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General terms

1.2

1.3

1.4

Share capital and variation of rights
Directors to issue shares

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

@ issue or cancel shares at any time and on any terms and conditions;
(b) grant options over unissued shares in the Company; and

(© settle the manner in which fractions of a share, however arising, are to
be dealt with,

subject to the Stapling Provisions the Corporations Act, the Listing Rules and
any special rights conferred on the holders of any shares or class of shares.

Issue of further shares - no variation

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:

@ expressly provided by the terms of issue of the first-mentioned
shares; or

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

Preference Shares

The Company may issue preference shares and any issued shares may be
converted into preference shares if the rights of the holders of the preference
shares are as set out in schedule 1 or approved in accordance with the
Corporations Act.

The Directors may not allot or issue a preference share unless there is an
allotment or issue at the same time and on the same terms of a MPT Unit to
the same person to form a Mirvac Group Stapled Security.

Variation of rights - preference shares

Where the Company proposes to issue preference shares or to convert issued
shares into preference shares and those preference shares are to rank in
priority to preference shares already issued, unless expressly permitted by the
conditions of issue of the preference shares already issued, the issue or
conversion is taken to be a modification of the rights attached to the
preference shares already issued.
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1.5

1.6

1.7

1.8

19

1.10

Redeemable preference shares

Subject to article 1.3 and the Corporations Act, the Company may issue
redeemable preference shares. The Directors may determine the terms and
conditions of redemption before the issue of the shares.

The Director may not allot or issue a redeemable preference share unless
there is an issue at the same time and on the same terms of a MPT Unit to the
same person to form a Mirvac Group Stapled Security.

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 quorum is constituted by at least three persons who, between them,
hold or represent one-third of the issued shares of the class; and

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

Except as required by law, the Company is not required to recognise:
@ a person as holding a share on any trust; or

(b) any other interest in any share or any other right in respect of a share
except an absolute right of ownership in the registered holder,

whether or not it has notice of the trust, interest or right.

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,
but the Company is not bound:

@ to register more than three persons as joint holders of a share; or

(b) to issue more than one certificate or holding statement in respect of
shares jointly held.

No share buy-backs without MPT Unit redemption

The Company may not buy back or cancel its shares unless the MPT Manager

redeems the corresponding MPT Units as well.

Payment of commission

The Company may exercise the power to pay commission conferred by the

Corporations Act if:

@ the rate or the amount of the commission paid or agreed to be paid is
disclosed in the manner required by the Corporations Act; and
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(b) the commission does not exceed 10% of the price at which the Shares
in respect of which the commission is paid are issued.

1.11 Satisfaction of commission
The commission may be satisfied by the payment of cash or by the allotment
of fully or partly paid Shares or other securities or partly by the payment of
cash and partly by the allotment of fully or partly paid Shares or other
securities.

1.12 Brokerage
The Company may, on any issue of Shares, also pay such brokerage as is
lawful.

2 Mirvac Group Stapled Security issues

2.1 Paramountcy
The provisions of this Part 2 apply notwithstanding the provisions of Part 1.

2.2 Stapling
Each share will be Stapled to one MPT Unit to form a Mirvac Group Stapled
Security.
While Stapling applies, the number of issued shares must equal the number of
issued MPT Units at that time.

2.3 Registration
The Mirvac Group Stapled Securities must be registered in the Mirvac Group
Stapled Security Register and subject to articles 1.7 and 1.8, the Company
must issue a certificate, or a holding statement in accordance with the
requirements of the CHESS system, in respect of the Mirvac Group Stapled
Securities, identifying the Mirvac Group Stapled Securities to which the
certificate relates.

24 No issue without corresponding issue of MPT Units
The Directors may not allot or issue a share or an option to acquire a share
unless there is an issue at the same time of a MPT Unit or an option to acquire
a MPT Unit on the same terms to the same person to form a Mirvac Group
Stapled Security.

25 Shares to remain Stapled

Subject to article 23.11, each issued share will remain Stapled for so long as
those shares remain on issue.

The Directors and the Company must not do any act, matter or thing (and
must 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 share
no longer being Stapled to an MPT Unit to form a Mirvac Group Stapled
Security. In particular, the Directors and the Company must not re-organise
any shares unless at the same time there is a corresponding re-organisation of
MPT Units that are Stapled to those shares to form Mirvac Group Stapled
Securities so that the person holding shares holds an equal number of MPT
Units. For the purposes of this article 2.5, the term “re-organise” has the
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2.6

2.7

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.

