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General terms

1. Share capital and variation of rights
1.1 Power of Directors to issue shares

The issue of shares in the Company is under the control of the Directors who:

(a) may issue or dispose of shares to any person at any time and on any terms and
conditions and having attached to them any preferred, deferred or other special
rights or restrictions, whether with regard to dividend, voting, return of capital,
payment of calls or otherwise, as the Directors think fit including, without limitation,
issuing redeemable preference shares;

(b) may grant to any person an option over shares or pre-emptive rights at any time
and for any consideration as they think fit; and

(c) have the right to settle the manner in which fractions of a share, however arising,
are to be dealt with,

subject to the Stapling Provisions, articles 1.5 to 1.6, the Corporations Act, the Listing

Rules and any special rights conferred on the holders of any shares or class of shares.

1.2 Issue of further shares - no variation

(@)

(b)

The rights conferred on the holders of the shares of any class are not to be taken
as varied by the issue of further shares ranking equally with the first-mentioned
shares unless:

(i) expressly provided by the terms of issue of the first-mentioned shares; or

(ii) required by the Corporations Act or, while the Company remains on the
official list of ASX, the Listing Rules.

If at any time the capital of the Company is divided into different classes of shares,
the special rights for the time being attached to any class of shares on issue may
from time to time (whether or not the Company is being wound up) be varied
subject to any necessary additional requirement to comply with the provisions of
the Corporations Act and the Listing Rules:

(i) in such manner (if any) as may be provided by those rights; or

(ii) in the absence of any such provision, with the consent in writing of the
holders of three quarters in nominal value of the issued shares in that
class, or with the sanction of a Special Resolution passed at a separate
meeting of the holders of the shares of that class,

but not otherwise. To every such separate meeting, the provisions of this
Constitution relating to general meetings shall apply, except that the necessary
quorum at such meetings other than an adjourned meeting shall be two persons
together holding or representing holders of shares of the class in question and at
an adjourned meeting shall be one person holding shares of the class in question
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or his proxy, but if there is only one shareholder in a class that one will be a
quorum.

1.3 Class Meetings

The provisions of this Constitution relating to general meetings apply so far as they are
capable of application and with any necessary changes to every separate meeting of the
holders of a class of shares held under the Corporations Act except that:

(a) a quorum is constituted by at least two persons who hold or represent the holders
of shares of the class (unless only one person holds all of the shares of the class,
in which case that person constitutes a quorum); and

(b) any holder of shares of the class, present in person or by proxy, or attorney or
Representative, may demand a poll.

1.4 Non-recognition of interests

Except as required by law, the Company is not required to recognise:

(@)
(b)

a person as holding a share on any trust; or

any other equitable, contingent, future or partial claim to, or interest in any share or
any other right in respect of a share except an absolute right of ownership in the
registered holder or as otherwise provided by this Constitution or by law, whether
or not it has notice of the interest or right.

1.5 Joint holders of shares

Where two or more persons are registered as the joint holders of shares then they are
taken to hold the shares as joint tenants with rights of survivorship, subject to the following

provisions:

(a) the Company is not bound to register more than three persons as joint holders of a
share;

(b) the Company is not bound to issue more than one certificate or holding statement
in respect of shares jointly held;

(c) the joint holders of the shares are liable severally as well as jointly in respect of all
payments which ought to be made in respect of the shares;

(d) on the death of any one of the joint holders, the remaining joint holders are the only
persons recognised by the company as having any title to the Shares but the
Directors may require evidence of death and estate of the deceased joint holder is
not released from any liability in respect of the shares;

(e) any one of the joint holders may give a receipt for any dividend, bonus or return of
capital payable to the joint holders in respect of the shares;

(f) only the person whose name stands first in the Register as one of the joint holders

of the shares is entitled, if the Company determines to issue certificates for shares,
to delivery of a certificate relating to the Shares or to receive notices from the
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Company and any notice given to that person is considered notice to all the joint
holders; and

