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1.1

CORPORATIONS ACT
CONSTITUTION

of

ATOMIC RESOURCES LIMITED
ABN 65 124 408 751

INTERPRETATION
Definitions
In this Constitution:

Allernate Director means a person appoinied as an alternate director under clause
15.7.

ASIC means Ausiralian Securities and investments Commission.

ASTC Setflement Rules mean the sefflernent rules of Australion Setflement and
Transter Corporalion Pty Lid.

ASTC Transfer means a fransfer of quoted securifies or quoted rights effected in:

() accordance with the ASTC Seitlernent Rules; or

{=} supsiantial accordance with the ASTC Settlement Rules and determined by
the Australian Sefflement and Transfer Corporation to be an effective
transfer.

ASX means Australian $Stock Exchange Limited.
Auditor megns the Company's auditor.
Bonus Share Plan maans a plan implemented under clause 23,

Business Day means a day other than o Saturday, a Sunday. New Yeors Day,
australia Day, Good Fiday, Faster Monday, Arizac Day, Christmas Day, Boxing Day
and any other day declared and published by ASX to be a doy which is not a
husiness day.

CHESS Approved Securities means securities of the Company for which CHESS
approval has been given in accordance with the ASTC Setilement Rules, or such
amended definition as may be prescribed by the Listing Rules from fime o lime.

CHESS System means the Clearing House Electronic Subregister Systern operated by
Australian Setflement and Transfer Corporation Pty Lid or such other securifies
clearing house as is approved pursuant fo the Comporations Act and 1o which the
Listing Rules apply.

Company means Afomic Resources Limited (ABN 65 124 408 751} or as it is from time
to time named in accordance with the Corporations Act of 1his jurisdiction.



Constifution means this constitution as allered or amended from fime fo fime.
Corporations Act means the Corporations Act 2001 (Cihl.
Corporations Regulations means the Corporations Regulations 2001 {(Cth).

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

Directors means all or some of the Directors acting os a board.
Dividend Reinvestmeni Plan means a plan implemented under clause 24.

Home Branch means the siate branch of ASX designated as such in relation o the
Company by ASX.

tisted Securities means any Shares, Share Opftions, stock, debentures, debenture
stock or ofher securities for the fime being issued by the Company ond officiuily
quoted by ASX on ifs stock market.

Lising Rules means the listing rules of ASX and any other rules of ASX which are
applicable while the Company is admifted to the official list of ASX, each as
amended or replaced from time 1o time, except to the extent of any express written
waiver by ASX,

Loan Securities includes:

{cr) ursecured notes or unsecured deposit notes;

oy mortgage debentures of mortgage debenture stock;

(<] debentures or debenture stock; and

{d) for the purposes of the Listing Rules, convertible loan securifies.

Office means ine registered office of the Company.

Officer mearns any Director or Secretary of the Company or such other person within
the meaning of that term as defined by the Corpoerations Act,

Prescribed Rate means the rate of 18% per annum or such ofher rate as may from
lime 1o time be fixed by the Direclors.

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

Register of Shareholders means the register of Shareholders kept by the Company in
aecordance with Section 149 of the Corporations Act {including any branch register
and any compuierised or electronic subregister established and administered under
the ASTC Setlement Rulas).

Related Body Corporale means a corporation which by virtue of the provisions of

corporation and related has o corresponding meaning.

Representative means o person cuthorised fo act as o represeniative of o
corporation under clause 12.24.

?



1.2

1.3

1.4

1.5

Restricted Securities has the meaning ascribed 1o 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 Sed of the Company.

secretary means any person appoinfed fo perform the dufies of a secretary of the
Company.

Share means o share in the capital of the Company.

shareholder means a person or company registered in the Regisier of Shareholders
as the holder of one or more Shares and includes any person or company wha is o
member of the Company in accordonce with or for the purposes of the
Corporations Act.

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

Share Option means an option to require the Company o issue ¢ Share,

Share Sedi means the duplicate common seal referred to in clavse 18.3,

State means Weastern Australic,

Corporations Act Definitions

Any word or expression defined in or for the purposes of the Corporations Act shal,
unless otherwise defined in clouse 1.1 or the context otherwise requires, have the
same meaning when used in this Constilution, and the rdles of interpretafion
specified in or otherwise applicable to the Carporations Act shall, unless the context
oftherwize reguires, apply In the interpretation of this Constitution.

Status of Constitution

This Consfitution s adopled by the Company in substitulion for any former
memaorandum and articles of asscciation or other consistent documents of the
Company. To the extent permitied by law, the replaceable rules provided for in the
Corporations Act do not apply 1o the Company.

Headings

Headings are inserfed in this Canstitution for convenience only, and shall not affect
the inferpretation of this Constitulion.