Mirvac Group Stapled Security Register

The Directors must maintain or cause to be maintained the Mirvac Group
Stapled Security Register which records the names and addresses of the
Members, the number of shares held, the number of MPT Units 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 jointly with the register of MPT Unitholders
provided for in the MPT Constitution.

The Mirvac Group 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 Mirvac Group Stapled Security Register.

Amendment to Stapling Provisions

Without limitation to the provisions of this Constitution or the Corporations
Act, no Stapling Provision (including this article 2.7) may be deleted or
amended without the approval of a special resolution of the MPT Unitholders.

3.2

3.3

Lien

Lien on share

To the extent permitted by law, the Company has a first and paramount lien
on every share for:

@ 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;

(© interest at the Prescribed Interest Rate on the amount due from the
date it becomes due until payment; 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 articles 3.1 or 3.2 extends to all distributions in
respect of that share, including dividends.
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3.4

3.5

3.6

3.7

3.8

3.9

3.10

Exemption from articles 3.1 or 3.2

The Directors may at any time exempt a share wholly or in part from the
provisions of articles 3.1 or 3.2.

Lien on Units

The Company has a first and paramount lien on all MPT Units registered in
the name of the Member of all money payable to the Company under
articles 3.1, 3.2 and 3.3 and the lien extends to all income entitlements or
other distributions payable to the Member in respect of those Units.

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:

@ 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.

The Company is not obliged to advise the Member in advance of its intention
to make the payment.

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.

Sale under lien

Subject to article 3.10, the Company may sell or cause to be sold, in any
manner the Directors think fit, any share or MPT Unit on which the Company
has a lien.

Limitations on sale under lien

A share or MPT Unit on which the Company has a lien may not be sold by
the Company unless:

@ an amount in respect of which the lien exists is presently payable;

(b) the Company has, not less than 14 days before the date of sale, given
to the registered holder of the share or MPT Unit or the person
entitled to the share or MPT Unit by reason of the death or
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3.11

3.12

3.13

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; and

(© the Company has, not less than 14 days before the date of sale, given
the MPT Manager notice in writing that it proposes to exercise its lien
ona MPT Unit.

Transfer on sale under lien

For the purpose of giving effect to a sale under article 3.9, the Company or its
nominee may receive the consideration, if any, given for the share or MPT
Unit so sold and may execute or cause to be executed a transfer of the share
or MPT Unit sold in favour of the purchaser of the share or MPT Unit, or do
all such other things in consultation with the MPT Manager as may be
necessary or appropriate for it to do to effect the transfer. Any transfer of a
share resulting from a sale under this article 3.11 may only be made if there is
a simultaneous transfer of a MPT Unit to the same purchaser (or vice versa in
the case of a transfer of a MPT Unit).

The purchaser is not bound to see to the application of the purchase money.

Irregularity or invalidity

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

Proceeds of sale

The proceeds of a sale under article 3.9 must be applied by the Company in
consultation with the MPT Manager 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.

4.2

4.3

Calls on shares

Directors to make calls

The Directors may:

@ 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
(© revoke or postpone a call.

Time of call

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

Members’ liability

Each Member must upon receiving not less than 14 days notice specifying the
time or times and place of payment, pay to the Company by the time or times
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4.4

4.5

4.6

4.7

4.8

4.9

and at the place so specified the amount called on that Member’s shares. The
notice must specify:

@ the name of the Member;

(b) the number of Shares held by the Member;
(© the amount of the call;

(d) the due date for payment of the call;

(@) the consequences of non-payment of the call;

0] the taxation deductions applicable (if any) and how they may be
applied for;

(9) market details regarding the Shares and any other Shares in the
Company as required by the Listing Rules; and

(h) such other information as required by the Listing Rules.

Joint holders’ liability

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

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.

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. The Directors may waive payment of that interest wholly or in part.

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.

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.

Prepayment of calls and interest

The Directors may:
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4.10

@ 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.

Partly Paid Mirvac Group Stapled Security
Notwithstanding any other provision of this article 4:
@ any call or other treatment of any amount unpaid on a share must only

be made at the same time, to the same extent and in the same manner
as a call for payment of an unpaid amount on a MPT Unit;

(b) any amount paid pursuant to any call will be allocated towards the
payment of any unpaid amounts on any share or MPT Unit, wholly
and at the absolute discretion of the Directors; and

(© no share may be issued which is partly paid unless a MPT Unit is
issued as partly paid in the same proportion.