(9) any one of the joint holders may vote at any meeting of the Company in person, or
by properly authorised representative, proxy or attorney, in respect of the shares
as if that joint holder was solely entitled to the shares. If more than one of the joint
holders tenders a vote in person or by properly authorised representative, proxy or
attorney, only the vote of the joint holder whose name appears first in the Register

counts.
1.6 Ordinary Shares
The holders of the Ordinary Shares shall:
(a) be entitled to receive notice of and attend any meeting of the Company and shall
be entitled to vote on all matters;
(b) be entitled to such dividends as may be determined by the Directors from time to
time; and
in the event of the winding up or dissolution of the Company, whether voluntary or
involuntary or for the reorganisation or otherwise or upon the distribution of capital, be
entitled pari passu to receive a distribution of capital paid up on the Ordinary Shares and to
share pari passu in the surplus assets of the Company.
2. DUET Stapled Security issues
21 Paramountcy
The provisions of this article 2 apply notwithstanding the provisions of article 1.
2.2 Stapling

From the Stapling Commencement Date, each Ordinary Share will be Stapled to one DIHL
Share, one DUET1 Unit, one DUET2 Unit, one DUET3 Unit and one RE1 Share to form a
DUET Stapled Security.

Each Ordinary Share (if any) allotted and issued before Stapling applies will, from the
Stapling Commencement Date, become Stapled to one DIHL Share, one DUET1 Unit, one
DUET2 Unit, one DUET3 Unit and one RE1 Share to form a DUET Stapled Security.

If further Attached Securities are from time to time Stapled to the Ordinary Shares the
intention is that, so far as the law permits, an Ordinary Share and one of each of the
Attached Securities which are stapled together shall be treated as one security (where the
Attached Securities comprise of DIHL Shares, DUET1 Units, DUET2 Units, DUET3 Units
and RE1 Shares, a DUET Stapled Security).

While Stapling applies, the number of issued Ordinary Shares must equal the number of
issued Attached Securities of each category at that time.

This article 2 does not restrict the issue of shares which are not Ordinary Shares. Only
Ordinary Shares will be stapled to DIHL Shares, DUET1 Units, DUET2 Units and DUET3
Units, RE1 Shares, or other Attached Securities.
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23

2.4

2.5

2.6

2.7

Registration

The DUET Stapled Securities (and any further securities attached to Ordinary Shares in
accordance with article 2.9) must be registered in the DUET Stapled Security Register and
subject to articles 1.3 and 1.4, the Company must issue a certificate, or a holding
statement in accordance with the requirements of the CHESS system, in respect of the
DUET Stapled Securities (and any other Attached Securities), identifying the DUET
Stapled Securities (and any other Attached Securities) to which the certificate relates.

No issue without corresponding issue of Attached Securities

(a) Subject to article 2.4(b), the Directors may not allot or issue an Ordinary Share
unless there is an issue at the same time of an Attached Security of each category
to the same person.

(b) The Directors may allot or issue an Ordinary Share without there being at the same
time an issue of an Attached Security in the case of the issue of Ordinary Shares
as described in the prospectus issued by the Company in relation to the 2012
internalisation of management of DUET Group.

Partly-paid shares

The Directors may allot or issue any share on the basis that the issue price is payable by
instalments. If an Ordinary Share is to be issued as part of a DUET Stapled Security (or, if
further securities are attached to an Ordinary Share, a DUET Stapled Security and those
additional Attached Securities) and the Attached Securities are to be partly paid the
Ordinary Share must also be issued as partly paid and with terms for the making and
payment of calls which are compatible with the terms of issue of the Attached Securities.

No shares on loan under employee incentive schemes

The Directors may not allot or issue any Ordinary Share to any person under a loan made
under an employee incentive scheme.

Shares to Remain Stapled

Subject to article 24.12, each issued Ordinary Share will remain Stapled from the Stapling
Commencement Date for so long as those shares remain on issue.

The Directors and the Company must neither do any act, matter or thing nor refrain from
doing any act, matter or thing if to do so or refrain from doing so, as the case may be,
would result directly or indirectly in any Ordinary Share no longer being Stapled to the
relevant Attached Securities. In particular, the Directors and the Company must not re-
organise any Ordinary Shares unless at the same time there is a corresponding re-
organisation of the relevant Attached Securities that are Stapled to those shares so that the
person holding Ordinary Shares holds an equal number of Attached Securities of each
category. For the purposes of this article 2.7, the term 're-organise' has the meaning given
in Listing Rules 7.18 to 7.24 (inclusive) and the term 're-organisation' has a corresponding
meaning and includes any consolidation, division, cancellation, subdivision, buy back or
reduction of any share capital.
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2.8

