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Adoption of New Constitution

Nanoveu Limited (ASX: NVU) (“Nanoveu” or the “Company”), a technology innovator across advanced semiconductor,
visualisation, and materials science applications, advises that the Company adopted an amended Constitution as
approved at the Annual General Meeting of Shareholders held on 30 May 2025.

The Company provides a copy of the Constitution as attached.
This announcement has been authorised for release by the Board of Directors.
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About Nanoveu Limited
Further details on the Company can be found at https://nanoveu.com/.

EMASS is a pioneering technology company specialising in the design and development of advanced systems-on-chip (SoC) solutions.
These SoCs enable ultra-low-power, Al-driven processing for smart devices, loT applications, and 3D content transformation. With
its industry-leading technology, EMASS will enhance Nanoveu's portfolio, empowering a wide range of industries with efficient,
scalable Al capabilities, further positioning Nanoveu as a key player in the rapidly growing 3D content, Al and edge computing
markets.

EyeFly3D™ is a comprehensive platform solution for delivering glasses-free 3D experiences across a range of devices and industries.
At its core, EyeFly3DTM combines advanced screen technology, sophisticated software for content processing, and now, with the
integration of EMASS's ultra-low-power SoC, powerful hardware.

Nanoshield™ is a self-disinfecting film that uses a patented polymer of embedded Cuprous nanoparticles to provide antiviral and
antimicrobial protection for a range of applications, from mobile covers to industrial surfaces. Applications include, Nanoshield™
Marine, which prevents the growth of aquatic organisms on submerged surfaces like ship hulls, and Nanoshield™ Solar, designed to
prevent surface debris on solar panels, thereby maintaining optimal power output.

Forward Looking Statements This announcement contains ‘forward-looking information’ that is based on the Company’s
expectations, estimates and projections as of the date on which the statements were made. This forward-looking information
includes, among other things, statements with respect to the Company’s business strategy, plans, development, objectives,
performance, outlook, growth, cash flow, projections, targets and expectations and related expenses. Generally, this forward-looking
information can be identified by the use of forward-looking terminology such as ‘outlook’, ‘ambition’, ‘anticipate’, ‘project’, ‘target’,
‘potential’, ‘likely’, ‘believe’, ‘estimate’, ‘expect’, ‘intend’, ‘may’, ‘mission’, ‘would’, ‘could’, ‘should’, ‘scheduled’, ‘will’, ‘plan’,
‘forecast’, ‘evolve’ and similar expressions. Persons reading this announcement are cautioned that such statements are only
predictions, and that the Company’s actual future results or performance may be materially different. Forward-looking information
is subject to known and unknown risks, uncertainties and other factors that may cause the Company’s actual results, level of activity,
performance, or achievements to be materially different from those expressed or implied by such forward looking information.
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CONSTITUTION

of

NANOVEU LIMITED
ACN 624 421 085

1.1

INTERPRETATION
Definitions
In this Constitution:

Alternate Director means a person appointed as an alternate director under clause
17.7.

ASIC means Australion Securities and Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the Australian Securities Exchange, as
the context requires.

ASX Settlement means ASX Settlement Pty Ltd (ACN 008 504 532).
ASX Settlement Operating Rules means the operating rules of ASX Settlement.

ASX Settlement Transfer means a fransfer of quoted securities or quoted rights
effected in:

(a) accordance with the ASX Settlement Operating Rules; or

(b) substantial accordance with the ASX Settlement Operating Rules and
determined by ASX Settlement to be an effective fransfer.

Board means the board of Directors of the Company.
Bonus Share Plan means a plan implemented under clause 25.

Business Day means a day other than a Saturday, a Sunday, New Year's Day,
Australia Day, Good Friday, Easter Monday, Anzac Day, Christmas Day, Boxing Day
and any other day declared and published by ASX to be a day which is not a business
day.