Displacement of Replaceable Rules
The provisions of the Comporations Act that apply to public companies as

replaceabie rules are disploced compietely by this Constitution in relafion fo the
Company.



21

22

23

2.4

2.5

SHARE CAPITAL AND VARIATION OF RIGHTS
Rights Attaching to Shores

Subject o this Constitution and 1o The terms of issue of Shares, all Shares atfract the
rght fo receive nolice of and to attend and vote af all general meelings of the
Company, the right 1o receive dividends, in a winding up or a reduction of capital,
the right 1o participate equally in the distribution of the assets of the Compary {both
capilal and surplus], subject o any amounts unpaid on the Share and, in the case
of areduction, 1o the terms of the reduction.

issue of Shares

without prejudice o 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, sublect 1o the Corporations Act, the Lisfing Rules and this Constitution,
the Directors may at any iime issue such number of Shares either as ordinary Shares
or Shares of o named class or classes (being either an existing class or a new class)
at the Issue price thal the Directors defermine and with such preferred, deferred, or
other special rights or such restrictions, whether with regard to dividend, voling,
return of capital or otherwise, as the Directors shall, in their absolute discretion,
determine.

Share Options

Subject to the Listing Rules, the Directors may atl any time and from time fo fime
issue Share Opfions on such ferms and conditions as the Birectors shall, in their
absolute discretion, determine,

Classes of Shares

if at any fime the share capital of the Company is divided into difterent closses of
Shares, the rights attached to any class {unless otherwise provided by the terms of
issue of the Shares of that class) may be vared, whether or not the Company s
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 af a
separate meeting of the holders of the Shares of the class, Any variafion of rights
under this clause 2.4 shall be subject fo 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 fo 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.

Preference Shares

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

fal that are liable to be redeemed whether at the opfion of the Company or
otherwise; and

{o) including, without imitation preference shares of the kind described in
clause 2.5{a} in accordance with the ferms of Scheduie 1.
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2.9

Recognition of Trusts

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

Unregistered Inferesis

The Company s not bound by or compelled in any way o recognise any equitabie,
contingent, future or partial right or inferest in any Share or Share Option [whether or
not it has notice of the inferest or right concernad) 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 Cerificates and Share Option Certificates

subject to the ASTC Setflement Rules (it applicable}, clavse 4 and the Listing Rules, o
person whose name is entered as o 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 1o issue more than ore cerificate or notice. Delivery of a cerfificate or
rotice for a Share to one of several joint Shareholders is sufficient delivery 1o all such
holders. In addition:

fal Share cerfificates or notices in respect of Shares shall only be issued in
accordance with the Listing Rules:

(o) subject to this Constitution, the Company shall despatch all appropriate
Share cerfificates within 5 Business Days of the issue of any of its Shares and
within 5 Business Days affer the dale upon which o 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 cerlificate in accordance with the requirements of
Section 1070D of the Corporations Act and the Listing Rules; and

{d) the above provisions of this clause 2.8 shall, with necessary alferations,
apply to Share Oplions.

f secuifies of the Company are CHESS Approved Securlies and held in
uncerfificated mode, then the preceding provisions of 1his clause 2.8 do not apply
to those Securities and the Company shall allot such CHESS Approved Securities and
enter those CHESS Approved Securifies into the Shareholder's uncerfificated holding
in accordance with the Listing Rules and the ASTC Settlement Rules.

Section 107 1H of the Comporations Act

Clause 2.8 shall nol apply if and to the extent fhatl, on an applcation by or an
behalt of the Company, the ASIC has made a declaration under Section 107T1H{D]
ot the Corporations Act published in the Commaonwealth of Australia Gazetfe that
the Company is a person in relation 1o whom Section 1071H of the Corporations Act
doeas not apply.
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2.14

3.1

Commissions

The Compony may, subject to the Lsting Rules, exercise the powers of paying
commission conferred by Section 258C of the Corporations Actif the percentage o
the amount of the commission paid or agreed to be paid is disclosed.  Such
commission may be satisied by the payment of cash or the cliotment of fully or
partly paid Shares or partly in the one way and partly in the other. The Company
may also on any issug of Shares pay such brokerage as may be lowful.

Restricted Securities

The Company shall comply in all respects with the requirements of the Lisfing Rules
witn respect fo Restricted Securities. Withoutiimifing the generality of the above:

{a) Restricted Securlies connet be disposed of during the escrow pericd
except as parmitted by the Listing Rules or the ASX

(o) the Company will refuse fo acknowledge a disposal {including registering
fransfer), assignment or fransfer of Restricted Securities during the escrow
pericd sxcept as permitted by the Lsting Rules or the ASX; and

{c} during o breach of the Listing Rules relating to Resfricted Securities or a
breach of o restriction agreement the holder of the Restricted Securities is
not entitled to any dividend or distribution, or voling rights, in respect of the
Restricted Securilies.