4A
4A.1

4A.2

2012/2013 Capital Reallocation

Increase in liability to contribute to share capital

If on or before the 2012/2013 Record Date, the MPT Manager determines in
accordance with the MPT Constitution to pay a 2012/2013 Capital
Reallocation Amount to MPT Unitholders then, by force of this article 4A:

@ the liability of each Eligible Member to contribute to the share capital
of the Company is increased with effect on and from the
Implementation Date by the 2012/2013 Contribution Amount; and

(b) each Eligible Member is liable to pay to the Company on the
Implementation Date the 2012/2013 Contribution Amount,

in respect of each share in the Company held by the Eligible Member on the
2012/2013 Record Date and is taken to have been made subject to a call for
the 2012/2013 Contribution Amount made and payable on the Implementation
Date.

Payment of increased liability

If the MPT Manager determines in accordance with the MPT Constitution to
pay a 2012/2013 Capital Reallocation Amount to the Company on behalf of
Eligible Members which is equal to or greater than the product derived by
multiplying the number of Stapled Shares on issue as at the 2012/2013 Record
Date by the 2012/2013 Contribution Amount, then:

@ the Company by force of this article 4A accepts the 2012/2013
Capital Reallocation Amount as a good and final discharge of each
Eligible Member's liability under this article 4A to contribute to the
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share capital of, or to pay any other amount to, the Company under
this article 4A; and

(b) each Eligible Member has, with effect on and from the receipt by the
Company of the payment, no further liability under this article 4A to
contribute to the share capital of, or to pay any other amount to, the
Company,

and the determination by the MPT Manager applies and this article 4A
operates in accordance with its terms despite any prior direction given by the
Eligible Member in respect of payments out of MPT.

4B
4B.1

4B.2

2013/2014 Capital Reallocation

Increase in liability to contribute to share capital

If on or before a 2013/2014 Record Date, the MPT Manager determines in
accordance with the MPT Constitution to pay a 2013/2014 Capital
Reallocation Amount to MPT Unitholders then, by force of this article 4B:

(© the liability of each Eligible Member in respect of that 2013/2014
Capital Reallocation Amount to contribute to the share capital of the
Company is increased with effect on and from the Implementation
Date by the 2013/2014 Contribution Amount corresponding to that
2013/2014 Capital Reallocation Amount; and

(d) each Eligible Member is liable to pay to the Company on the
Implementation Date the corresponding 2013/2014 Contribution
Amount,

in respect of each share in the Company held by the Eligible Member on the
2013/2014 Record Date and is taken to have been made subject to a call for
that 2013/2014 Contribution Amount made and payable on the
Implementation Date in respect of that 2013/2014 Capital Reallocation
Amount.

Payment of increased liability

If the MPT Manager determines in accordance with the MPT Constitution to
pay a 2013/2014 Capital Reallocation Amount to the Company on behalf of
Eligible Members in respect of that 2013/2014 Capital Reallocation Amount
which is equal to or greater than the product derived by multiplying the
number of Stapled Shares on issue as at the applicable 2013/2014 Record
Date by the 2013/2014 Contribution Amount corresponding to that 2013/2014
Capital Reallocation Amount, then:

()] the Company by force of this article 4B accepts that 2013/2014
Capital Reallocation Amount as a good and final discharge of each
Eligible Member's liability under this article 4B to contribute to the
share capital of, or to pay any other amount to, the Company under
this article 4B in respect of the corresponding 2013/2014
Contribution Amount; and

0] each Eligible Member has, with effect on and from the receipt by the
Company of the payment, no further liability under this article 4B to
contribute to the share capital of, or to pay any other amount to, the
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Company in respect of the corresponding 2013/2014 Contribution
Amount,

and the determination by the MPT Manager applies and this article 4B
operates in accordance with its terms despite any prior direction given by the
Eligible Member in respect of payments out of MPT.

5.2

5.3

54

55

Transfer of shares

Forms of instrument of transfer

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

@ as provided by the Operating Rules of a CS Facility if applicable; or

(b) by any other method of transfer which is required or permitted by the
Corporations Act and ASX.

Execution and delivery of transfer

If an instrument of transfer is:
@ used to transfer a share in accordance with article 5.1(b); and

(b) left for registration at the share registry of the Company,
accompanied by any information the Directors properly require to
show the right of the transferor to make the transfer,

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

Effect of registration

Except as provided by any applicable Operating Rules of a CS Facility, a
transferor of a share remains the holder of the share 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 declared on 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 imposing a charge except where a charge
is permitted by the Listing Rules.