CHESS Approved Securities means securities of the Company for which CHESS
approval has been given in accordance with the ASX Settlement Operating Rules, or
such amended definition as may be prescribed by the Listing Rules from time to time.

CHESS System means the Clearing House Electronic Subregister System operated by
ASX Seftlement or such other securities clearing house as is approved pursuant to the
Corporations Act and fo which the Listing Rules apply.

Company means Nanoveu Limited (ACN 624 421 085) or as it is from time to time
named in accordance with the Corporations Act.

Constitution means this Constitution as altered or amended from time to time.
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Corporations Act means the Corporations Act 2001 (Cth).

Direct Vote means a notice of a Shareholder’s voting intention delivered to the
Company by post, fax, electronic or other means approved by the Board and
otherwise in accordance with this Constitution and regulations, rules and procedures
made by the Board in accordance with clause 13.35.

Director means a person appointed to the position of a director of the Company and
where appropriate, includes an Alternate Director.

Directors means all or some of the Directors acting as a board.
Dispose has the meaning ascribed to it by the Listing Rules.
Dividend Reinvestment Plan means a plan implemented under clause 26.

Duty means any transfer, transaction or registration duty or similar charge imposed by
any Government Authority and includes any interest, fine, penalty, charge or other
amount imposed in respect of any of them.

Government Authority means a government or government department, a
governmental or semi-governmental or judicial person (whether autonomous or not)
charged with the administration of any applicable law.

Holding Lock has the meaning ascribed to it by the Listing Rules.
Holding Company has the meaning ascribed to it by the Corporations Act.

Home Branch means the state branch of ASX designated as such in relation to the
Company by ASX.

Listed Securities means any Shares, Share Options, stock, debentures, debenture
stock or other securities for the time being issued by the Company and officially
quoted by ASX on its stock market.

Listing Rules means the listing rules of ASX and any other rules of ASX which are
applicable while the Company is admitted to the official list of ASX, each as
amended or replaced from time o time, except to the extent of any express written
waiver by ASX.

Officer means any Director or Secretary of the Company or such other person within
the meaning of that term as defined by the Corporations Act.

Official List means the Official List of the ASX.

Optionholder means a person or company registered in the Register of Optionholders
as the holder of one or more Share Options.

Prescribed Rate means the interest rate which is 2% above the Reserve Bank of
Australia cash rate as published or quoted from time to time, or such other rate as
may from time to time be fixed by the Directors, calculated daily.

Register of Optionholders means the register of Optionholders kept by the Company
in accordance with section 170 of the Corporations Act (including any branch
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1.2

register and any computerised or electronic subregister established and
administered under the ASX Settlement Operating Rules).

Register of Shareholders means the register of Shareholders kept by the Company in
accordance with section 169 of the Corporations Act (including any branch register
and any computerised or electronic subregister established and administered under
the ASX Settlement Operating Rules).

Registered Office means the registered office of the Company in the State.

Related Body Corporate means a corporation which by virtue of the provisions of
sectfion 50 of the Corporatfions Act is deemed to be related to the relevant
corporation and related has a corresponding meaning.

Representative means a person authorised to act as a representative of a
corporation under clause 13.32.

Restricted Securities has the meaning ascribed to it by the Listing Rules.
Restriction Deed has the meaning ascribed to it by the Listing Rules.

Seal means the common seal of the Company and includes any official seal and,
where the context so admits, the Share Seal of the Company.

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

Securities has the meaning ascribed to it by the Listing Rules.

Share means a share in the capital of the Company.

Share Option means an option to require the Company to allot and issue a Share.
Share Seal means the duplicate common seal referred to in clause 20.3.
Shareholder means a person or company registered in the Register of Shareholders
as the holder of one or more Shares and includes any person or company who is a
shareholder of the Company in accordance with or for the purposes of the
Corporations Act.