Non-issue or Cancellation of Cerdificale

Notwithstanding any ofher provision of this Constifution, the Company need nat
issue o cerfificate, and may cancel any cerlificate without issuing o certificate in
substitulion, in respect of any Shares or Share Oplions of the Company in any
circumstances where the non-issue or cancellation of that cerdificate is permitied by
the Comporations Act, the Listing Ruies or the ASTC Setflement Rules.

No Prohibition on Foreign QOwnership

Nothing in this Constitution shall have the effect of limiting or resticting the
ownership of any securities of the Company by foreign persons except where such
limils or resirictions are prescribed by Aushralian law.

Payment of Interest out of Capital

Where any Shares are issued for the purpase of raising money to defray the
expenses of the construction of any works or buildings or the provision of any plant
which can not be made profifable for a lengthened period the Company may pay
interest on so much of such share capikal as is paid up for the period and may
charge this inferest to caopital as part of the cost of construction of the works,
butidings or plant.

MINIMUM SHAREHOLDING
Effect of this Clause

The provisions of this clause have etfect nolwithstanding any other provision of this
Constifution, except clause 33.



3.2

3.3

3.4

3.5

Defindions
In Hhis clause:

Authorised Price mearns the price per share of the Llisted Securities equal to the
simple overage of the last sule prices of the Listed Securifies quoted on ASX for each
of the ten trading days immediately preceding the dale of any offer received by
the Company pursuant 1o clause 3.5,

Date of Adoption means the date upon which this clause s inserted in fhis
Conslitution by special resolution of the members of the Cormpany.

Date of Efect means the date immediaiely following the date of expiry confained in
the second notice by the Company to Minorty Members in accordance with
ciause 3.15.

Minimum Shareholding means a number of shares equal to o "marketable parcel” of
Listed Securities within the meoning of the Listing Rules,

Minority Member means g member holding less than the Minimum Shareholding on
or at any time after the Date of Adoption.

Purchaser means the person or persons (including one or more members) whose
offer or offers to purchase Listed Securities s or are accepted by the Company.

Minimum Shareholding

Subject to clauses 3.13 to 3.15 f{inclusive}, on and from fhe Date of Effect, the
shareholding of a member which is less than the Minimum Shareholding may be
soid by the Company pursuant to the provisions of this Clouse 3.

Sale of Listed Securities of Minority Member

Subject to clauses 3.13 fo 3.15 [inclusive), on and from the Date of Effect, each

Minority Member shall be deemed o have imevocably appointed the Company as
his agent:

{a) to sell dll the Listed Securities held by him at a price not less than the
Authorised Price and without any cost beirg incurred by the Minority
Member;

(b} to deql with the proceeds of the sale ot those Lsted Securlies in

acoordance with this clause: and

(c) where the Lsted Securlies are CHESS Approved Securfies beld in
uncertificated form, o initiate ¢ Holding Adjustment (as defined in the ASTC
Settement Rules) fo move the secuwrities from the CHESS Hoiding {as defined
in the ASTC Seitlement Rules) of the Minorily Member ta an [ssuer Sponsoredd
or Cerfificaled Heolding {us defined in the ASTC Setflement Rules] for 1he
satie of the Listed Securities,

Acceplance of Offer

Where the Company receives an offer for the purchase of alf the Usted Securifies of
a Minority Member 1o whom this clause applies at the date of the offer at a price

7



3.6

3.7

3.8

3.2

3.10

not less than the Authorised Price. the Company may accept the offer on behalf of
that Minority Member,

Appointment of Atforney

The Company shall, by instrument in writing, appoint a parson or persons 1o act as
attorney or altorneys of each Minority Member to whom this clause applies, 1o
exacule an instrument or instruments of transfer of thelr Listed Securities fo the
Purchaser.

Transfer
wWhere:

fe) all the Llisted Securties of each Minodty Member to whom this Clause
applies at any fime are sold o ong Purchaser; or

e} all the Usted Securilies of two or more Minorilty Members o whom this
clause applies at any time are sold o one Purchaser,

the trarsfer may be effectad by one instrument of transfer.
Proceeds of Sale

The Company shall receive the aggregate proceeds of the sale of ol of the Listed
secudities of each Minorly Member to whom this clause applies at any fime and
shail:

() immediately cause the name of the Purchaser to be entered in the Register
of Sharehoiders as the holder of the Listed Securifies sold; and

{bj within fourteen days of receipt of the relevant share cerlificate or otherwise
as soon as is practicable, cause the pro rala proporlions of the proceeds
atiibutable 1o each Minority Member 1o be sent to each Minority Member
by chegue mailed io his address in the Register of Shareholders {or in the
case of joint holders, 1o the address of the holder whase name is shown first
in the Register of Sharehalders), this chegue 1o be made payable 1o the
Minority Member (or, in the case of joint holders, fo them joinily). In the
case where a Minorily Member's whereabouts are unknown or where o
Minority Member fails to refurmn the share cerlfificale or certificates fwhere
required) relaling to the Lsted Securities sold, the proceeds of sale shall be
appied in accordonce with the applicable laws dealing with uncloimed
moneys.