2.9

2.10

DUET Stapled Security Register

The Directors must maintain or cause to be maintained the DUET Stapled Security
Register which records the names and addresses of the Members holding Ordinary
Shares, the number of Ordinary Shares held, the number of relevant Attached Securities
held by the Members and any additional information required by the Corporations Act, the
Listing Rules or by the Directors from time to time. The Directors may establish and
maintain a Register together with the register of DIHL Shareholders provided for in the
DIHL Constitution, the register of DUET1 Unitholders provided for in the DUET1
Constitution, the register of DUET2 Unitholders provided for in the DUET2 Constitution, the
register of DUET3 Unitholders provided for in the DUET3 Constitution, the register of RE1
Shareholders provided for in the RE1 Constitution, and the relevant register of
securityholders of any additional Attached Securities.

The DUET Stapled Security Register will, for so long as Stapling applies, be deemed to
constitute part of the Register of Members, and in this case all other provisions of this
Constitution applicable to the Register of Members will apply only to any part of the
Register of Members kept in addition to the DUET Stapled Security Register.

The Directors must maintain in accordance with the Corporations Act a Register of
Members recording details of any class of shares other than Ordinary Shares.

Power to staple additional Securities

The Company may, subject to the Corporations Act and the Listing Rules, cause the
Stapling of any other security or securities to the Ordinary Shares.

The Company is empowered to execute all documents and do all things that it considers to
be necessary, desirable or reasonably incidental to give effect to the Stapling of any other
security or securities to the Ordinary Shares including consolidating or dividing the
Ordinary Shares, without needing further authority or approval from Members.

The Company is irrevocably appointed the agent and attorney of each Member to execute
all documents and do all things which it reasonably considers are necessary or desirable to
be done on behalf of Members to give effect to the Stapling of any security or securities to
the Ordinary Shares, including making distributions (whether of cash, securities or any
other asset) to or on behalf of a Member, applying for or acquiring securities on behalf of a
Member, transferring securities to a Member (including, without limitation, by way of an in
specie distribution), agreeing to become a member of the company or managed investment
scheme issuing the securities or whose securities are being acquired or transferred, and
consenting to the entry of the name of the Member in the register of members of the
company or managed investment scheme issuing the securities or whose securities are
being acquired or transferred and, so far as permitted by law, to supply any such company
or responsible entity or trustee of such managed investment scheme (or their advisers or
service providers) information, notices and elections relating to that Member.

Amendment to Stapling Provisions

Without limitation to the provisions of this Constitution or the Corporations Act, no Stapling
Provision (including this article 2.10) may be deleted or amended without the approval of a
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Special Resolution of the DIHL Shareholders, the DUET1 Unitholders, DUET2 Unitholders,
DUET3 Unitholders, the RE1 Shareholders, and, if applicable, the securityholders of any
additional Attached Securities.

Lien

3.1

3.2

3.3

3.4

3.5

3.6

Lien on share
The Company has a first and paramount lien on every share for:
(a) all due and unpaid calls and instalments in respect of that share;

(b) all money which the Company has been called on by law to pay, and has paid, in
respect of that share;

(c) interest at the Prescribed Interest Rate on the amount due from the date it
becomes due until payment, such interest being calculated daily and payable
monthly in arrears; and

(d) reasonable expenses of the Company in respect of the default on payment.

Lien on loans under employee incentive schemes

The Company also has a first and paramount lien on each share registered in the name of
the Member for all money payable to the Company by the Member under loans made
under an employee incentive scheme.

Lien on distributions

A lien on a share under article 3.1 (Lien on share) or 3.2 (Lien on loans under employee
incentive schemes) extends to all distributions in respect of that share, including dividends.
Exemption from article 3.1 or 3.2

The Directors may at any time exempt a share wholly or in part from the provisions of
article 3.1 (Lien on share) or 3.2 (Lien on loans under employee incentive schemes).
Extinguishment of lien

The Company's lien on a share is extinguished if a transfer of the share is registered
without the Company giving notice of the lien to the transferee.