Shareholding Account means an enfry in the Register of Shareholders in respect of a
Shareholder for the purpose of providing a separate identification of some or all of
the ordinary Shares registered from time to time in the name of that Shareholder and
Securities Account has an equivalent meaning in relation to Listed Securities of all
kinds, including ordinary Shares.

State means Western Australia.

Interpretation

(a) A reference in this Constitution to a partly paid share is a reference to a share
on which there is an amount unpaid.

(o) A reference in this Constitution to an amount unpaid on a share includes a
reference to any amount of the issue price which is unpaid.

IPO/126_30

3



1.3

1.4

1.5

(c) Unless the conftrary intention appears, in this Constitution:
(i) the singular includes the plural and the plural includes the singular;
(ii) words that refer to any gender include all genders;

(iii) words used to refer to persons generally or to refer to a natural
person include a body corporate, body politic, partnership, joint
venture, association, board, group or other body (whether or not the
body is incorporated);

(iv) areference to a person includes that person's successors and legal
personal representatives;

(v) a reference to a statute or regulation, or a provision of any of them
includes all statutes, regulations or provisions amending,
consolidating or replacing them, and a reference to a statute
includes all regulations, proclamations, ordinances and by-laws
issued under that statute;

(vi) a reference to the Listing Rules or the ASX Settlement Operating
Rules includes any variation, consolidation or replacement of those
rules and is to be taken to be subject to any applicable waiver or
exemption; and

(vii) a reference to writing includes any method of reproducing words in
a visible form.

(d) In this Constitution, headings and body type are only for convenience and
do not affect the meaning of this Constitution.

Corporations Act Definitions

Any word or expression defined in or for the purposes of the Corporations Act shall,
unless otherwise defined in clause 1.1 or the context otherwise requires, have the
same meaning when used in this Constitution, and the rules of interpretation specified
in or otherwise applicable to the Corporations Act shall, unless the context otherwise
requires, apply in the interpretation of this Constitution.

Status of Constitution

This Constitution is adopted by the Company in substfitution for any former
memorandum and artficles of association or other consistent documents of the
Company. To the extent permitted by law, the replaceable rules provided for in the
Corporations Act do not apply to the Company.

General Authorisation

Where the Corporations Act authorises or permits a company to do any thing, if so
authorised by its constitution, the Company is authorised by this rule to do that thing.
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1.6

1.7

1.8

Displacement of Replaceable Rules

The provisions of the Corporations Act that apply to public companies as replaceable
rules are displaced completely by this Constitution in relation to the Company except
fo the extent they are repeated in this Constitution.

Enforceability

If any provision of this Constitution is or becomes illegal, invalid or unenforceable in
any jurisdiction then that illegality, invalidity or unenforceability does not affect the
legality, validity or enforceability in that jurisdiction of any other provision of this
Constitution or the legality, validity or enforceability in any other jurisdiction of that
provision or any other provision of this Constitution.

Jurisdiction
The courts having jurisdiction in the State of Western Australia have non-exclusive

jurisdiction fo settle any dispute arising out of or in connection with this Constitution
and each Shareholder irrevocably submits to the jurisdiction of those courts.

2.1

2.2

23

24

SHARE CAPITAL AND VARIATION OF RIGHTS
Rights Attaching to Shares

Subject to this Constitution and to the terms of issue of Shares, all Shares aftract the
right to receive notice of and to attend and vote at all general meetings of the
Company, the right to receive dividends, in a winding up or a reduction of capital,
the right to participate equally in the distribution of the assets of the Company (both
capital and surplus), subject to any amounts unpaid on the Share and, in the case of
a reduction, to the terms of the reduction.

Issue of Shares

Without prejudice to any special rights previously conferred on the holders of any
existing Shares or class of Shares, unissued Shares shall be under the control of the
Directors and, subject to the Corporations Act, the Listing Rules and this Constitution,
the Directors may at any time issue such number of Shares either as ordinary Shares
or Shares of a named class or classes (being either an existing class or a new class) af
the issue price that the Directors determine and with such preferred, deferred, or
other special rights or such restrictions, whether with regard to dividend, voting, return
of capital or otherwise, as the Directors shall, in their absolute discretion, determine.