Receip! of Proceeds

The receipt by the Company of the proceeds of sale of Listed Securities of a Minority
Mamber snall be a good discharge to the Purchaser of all iobility in respect of the
purchase of the Listed Securilies.

Registration of Purchaser

Upon entry of the narme of the Purchaser in the Register of Shareholders as fhe
holder of the Listed Securifies of a Minority Member to whom this clause applies:
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3.13

3.14

3.15

{a} the Purchaser shall not be bound io see fo the reqularity of the actions and
proceedings of the Company pursuant 1o this Constitution or 1o the
application of the proceeds of sale; ond

(b} the validity of the sale shall not be impeached by any person.
Remedies Limited

The remedy of any Minority Member to whom this clause applies in respect of the
sale of his or her Listed Securifies is expressly limited to a right of aclion in damaoges
against the Company to the exclusion of any other right, remedy or reliet against
any olher person.

Cost of Sale of Listed Secuilies
The Company shall bear all the costs of the sale of the Listed Securities.
Exemption from Clavse 3

The Comparny must give written notice to a Minority Member and, where the Shares
are CHESS Approved Securilies, to the Contfroling Participant {as defined in the
ASTC Setflement Rules) for fhe holding of the Minority Member, advising of the
Compary’s inlention to sell his or her shareholding pursuant to this clause 3. Unless
the Mincrity Member, within 6 weeks of receipt of nofice from the Company in
accordance with this clause 3, gives written notice to the Company that i desires its
shareholding to be exempted from clause 3, then the provisions of ciause 3 shall
apply to this Minority Member. Where Shares are CHESS Approved Securities, o
wiitten nofice by the Company in terms of this clause shall comply with the ASTC
Setllement Ruies.

Notice to Exempt

Where a Minority Member has given written nofice to the Company that it desires its
sharehelding 1o be exempted from clause 3 it may, af any time, revoke or withdraw
that notice. In that event ine provisions of clause 3 shall apply to the Minority
Member,

Hection o Exempt

Where a Minority Member has not given written nofice fo the Company within é
weeks of receipt of nolice from the Company in accordance with clause 3 that it
desires ifs shareholding fo be exempted from clause 3, then the Company shall give
fnat Minority Member and, where the Shares are CHESS Approved Securities, to the
Confroling Participant {as defined in the ASTC Settlement Rules) for the holding of
the Mincrity Member, a second written notice complying with the ASTC Settiement
Rules advising that the Company intends fo sell its shareholding immediately upon
expiration of 5Business Days from the date of that nolice unless the Minority
Member gives written nolice to the Company within that time that ¥ desires its

10 the Minority Member,
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3.17

4.1

4.2

4.3

4.4

5.1

5.2

Takeover Offer or Anncuncement

The Company shall not commence to sell Listed Securifies comprising less than o
Minimum Shareholding following the anncuncement of a fakeover offer or takeover
announcement for the Company.

Use by Company of Clause 3

This clause 3 may be invoked only once in any lwelve month period offer its
adopion or re-adoption.

UNCERTIFICATED HOLDINGS AND ELECTRONIC TRANSFERS
Electronic or Computerised Holding

The Direclors may do anything they consider necessary or desirable and which is
permitted under the Corporafions Act and the Llisting Rules to facilifate the
participation by the Company in the CHESS System and any other compuiersed or
slectronic system established or recognised by the Corporations Act or the Listing
Rules for the purposes of facilifating dealings in Shares or securities,

Statement of Holdings

Wheare the Directors have determined not o issue share cerfificates or fo cancel
existing Share cerfificates, a Shareholder shall have the right 1o receive such
staternents of the holdings of the Shareholder as are required fo be distibuted 1o o
Shareholder under the Corporations Act or the Listing Rules.

Share Certificates

if the Directors determine fo issue o cerlificate for Shares held by a Shargholder, the
provisions in refation to Share cerlificates conlained in clause 2 shall apply.

Listing Rules

The Company shall comply with the Listing Rules and the ASTC Setflement Rules in
relation to the CHESS System.