Company's rights to recover payments

A Member must reimburse the Company on demand in writing for all payments the
Company makes to a government or taxing authority in respect of the Member, the death
of a Member or the Member's shares or any distributions on the Member's shares,
including dividends, where the Company is either:

(a) obliged by law to make the relevant payment; or

(b) advised by a lawyer qualified to practice in the jurisdiction of the relevant
government or taxing authority that the Company is obliged by law to make the
relevant payment.
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The Company is not obliged to advise the Member in advance of its intention to make the
payment.

3.7 Reimbursement is a debt due

The obligation of the Member to reimburse the Company is a debt due to the Company as
if it were a call on all the Member's shares, duly made at the time when the written demand
for reimbursement is given by the Company to the Member. The provisions of this
Constitution relating to non-payment of calls, including payment of interest and sale of the
Member's shares under lien, apply to the debt.

3.8 Sale under lien

Subject to article 3.9 (Limitations on sale under lien), the Company may sell, in any manner
the Directors think fit, any share on which the Company has a lien and an equal number of
Attached Securities.

3.9 Limitations on sale under lien
A share on which the Company has a lien may not be sold by the Company unless:
(a) an amount in respect of which the lien exists is presently payable; and

(b) the Company has, not less than 14 days before the date of sale, given to the
registered holder of the share or the person entitled to the share by reason of the
death or bankruptcy of the registered holder, a notice in writing setting out, and
demanding payment of, the amount which is presently payable in respect of which
the lien exists.

3.10 Transfer on sale under lien

For the purpose of giving effect to a sale under article 3.8 (Sale under lien), the Company
may receive the consideration, if any, given for the share and the Attached Securities so
sold and may execute a transfer of the share and the Attached Securities sold in favour of
the purchaser of the share and the Attached Securities, or do all such other things as may
be necessary or appropriate for it to do to effect the transfer. The purchaser is not bound
to see to the application of the purchase money.

3.11  Irregularity or invalidity

The title of the purchaser to the share and the Attached Securities is not affected by any
irregularity or invalidity in connection with the sale or disposal of the share and the
Attached Securities.

3.12 Proceeds of sale

The proceeds of a sale under article 3.8 (Sale under lien) must be applied by the Company
in payment of the amount in respect of which the lien exists as is presently payable, and
the residue, if any, must be paid to the person entitled to the share immediately before the
sale.
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4, Calls on shares

41 Directors to make calls

Subject to the terms of issue of any shares, the Directors may:

(a) make calls on a Member in respect of any money unpaid on the shares of that
Member, if the money is not by the terms of issue of those shares made payable at
fixed times;

(b) make a call payable by instalments; and

(c) revoke or postpone a call.

4.2 Time of call

A call is taken to be made at the time when the resolution of the Directors authorising the
call is passed.

4.3 Members' liability

Each Member must upon receiving not less than 30 business days notice specifying the
time or times and place of payment, pay to the Company at the time or times and place so
specified the amount called on that Member's shares.

44 Joint holders’ liability

The joint holders of a share are jointly and severally liable to pay all calls in respect of the
share.

4.5 Non-receipt of notice

The non-receipt of a notice of any call by, or the accidental omission to give notice of a call
to, a Member does not invalidate the call.

4.6 Interest on default

If a sum called in respect of a share is not paid before or on the day appointed for payment
of the sum, the person from whom the sum is due must pay interest on the sum to the time
of actual payment at the Prescribed Interest Rate, calculated daily and payable monthly in
arrears. The Directors may waive payment of that interest wholly or in part.

4.7 Fixed instalments

Subject to any notice requirements under the Listing Rules, any sum that, by the terms of
issue of a share, becomes payable on issue of the share or at a fixed date, is to be taken to
be a call duly made and payable on the date on which by the terms of issue the sum
becomes payable. In case of non-payment, all the relevant provisions of this Constitution
as to payment of interest and expenses, forfeiture or otherwise apply as if the sum had
become payable by virtue of a call duly made and notified.

4.8 Differentiation between shareholders as to calls

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.
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Prepayment of calls and interest
The Directors may:

(a) accept from a Member the whole or a part of the amount unpaid on a share
although no part of that amount has been called; and

(b) authorise payment by the Company of interest on the whole or any part of an
amount so accepted, until the amount becomes payable, at such rate, not
exceeding the Prescribed Interest Rate, as is agreed on between the Directors and
the Member paying the sum.