Share Options

Subject to the Listing Rules, the Directors may at any time and from fime o time issue
Share Options on such terms and conditions as the Directors shall, in their absolute
discretion, determine.

Employee incentive securities plan

Subject to the Listing Rules and the Corporations Act and for the purposes of section
1100V (2) of the Corporations Act, the issue cap is 7.5%.
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25

2.6

27

2.8

29

2.10

Variation of class rights

If at any time the share capital of the Company is divided into different classes of
Shares, the rights attached to any class (unless otherwise provided by the terms of
issue of the Shares of that class) may be varied, whether or not the Company is being
wound up, with the consent in writing of the holders of three quarters of the issued
Shares of that class, or if authorised by a special resolution passed at a separate
meeting of the holders of the Shares of the class. Any variation of rights under this
clause 2.4 shall be subject to Part 2F.2 of Chapter 2F of the Corporations Act. The
provisions of this Constitution relating to general meetings shall apply so far as they
are capable of application and with necessary alterations to every such separate
meeting except that a quorum is constituted by two persons who together hold or
represent by proxy not less than one-third of the issued Shares of the class.

Effect of share issue on class rights

The rights attached to any class of shares are not taken to be varied by the issue or
creation of further shares ranking equally with them unless expressly provided by the
terms of issue of the shares of that class.

Preference Shares

Subject to the Listing Rules and the Corporations Act, the Company may issue
Preference Shares:

(a) that are liable to be redeemed whether at the option of the Company or
otherwise; and

(b) including, without limitation preference shares of the kind described in clause
2.6(a) in accordance with the terms of Schedule 1.

Recognition of Trusts

Except as permitted or required by the Corporations Act, the Company shall not
recognise a person as holding a Share or Share Option upon any trust.

Unregistered Interests

The Company is not bound by or compelled in any way to recognise any equitable,
contingent, future or partial right or interest in any Share or Share Opftion (whether or
not it has notice of the interest or right concerned) unless otherwise provided by this
Constitution or by law, except an absolute right of ownership in the registered holder
of the Share or Share Option.

Share Certificates and Share Option Certificates

Subject to the ASX Settlement Operating Rules (if applicable), clause 4 and the Listing
Rules, a person whose name is entered as a Shareholder in the Register of
Shareholders is entitled without payment to receive a Share certificate or notice (as
the case may be) in respect of the Share under the Seal in accordance with the
Corporations Act but, in respect of a Share or Shares held jointly by several persons,
the Company is not bound to issue more than one certificate or notice. Delivery of
a certificate or notice for a Share to one of several joint Shareholders is sufficient
delivery to all such holders. In addition:
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2.1

2.12

2.13

(a) Share certificates or notices in respect of Shares shall only be issued in
accordance with the Listing Rules;

(b) subject to this Constitution, the Company shall dispatch all appropriate Share
certificates within one month from the date of issue of any of its Shares and
within one month after the date upon which a fransfer of any of its Shares is
lodged with the Company;

(c) where a Share certificate is lost, worn out or destroyed, the Company shall
issue a duplicate certificate in accordance with the requirements of section
1070D of the Corporations Act and the Listing Rules; and

(d) the above provisions of this clause 2.9 shall, with necessary alterations, apply
to Share Options.

If securities of the Company are CHESS Approved Securities and held in
uncertificated mode, then the preceding provisions of this clause 2.9 do not apply to
those CHESS Approved Securities and the Company shall allot such CHESS Approved
Securities and enter those CHESS Approved Securities info the Shareholder's
uncertificated holding in accordance with the Listing Rules and the ASX Settlement
Operating Rules.

Section 1071H of the Corporations Act

Clause 2.9 shall not apply if and to the extent that, on an application by or on behalf
of the Company, the ASIC has mad