LIEN
Lien for Members Debts

The Compary has a first and poramount lien on each Share (except where the
Share is o Listed Security and is fully paid up) registered in o Sharehaolder’s name in
respect of al money owed fo the Company by the Shareholder {including any
money payable under clause 5.2 o the extent that the Company has made o
payment in respect of a fublity or o requirement referred 1o in that clause) bul not
any unpaid call once the Share has been forfeited under section 2540,

Generally
Whenever any law for the fime being of any country, state or place imposes or
purports to impase any immediate or future possible lability upon the Company to

make any payments or empowers any govemment or faxing authority or
governmenia! official to require the Company to make any payment in respect of

10



5.3

any Shares held either jointly or solely by any Shareholder, or in respect aof any
transter of Shares, or of any dividends, bonuses or olher moneys due or payable or
accruing due or which may become due or payable to such Shareholder by the
Company onh or in respect of any Shares or for or on account or in respect of any
Shareholder, and whether in consequence of:

{a) the death of such Sharehoider;
(b} e non-payment of any income tox or other 1ax by such Shareholder;
{c) the non-paymenis of any estate, probate, succession, deaih, stamp or

other duty by the executor or administrator of such Shareholder or by or out
of his estale; or

ich any other act or thing,
the Company in every cose!

(e} shall be fuly indemnified by such Shareholder or his execulor or
admiristrator from al liability;

(1) shall have a fien upon all dividends, bonuses and other moneys payable in
raspect of the Shares held either jointly or solely by this Shareholder for ol
moneys paid by the Company in respect of the Shares or in respect of any
dividend, bonus or other money or for an account or in respecl of this

the Prescribed Rale from date of paymeni to date of repayment, and may
deduct or set off agairnst any dividend, bonus or other moneys so paid or
payable by the Company together with interest atf the Prescribed Rale;

{a) may recover as a debt due from this Shareholder or his or her executor or
administrator, wherever constituted or situgte, any moneys paid by the
Cormpany under or in consequence of any such law and interes! on these
moneys ot the Prescribed Rate and for the period mentioned above in
excess of any dividend, honus or other money as mentioned above then
due or payable by the Company to such Shareholder; and

=

may, subject to the Usfing Rules, if any such money be paid or payabile by
the Company under any such law, refuse 1o register a lransfer of any Shares
by 1his Shareholder or his executor or administrator until the money and
interesi menfioned above is set off or deducted or, in case the money and
interest exceeds the amount of any dividend, bonus or other money then
due or payable by the Company to the Shareholder, untd this excess is paid
io the Company.

Nothing in this clause confained shall prejudice or affect any right or remedy which
any law may confer or purport to confer on the Company, and, as between the
Company and every such Shareholder, his or her executor, adminisirator and
esiale, wherever constituted or situate, any right or remedy which this igw shall
confer on the Company shall be enforceable by the Company.,

Exemplion

The Direciors may at any lime exernpt ¢ Share wholly or in part from the provisions
of this clause 5.

H
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5.4

8.7

5.8

5%

5.190

Dividends

whenever the Company has o lien on o Share, the lien extends fo all dividends
payable in respect of the Share.

Sale of Shares

subject to clause 5.6, the Company may sell, in such manner as the Directors think
fit, any Shares on which the Company has alien.

Restrictions on Saie

A Share an which the Company has ¢ lien shall not be sold unless:

faj the sum in respect of which the lien exists is presenfly payable; and
) the Company has, not less than 14 days before the dale of the sale, given

1o the registered holder for the fime being of the Share or the person
entitled to the Share by reason of the death or bankruptey of the regisiered
halder a notice in writing sefting out, and demanding payment of, that part
of the amount in respect of which ihe lien exists as is presently payable.

Person Authorised to Sign Transfers

For the purpose of giving effect to a sale of a Share under clause 5.5, the Directors
may authorise a person fo fransfer the Shares scld fo the purchaser of the Shares,
The Company shall register the purchaser as the holder of the Shares comprised in
any such transfer and he or she is not bound o see o the application of the
purchase money. The title of the purchaser to the Shares is not affected by any
rregularity or invalidity in connection with the sale.

Proceeds of Sale

the proceeds of o sale under clouse 5.5 shall be applied by the Company in
payment of that part of the amount in respect of which the lien exists as is presently
novoble, and the residue (if any) shall [subject to any fike tien for sums not presently
payable that existed upon the Shares before the sale) be paid fo the person
enlifled 1o ihe Shares ot the date of the sale,

Protection of tien under ASTC Sefflement Rules

The Company may do all such things as may be necessary or appropriate for it 1o
do under the ASTC Setlement Rules to protect any fen, charge or other right fo
which it may be entifled under any law or this Constifution.

Further Powers re Forfeited Shares ond Liens

where o fransfer following the sale of any Shares after forfeilure or for enforcing o
lien, charge or right to which the Company Is enfitied under any law or under fhis
Constitulion is effected by an ASTC Trarsfer, the Company rmay do ail things
nacessary or desirable for it 1o do under the ASTC Settlement Rules in relation to that
fransfer,



4.1

6.2

6.3

6.4

6.5

&.4

CALLS ON SHARES

Calls

() The Directors may by resolution make calls on Sharsholders of partly paid
Shares to satisfy the whole or parl of the debt owing on those Shares
provide that the dales for payment of those Shares were not fixed at the
fime of issue.