Power to refuse to register
If permitted to do so by the Listing Rules the Directors may:
@ request any applicable CS Facility Operator to apply a holding lock to

prevent a transfer of shares in the Company from being registered on
the CS Facility’s Operator sub-register; or

(b) refuse to register a transfer of other shares in the Company to which
paragraph (a) does not apply.

Mirvac Limited Constitution
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5.6

5.7

5.8

5.9

5.10

Obligation to refuse to register

The Directors must :

@ request any applicable CS Facility Operator to apply a holding lock to
prevent a transfer of shares in the Company being registered on the
CS Facility’s sub-register; or

(b) refuse to register any transfer of shares in the Company to which
paragraph (a) does not apply,

if:
(© the Listing Rules require the Company to do so;
(d) article 5.10(b) requires the Directors not to register the transfer; or

(@) 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 and 5.6 the Directors
request application of a holding lock to prevent a transfer of shares in the
Company 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, subject to the requirements of
applicable law.

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 transfer of a share will only be accepted as a proper transfer in
registrable form if, in addition to the requirements of this Part 5 or
Part 6, as the case may be, the transfer relates to or is accompanied by
a transfer or a copy of a transfer of the MPT Unit to which the share
is Stapled in favour of the same transferee.

(b) Subject to the applicable Operating Rules and the Listing Rules, the
Directors must not register a transfer of a share unless a MPT Unit is
also to be transferred, or are capable of transfer, simultaneously.

(© A transfer of a share which is not accompanied by a transfer referred
to in article 5.10(a) or a copy of such a transfer of a MPT Unit to
which the share is Stapled will be taken to authorise the Company as
agent for the transferor to effect in accordance with the provisions of
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the MPT Constitution, a transfer of that MPT Unit to which the share
is Stapled to the same transferee.

6.2

6.3

6.4

Transmission of shares
Transmission of shares on death of holder

If a Member who does not own shares jointly dies, the Company will
recognise only the personal representative of the Member as being entitled to
the Member’s interest in the shares.

Information given by personal representative

If the personal representative gives the Directors the information they
reasonably require to establish the representative’s entitlement to be
registered as a holder of the shares:

@ the personal representative may:

0] by giving a written and signed notice to the Company, elect to
be registered as the holder of the shares; or

(i) by giving a completed transfer form to the Company, transfer
the shares to another person; and

(b) the personal representative is entitled, whether or not registered as the
holder of the shares, to the same rights as the Member.

On receiving an election under paragraph (a)(i), the Company must register
the personal representative as the holder of the shares.

A transfer under paragraph (a)(ii) is subject to the articles that apply to
transfers generally.

Death of joint owner

If a Member who owns shares jointly dies, the Company will recognise only
the survivor as being entitled to the Member’s interest in the shares. The
estate of the Member is not released from any liability in respect of the
shares.

Transmission of shares on bankruptcy

If a person entitled to shares because of the bankruptcy of a Member gives the
Directors the information they reasonably require to establish the person’s
entitlement to be registered as holder of the shares, the person may:

@ by giving a written and signed notice to the Company, elect to be
registered as the holder of the shares; or

(b) by giving a completed transfer form to the Company, transfer the
shares to another person.

On receiving an election under paragraph (a), the Company must register the
person as the holder of the shares.
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6.5

A transfer under paragraph (b) is subject to the articles that apply to transfers
generally.

This article has effect subject to the Bankruptcy Act 1966 (Cwlth).

Stapling

Notwithstanding any other provision of this Constitution, no person may
become a registered holder of shares under this Part 6 unless that person is
also entitled to become the registered holder of MPT Units to which those
shares are Stapled.

7.2

7.3

7.4

7.5

Forfeiture of shares and MPT Units
Notice requiring payment of call

If a Member fails to pay a call or instalment of a call (with respect to a share
or an MPT Unit) on the day appointed for payment of the call or instalment,
the Directors may, at any time afterwards during such time as any part of the
call or instalment remains unpaid, give a notice on the Member requiring
payment of so much of the call or instalment as is unpaid, together with any
interest that has accrued and all costs and expenses that may have been
incurred by the Company by reason of that non-payment.

