@ may resolve to capitalise any sum, being the whole or a part of the amount for the
time being standing to the credit of any reserve account or the profit and loss
account or otherwise available for distribution to Members; and

(b) may, but need not, resolve to apply the sum in any of the ways mentioned in
Article 21.2, for the benefit of Members in the proportions to which those
Members would have been entitled in a distribution of that sum by way of
dividend.

The ways in which a sum may be applied for the benefit of Members under Article 21.1
are:

@ in paying up any amounts unpaid on shares held by Members;
(b) in paying up in full unissued shares or debentures to be issued to Members as
fully paid; or

(©) partly as mentioned in paragraph (a) and partly as mentioned in paragraph (b).

The Directors may do all things necessary to give effect to the resolution.
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24.2

24.3

INSPECTION OF BOOKS

Any person authorised by the Parent Company may at any time inspect the books and
documents of the Company or any of them.

For the avoidance of doubt, a Director may access and inspect the books of the Company
as contemplated by the Corporations Act.

MINUTES
The Directors shall cause minutes to be made in books kept for the purpose:
@) of all appointments of officers made by the Directors;

(b) of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the Directors, and of Committees of Directors,
including the names of the Directors present at each such meeting; and

(©) of all resolutions of the Company.

The minutes of a meeting must be signed within a reasonable time by the Chairman of the
meeting or the Chairman of the next meeting.

A minute that is recorded and signed is evidence of the proceeding or resolution to which
it relates unless the contrary is proved.

SERVICE OF NOTICES
The Company may give a document to a Member or Director:
@) personally;

(b) in the case of a Member by sending it by post or by courier to the address for the
Member in the Register or an alternative address nominated by the Member;

(©) in the case of a Director by sending it by post or by courier to the Director’s usual
residential or business address; or

(d) by sending it to a fax number or electronic address nominated by the Member or
Director.

If a document is sent by post, delivery of the document is deemed to be effected by
properly addressing, prepaying and posting a letter containing the document, and the
document is deemed to have been delivered on the day after the date of its posting. If a
document is sent by courier, delivery of the document is deemed to be effected by
properly addressing a letter containing the document and giving that letter to a courier for
immediate delivery, and the document is deemed to have been delivered on the day after it
is given to the courier.

If a document is sent by facsimile or electronic transmission, delivery of the document is
to be deemed:

@) to be effected by properly addressing and transmitting the facsimile or electronic
transmission, and
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26.1

(b) to have been delivered on the day following its despatch.
WINDING UP
Distribution of assets

If the Company is wound up and the assets available for distribution among the Members
as such are insufficient to repay the whole of the Paid up capital, the assets must be
distributed so that as nearly as may be the losses are borne by the Members in proportion
to the capital Paid up or which ought to have been Paid up at the commencement of the
winding up on the Shares held by them respectively.

If in a winding up the assets available for distribution among the Members as such are
more than sufficient to repay the whole of the capital Paid up at the commencement of the
winding up, the excess must be distributed among the Members in proportion to the
capital Paid up or which ought to have been Paid up at the commencement of the winding
up on the Shares held by them respectively.

Articles 25.1 and 25.2 do not add to or detract from the rights of the holders of preference
Shares or other Shares issued on special terms.

When the Company is wound up the liquidator may with the approval of a special
resolution:

@) distribute the whole or any part of the Company's assets (whether consisting of
property of the same sort or not) in kind among some or all of the Members and
for that purpose set such value as the liquidator considers fair on the property so
distributed and determine how the distribution is to be carried out as between
different Members or different classes of Members; and

(b) vest the whole or any part of the Company's assets (whether consisting of
property of the same sort or not) in trustees on such trusts for the benefit of some
or all of the Members or some or all of any class of Members as are sanctioned by
the special resolution,

but a Member may not be compelled to accept any shares in a body corporate or other
securities in respect of which there is a liability.

INDEMNITY

Indemnity of Directors and Secretaries

Every person who is or has been:

@) a Director of the Company; or

(b) a Secretary of the Company;

is entitled to be indemnified out of the property of the Company against:

(© every liability incurred by the person in that capacity including, without
limitation, a liability for negligence (except a liability for legal costs); and

ME_127637559_6 (W2003x) 24



(d) all legal costs incurred in defending or resisting (or otherwise in connection with)
proceedings, whether civil or criminal or of an administrative or investigatory
nature, in which the person becomes involved because of that capacity,

unless:

(e) the Company is forbidden by statute to indemnify the person against the liability
or legal costs; or

)] an indemnity by the Company of the person against the liability or legal costs
would, if given, be made void by statute.

Insurance

26.2  The Company may purchase and maintain insurance and may pay or agree to pay,
whether directly or through an interposed entity, a premium for insurance for any person
who has or has had a capacity mentioned in paragraphs (a) or (b), (c) or (d) of Article 26.1
against liability, including, without limitation, a liability for negligence, incurred by the
person in that capacity, including a liability for legal costs, unless:

@) the Company is forbidden by statute to pay or agree to pay the premium; or
(b) the contract would, if the Company paid the premium, be made void by statute.
Deeds of indemnity, insurance and access to records

26.3  Without limiting an officer’s rights under this Article 26, the Company may enter into a
deed with a Director to give effect to the rights of the Director conferred by this Article 26
and to give a Director access to certain papers, including those documents provided from
or on behalf of the Company to the Director during his appointment and those documents
which were referred to in such documents or were made available to the Director for the
purpose of carrying out his or her duties or functions as a Director.
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