() A call shall be deemed 1o have been made at the time when the resclulion
of the Directors authorising the call was passed.

{c) A call may be required or permitted to be paid by instaliments.

(d) Failure 1o send o notice of a call fo any Shareholder or the non-receip! of

rolice by any Sharehoider does not invalidate the call.
Payment of Calls

A Sharehclder 1o whom notice of a cail is given in accordance wilh this Constitution
must pay to the Company the amount called in accordance with the notice.

Quoted Shares

() The Directors must not make the date for payment of ¢calis, {Due Date}, for
Sharehoiders who hold quoted paorlly paid Shares, less than 30 Business Days
and no more than 40 Business Days from the dale the Company dispatches
notices o relevant Shareholders that a call is made.

e} If ofter o call is made, new Shareholders purchase the same class of Share
subject 1o the call. or if the holdings of the original Shareholders on whom
the call wos made change, Directors must dispatch  notice informing
these Shareholders that a call has been made at least 4 days before the
Lue Date.

{(c) The Company must enter a call payment on the Company register o more
than 3 Business Days aiter the Dus Datle.

Unquoied Shares

The Directors must not moke 1he Due Date for Shareholders who hold unquoted
parly paid Shares, less than 5 Business Days from the date the Company dispatches
notices to relevant Shareholders that a call is made.

Joint Liability

The joint holders of a Share are jointly and severally fiable 1o pay all calls In respect
of the Shore.

Deemed Calls
Any amount that, by the terms of issue of o Share, becomes payable on allotment
or af a fixed date, shall for the purpases of this Constitution be deemed to be o call

duly made and payable, and, in case of non-payment, all the relevant provisions of
this Constitution as to payment of inferest and expenses, forfeilure or otharwise

13



8.7

6.8

6.9

5.310

7.1

apply as if the amount had become payable by virtue of a call duly made and
notified.

Differentiation between Shareholders

The Directors may, on the issue of Shares, differenticte between the holders as 1o the
amounl of calls o be paid and the times of payment.

Payments in Advance of Calls

The Directors may accept from a Shareholder the wholg or any part of the amount
unpaid an a Share aithough no part of that amount has been called up, in which
case the Directars shall nominate whether the amount so paid is fo be freated as
capital or o loan 1o the Company by the Sharehalder, and.

{a} if the amount paid is neminated to be capilal, it shall be deemed as from
the date of the nomination to have been applied in paying up so far os it
will exiend) the unpaid balance of the fotal issue price of the Share, but the
dividend entitlement altaching to the Share shall remain as it was prior 1o
the payment so made uniil there is o call in respect of the Share under this
clause 6 of an amount equal to or greater than the amount so paid; or

)] it the amount paid i nominated fo be aloan to the Company, it shall carry
inlerest at o rate, not exceeding the Prescribed Rale, os is agreed belween
the Directors and the Shareholder, shall not be repayable unless the
Diractors so delermine, shall not confer on the Shareholder any rights
altibutable to subscribed capital, and shall, unless so repaid, be applied in
payment of calls on the Share as and when the calls become due.

Qutstanding Moneys

Any moneys payable in respect of o call made in accordance wilh this Constitution
which remain outstanding shali from and inciuding the day for payment until the
date payment is received bear interest al the Prescribed Rate.

Revocation or Postiponement

The Directors may reveke or postpone a call in accordance wilh the Listing Rules
and/ or the Corporations act, if revocation or postponement is not prohibited by
aither.

Compliance with Listing Rules and Corporations Act

The Compoany shall comply with fhe Listing Rules and the Corporations Act in
relation to calls, All Listing Rule requirements in relation to calls are not covered in
this Conslifution.

FORFEITURE OF SHARES

Faijure to Pay Cuall

If o Shareholder fails 1o pay a call or instalment of a call on the day appointad for
payment of the call or instalment, the Directors may, ot any fime affer this doy
during the time any part of the call or instaiment remains unpaid {but subject 10 this

clause 7.1} serve a notfice on him requiing payment of so much of the call or

14



7.2

7.3

7.4

7.5

7.6

7.7

instaliment as is unpaid, together with any interest that hos accrued. The notfice shall
name o further day being not less than 14 days affer the date of natice on or hefore
which The payment required by the notice is fa be made and shall state that, in the
event of non-payment al or before the time appointed, the Shares in respect of
which the call was made will be liable 1o be forfeited.