Contents of notice

The notice referred to in article 7.1 must name a further day, not earlier than
the expiration of 14 days from the date of service of the notice, on or before
which the payment required by the notice is to be made and must state that, in
the event of non-payment at or before the time appointed, the shares together
with an equal number of MPT Units will be liable to be forfeited. If the
shares and/or the MPT Units are officially quoted by ASX, the notice must
contain such other information as is required by the Listing Rules (or by ASX
under the Listing Rules).

Forfeiture for failure to comply with notice

Any share (together with an equal number of MPT Units) in respect of which
the notice under article 7.1 has not been complied with may at any time,
before the payment required by the notice has been made, be forfeited by a
resolution of the Directors to that effect.

Dividends and distributions included in forfeiture

A forfeiture under article 7.3 includes all dividends and other distributions
declared or to be made in respect of the forfeited shares and MPT Units, and
not actually paid or distributed before the forfeiture.

Sale or re-issue of forfeited shares
Subject to the Corporations Act and Listing Rules:
@ a share or MPT Unit forfeited under article 7.3 may be sold, re-issued

or otherwise disposed of to whom and on such terms as the Directors
think fit; and

(b) a share forfeited under article 7.3 (together with the MPT Unit) may
be sold or otherwise disposed of as a fully paid share (together with
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7.6

7.7

7.8

7.9

7.10

7.11

the MPT Unit) at a price for the share determined by the Directors
(with the balance of the sale price of the Mirvac Group Stapled
Security being allocated to the MPT Unit).

Notice of forfeiture

If any share is forfeited under article 7.3 notice of the forfeiture must be given
to the Member holding the share or MPT Unit immediately before the
forfeiture and an entry of the forfeiture and its date must be made in the
Register. Any failure to give notice or enter the forfeiture in the Register
does not invalidate the forfeiture.

Surrender instead of forfeiture

The Directors may accept the surrender of any share or MPT Unit which they
are entitled to forfeit on any terms they think fit and any surrendered share or
MPT Unit is taken to be a forfeited share or MPT Unit. While Stapling
applies a share may not be surrendered unless the MPT Unit are also
surrendered.

Cancellation of forfeiture

At any time before a sale or disposition of a share or MPT Unit, the forfeiture
of that share or MPT Unit may be cancelled on such terms as the Directors
think fit.

Effect of forfeiture on former holder’s liability

A Member whose shares and MPT Units have been forfeited:

@ ceases to be a Member in respect of the forfeited shares and ceases to
be a MPT Unitholder and loses all entitlement to dividends and other
distributions or entitlements on the shares or MPT Units; and

(b) remains liable to pay the Company all money that, at the date of
forfeiture, was payable by that person to the Company in respect of
the shares, plus interest at the rate of 10% per annum from the date of
forfeiture and also reasonable expenses of sale, but the former
Member’s liability ceases if and when the Company receives payment
in full of all such money and, if applicable, interest and expenses in
respect of forfeited shares.

Evidence of forfeiture

A statement in writing declaring that the person making the statement is a
Director or a Secretary, and that a share in the Company and MPT Unit have
been forfeited in accordance with this Constitution on the date stated in the
statement, is prima facie evidence of the facts stated in the statement as
against all persons claiming to be entitled to the share and MPT Unit.

Transfer of forfeited share

The Company may receive the consideration (if any) given for a forfeited
share and MPT Unit on any sale or disposition of the share and MPT Unit and
may execute or otherwise effect a transfer of the share and MPT Unit in
favour of the person to whom the share and MPT Unit are sold or disposed of
and is not obliged to ensure that any part of the money which the person has
paid for the share or the MPT Unit is paid to the former holder of the share.
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7.12

7.13

7.14

7.15

7.16

Registration of transferee

On the execution of the transfer, the transferee must be registered as the
holder of the share and MPT Unit and is not bound to see to the application of
any money paid as consideration.

Irregularity or invalidity

The title of the transferee to the share and MPT Unit is not affected by any
irregularity or invalidity in connection with the forfeiture, sale or disposal of
the share and MPT Unit under this Part 7.

Forfeiture applies to non-payment of instalment

The provisions of this Constitution as to forfeiture apply in the case of non-
payment of any sum that, by the terms of issue of a share, becomes payable at
a fixed time, as if that sum had been payable by virtue of a call duly made and
notified.

Forfeiture of a MPT Unit

Where a MPT Unit is to be forfeited under this Part 7, Directors must consult
the MPT Manager in taking action under articles 7.5 and 7.11.