Payment of calls

While Stapling applies any issue of partly paid Ordinary Shares shall be upon the basis that
a call will not be regarded as having been validly paid unless any amount payable at the
same time in relation to the partly paid Attached Securities is also paid.

Transfer of shares

5.1

5.2

Forms of instrument of transfer

Subject to the Listing Rules and to this Constitution, shares in the Company are
transferable:

(a) in the case of CHESS Approved Securities, in accordance with the CHESS Rules;

(b) by instrument in writing in any usual or common form or in any other form that the
Directors approve; or

(c) by any other method of transfer of marketable securities which is recognised by the
Corporations Act, ASX Settlement and ASX and is approved by the Directors.
Execution and delivery of transfer

If an instrument of transfer is to be used to transfer a share in accordance with article
5.1(b) (Forms of instrument of transfer), it must be:

(a) a proper instrument of transfer within the meaning of the Corporations Act;

(b) executed by or on behalf of both the transferor and the transferee unless it is a
sufficient transfer of marketable securities within the meaning of the Corporations
Act; and

(c) left for registration at the share registry of the Company, accompanied by the

information the Directors properly require to show the right of the transferor to
make the transfer,

and in that event the Company must, subject to the powers vested in the Directors by this
Constitution, register the transferee as the holder of the share.

The Company may participate in any computerised or electronic system for market
settlement, securities transfer and registration conducted in accordance with the
Corporations Act, the Listing Rules, the ASX Settlement Operating Rules, or corresponding
laws or securities exchange rules in any other country.
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5.3

5.4

5.5

5.6

5.7

5.8

Effect of registration

Except as provided by the CHESS Rules, a transferor of a share remains the holder of the
shares transferred until the transfer is registered and the name of the transferee is entered
in the Register in respect of the share and a transfer of a share does not pass the right to
any dividends determined in respect of the share until registration.

Company to register forms without charge

The Company must register all registrable transfer forms, split certificates, renunciations
and transfers, issue certificates and transmission receipts and mark or note transfer forms
without charge except where the issue of a certificate is to replace a lost or destroyed
certificate.

Power to refuse to register

If permitted to do so by the Listing Rules, the Directors may:

(a) request ASX Settlement or any applicable Prescribed CS Facility to apply a holding
lock to prevent a transfer of shares from being registered on the CHESS
subregister; or

(b) refuse to register a transfer of other shares in the Company.

Obligation to refuse to register
The Directors must:

(a) request ASX Settlement or any applicable Prescribed CS Facility to apply a holding
lock to prevent a transfer of shares from being registered on the CHESS
subregister; or

(b) refuse to register any transfer of other shares in the Company,
if:
(c) the Listing Rules require the Company to do so;

(d) registration of the transfer is prohibited by article 5.11(b);
(e) article 5.10(b) requires the Directors not to register the transfer; or

(f) the transfer is in breach of the Listing Rules or a Restriction Agreement.

Written notice to security holder of holding lock or refusal

If in the exercise of their rights under articles 5.5 (Power to refuse to register) and 5.6
(Obligation to refuse to register) the Directors request application of a holding lock to
prevent a transfer of shares or refuse to register a transfer of a share they must give written
notice of the request or refusal to the holder of the share, to the transferee and the broker
lodging the transfer, if any. Failure to give such notice does not invalidate the decision of
the Directors.

Company to retain instrument of transfer

The Company must retain every instrument of transfer which is registered for such period
as the Directors determine.
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5.9

5.10

5.11

5.12

Refusal to register

If the Directors refuse registration of a transfer, the transfer must be returned to the person
who deposited it if demand is made within 12 months of the giving of notice of refusal to
register unless there has been an allegation of fraud concerning the transfer or the
transaction to which it relates.

Effect of Stapling

(a) A transfer of an Ordinary Share will only be accepted as a proper transfer in
registrable form if, in addition to the requirements of this article 5 or article 6, as the
case may be, the transfer relates to or is accompanied by a transfer or a copy of a
transfer of the relevant Attached Securities to which the share is Stapled in favour
of the same transferee.

(b) Subject to the ASX Settlement Operating Rules and the Listing Rules, the Directors
must not register a transfer of a share unless the relevant Attached Securities are
also to be transferred, or is capable of transfer, simultaneously.

(c) A transfer of an Ordinary Share which is not accompanied by a transfer referred to
in article 5.10(a) or a copy of such a transfer of th