Forfeiture

it the requirements of a nofice served under clause 7.1 are not complied with, any
Share inrespect of which a call is unpaid at the expiration of 14 days after the day
for its payment may be forfeited by o resolution of the Direclors to that effect. Such
a torfeiture shalt include all dividends declared in respect of the forfeited Shares and
not actually paid before the forfeiture.

Sale of Forfeited Shares

A forfeited Share may be sold or otherwise disposed of on the ferms and in the
mannear that the Direciors determine and, at any fime before a sale or disposition,
the farfeiture may be canceiled on the terms the Directors determine.,

Continuing Liability

A person whose Shares have been forfeifed ceases to be a Shareholder in respect
of the forfeited Shares, but remains liable to pay the Company all money that, ot
the date of forfeilure, was payable by him to the Company inrespect of the Shares
lincluging interest at the Prescribed Rate from the datfe of forfeiture on the money
for the time being unpaid if the Directors decide o enforce payment of the
interest), but his or her liability ceases if and when the Company receives payment
inn full of all the money (including interest) payable in respect of the Shares.

Officer's Staternent Frima Facie Evidence

A statement in writing declaring that the person making the statement is o Direclor
or a Secretary of the Company, and that a Share in the Company has been duly
forfeited on a date stated in the statement, s prima facie evidence of the facts
stated in the statement as against all persons claiming o be entitled fo the Share.

Procedures

The Company may receive the consideration [if any} given for a forfeited Share on
any sale or disposition of the Share, and may execute a fransfer of the Share in
favour of the person o whom the Share is sold or disposed of. Upon the execution
of ihe Iransfer, the fransteree shall be registered as the holder of the Share and is
not baund o see to the application of any money paid as considerafion. The litle
of the transferce to the Share is not affected by any irregularity or invalidity in
conneciion with the forfeilure, sale or disposal ot the Share.

Listing Rules and ASTC Setlement Rules
The Company shalt comply with the Listing Rules with respect to forfeited Shares and
ray do all such things as may be necessary or appropricie for it fo do under the

ASTC Seflement Rules 1o protect any lien, charge or other right o which it may be
entitled under any lagw or this Constitution.
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8.1

8.2

83

8.4

TRANSFER OF SHARES

Form of Transfer

Subject to this Constitution, Shareholders may transfer any Share held by them by

(1) an ASTC Transter or any other method of transfering or dealing in Shares
intfraduced by ASX or operaled in accordance with the ASTC Seltlernent
Rules or Lsting Rules and in any such case recognised under the
Carparations Ach or

{b) an instrument in writing in any vsuat or common form or in any other form
that the Direciors approve,

CHESS Transfers

[s} The Company rmust comply with all obligations impaosed on the Company
under the Corporations Act, the Listing Rules and the ASTC Selllement Ruies
in respect of an ASTC Transter or any olher fransfer of Shares.

£e); Notwithstanding any other provision in this Constitution, the Company must

not prevent, delay or interfere with the registrafion of an ASTC Transfer or
any other lransfer of Shares.

Participation in CHESS

The Direciors may do anything they consider necessary or desirable and which is
permitted under the Corporafions Act, the Listing Rules and the ASTC Settlement
Rules to facilitate parlticipation by the Company in any system established o
recognised by the Corporafions Act and the Lsling Rules or the ASTC Setflement
Rules in respect of fransfers of or deolings in marketable securities.

Registrafion Procedure

where an instrumenl of franster referred to in clause 8.1{b} is o be used by a
Sharehclder o fransfer Shares, the following provisions apply:

{a)

the instrument of transfer must be executed by or on behalf of beih the
transferor and the fransferee unless it is g sufficient fransfer of marketable
sacurities within the meaning of the Corporations Act;

the instrument of fransfer shall be left of the Raegistered Office for registration
accompunied by the certificate for the Shares to be transferred [if any}
and such other evidence as the Directors may require to prove the fifle of
the transferor and his right to transfer the shares;

a fee shal not be charged on the registration of a transfer of Shares or
other securties; and

on registration ol a fransfer of Shares, the Company must cancel fhe old
cerlificate [if any).
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Power to Refuse to Register

The Directors may refuse to register any hansfer of Shares {other than an ASTC
transfer] where,

fe3 ihe Listing Rules permit the Company 1o do so;
(b} the Listing Rules require the Company o do so: or
fc] the fransfer is o fransfer of Reshicled Securifies which is or might be in

preach of the Lsting Rules or any escrow agreement enlered into by the
Company in relation 1o such Restricted Securities pursuant fo the Listing
Rules,

where the Directors refuse to register a fransfer in accordance with this clause, they
shall send rotice of the refusal and the precise reasons for the refusal 1o the
transferee and the lodging broker {if any) in accordance with the Listing Rules.

Closure of Register

Subject to the Lsting Rules and the ASTC Setflemeni Rules, the Register of
Shareholders may be closed during such fime as the Directors may determing, not
exceeding 30 days in each calendar year or any one period of more than 5
consecutive Business Days.