Stapling

Each Member acknowledges the terms of clauses 29.5 to 29.7 of the MPT
constitution. The terms of those clauses reflect the intention that a MPT Unit
and share should remain Stapled to form a Mirvac Group Stapled Security. In
particular, each Member acknowledges that under clause 29.7 of the MPT
constitution in certain circumstances a share may be forfeited or sold or
otherwise disposed by the Company as the case may be.

The Member authorises the MPT Manager and the Company to take whatever
action they consider necessary to give effect to the term of those clauses
including selling, signing an instrument of transfer or otherwise disposing of
a share so as to ensure that a share remains Stapled to a MPT Unit to form a
Mirvac Group Stapled Security.

While Stapling applies each Member authorises the Company to take
whatever action it considers necessary in its absolute discretion necessary to
give effect to any sale or disposal of a MPT Unit under this Constitution.

8.2

General meetings

Annual general meeting

Annual general meetings of the Company are to be held in accordance with
the Corporations Act.

Convening general meeting

The Directors may:

@ convene and arrange to hold a general meeting of the Company

whenever they think fit and must do so if required to do so under the
Corporations Act; and
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8.3

8.4

8.5

8.6

8.7

(b) while Stapling applies, convene a meeting of Members in conjunction
with a meeting of the MPT Unitholders and, subject to the
Corporations Act, make such rules for the conduct of such a meeting
as they think fit.

Notice of general meeting
Notice of a meeting of Members must be given in accordance with Part 18
and the Corporations Act. The Directors may:

@ determine that at any general meeting of the Company a Member who
is entitled to attend and vote on a resolution at that meeting is entitled
to a Direct Vote in respect of that resolution;

(b) prescribe regulations, rules and procedures in relation to direct voting,
including specifying the form, method and timing of giving a Direct
Vote at a meeting in order for the vote to be valid; and

(© if the Directors determine that a Member is entitled to a Direct Vote,
the Directors must specify the form, method and timing of giving a
Direct Vote in the notice of meeting in order for the vote to be valid.
Calculation of period of notice

In computing the period of notice under article 8.3, both the day on which the
notice is given or taken to be given and the day of the meeting convened by it
are to be disregarded.

Cancellation or postponement of a meeting

Where a meeting of Members (including an annual general meeting) is
convened by the Directors they may by notice, whenever they think fit, cancel
the meeting or postpone the holding of the meeting to a date and time
determined by them or change the place of the meeting. This article does not
apply to a meeting convened in accordance with the Corporations Act by a
single director, by Members or by the Directors on the request of Members or
to a meeting convened by a court.

Notice of cancellation or postponement of a meeting

Notice of cancellation or postponement of a general meeting must state the
reason for cancellation or postponement and be:

@ published in a daily newspaper circulating in Australia;

(b) given to ASX; or

(© subject to the Corporations Act and the Listing Rules, given in any
other manner determined by the Directors.

Contents of notice of postponement of meeting

A notice of postponement of a general meeting must specify:

@ the postponed date and time for the holding of the meeting;
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8.8

8.9

8.10

8.11

8.12

(b) a place for the holding of the meeting which may be either the same
as or different from the place specified in the notice convening the
meeting; and

(© if the meeting is to be held in two or more places, the technology that
will be used to facilitate the holding of the meeting in that manner.

Number of clear days for postponement of meeting

The number of clear days from the giving of a notice postponing the holding
of a general meeting to the date specified in that notice for the holding of the
postponed meeting must not be less than the number of clear days notice of
the general meeting required to be given by this Constitution or the
Corporations Act.

Business at postponed meeting

The only business that may be transacted at a general meeting the holding of
which is postponed is the business specified in the notice convening the
meeting.

Proxy, attorney or Representative at postponed meeting
Where:

@ by the terms of an instrument appointing a proxy or attorney or of an
appointment of a Representative, a proxy or an attorney or a
Representative is authorised to attend and vote at a general meeting to
be held on a specified date or at a general meeting or general
meetings to be held on or before a specified date; and

(b) the date for holding the meeting is postponed to a date later than the
date specified in the instrument of proxy, power of attorney or
appointment of Representative,

then, by force of this article, that later date is substituted for and applies to the
exclusion of the date specified in the instrument of proxy, power of attorney
or appointment of a Representative unless the Member appointing the proxy,
attorney or Representative gives to the Company at its Registered Office
notice in writing to the contrary not less than 48 hours before the time to
which the holding of the meeting has been postponed.

Non-receipt of notice

The non-receipt of notice of a general meeting or cancellation or
po