Retention of Transfers by Company

All instruments of transfer which are registered will be retained by the Company, but
any instrument of fransfer which the Directors decline or refuse 1o register (except in
the case of fraud) shall on demand be returmed to the fransferee.

Powers of Altorney

Any power of atforney granted by a Shareholder empowering the donee to fransfer
Shiares which may be lodged, produced or exhibifed fo the Company or any
Officer of the Company will be taken and deemed {o contlinue and remain in full
force and effect, as belween the Company and the grantor ot that power, and the
power of alforney may be acied on, until express nofice in wriling that it has been
revoked or nofice ot the death of the grantor has been given and iodged at the
Office or at the place where the Register of Shareholders is kept.

Other Securilies

The provisions of this clause & shall apply, with necessary alterations, to any other
Listed Securitias [or the time being issued by the Company,

Branch Register

The Company may cause o Register of Shareholders to be kept in any ploce
lincluding without limitation, a branch register) and the Directors may from fime fo
fme maoke such provisions as they [subject fo the Corporations Act, the Listing Rules
and the ASTC Seltlement Rules) may think fit with respect to the keeping of any such
Register.
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9.1

7.2

2.3

Compliance with ASTC Seftiement Rules

The Company shall comply with the ASTC Seftlement Rules and the Listing Rules in
refation o all matters covered by those rules.

issuer Sponsored Subregister

The Company may eslablish and mainiain an issuer sponsored subregister in
compliance with any relevant provisions of the Corporations Act, the Listing Rules or
the ASTC Setlement Rules.

Transferor Holds Shares untii Registration of Tronsfer

A transferor of Shares remains the regisiered holder of the Shares fransferred untii an
ASTC Transfer has taken effect in accordance with the ASTC Setflement Rules or the
fransfer is reqisterad in the name of the transferee and is entered in the Register of
Shareholders in respect of them, whichever is the earlier.

TRANSMISSION OF SHARES
Death of Shareholder Leaving a Will

On the death of a Shareholder who leaves o will appoinfing an execuior, the
execytor shal be enliled as from the date of death, and on benalf of the
deceased Shareholder's estate, 1o the same dividends and other advantages and
to the same rights whether in relation fo meetings of the Company, or voling or
otherwise, as the Shareholder would have been entifled to if he or she had not died,
whether or not probate of the will has been granted. Nevertheless, if probate of the
will is granted 1o a person or persons other than the executor firsl referred 1o in this
clause 9, his or her execulors rights shall cease, and these righis shall only be

clauses 2.7 and 9.3, The estate of a deceased Shareholder wil not be released from
any Hability 1o the Company in respect of the Shares.

Death or Bankrupicy of Shoreholder

Subject to clause 9.1, where the registered hoider of a share dies or pecomes
bankrupt, his or her personal represeniative or the trustee of his or her estate, as the
case may be, shall be entilled upon the production of such information Qs is
properly required by the Directors, fo the same dividends and ofher advantages,
and to the same righis (whether in relafion to meetings of the Company, or o
voting or otherwise}, as the registered holder would have been entitled fo if he or
she had not died or become bankrupt,

Registration by Transmission or to Benelciary

A person becoming entitled to a Share in consequence of the death or, subject to
the Bankrupicy Act 1964, the bankruptcy of o Shareholder may, upon information
being produced that is properly required by the Directors, elect by written notice 1o
the Company either fo be registered himself or herself as holder of the Share or to
have some other person neminated by the person registered as the fransferee of
ihe Share. i this person elects fo have ancther person registered. he or she shall
execute o ransfer of the Share 1o that other person,
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9.6

9.7
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10.

10.1

Limitations to Apply

Al ihe limitations. restrictions and provisions of this Constitufion relaling to the ight 10
iransfer Shares and the registration of o transfer of Shares are applicable to any
natice ar franster as if the death or bankrupicy of the Shareholder had not occurred
and ihe nafice or franster were a transfer signed by that Shareholder,

Death of a Joint Holder

In the case of the death of o Shareholder who was « joint holder, the survivor or
survivers shall be the only persons recognised by the Company as having any fitle fo
the deceased's interest in the Shares, but this clause 9.5 does not release the estate
of a deceused loint holder from any liabiily in respect of a Share that had been
jointly held by this person with one or more cther persons,

Joint Personal Representatives

Where two or more persons are jointly entitled fo any Share in consequence of the
death of the registered holder, they shall, for the purpose of this Constitution, be
deemed 1o be joint holders of the Share.

ASTC Transfer

In the case of an ASTC Transfer the provisions of this clause ¥ are subject to any
obligation imposed on the Company or the person enfifled [o the relevant Shares
on the death or bankruptey of a member by the Lsting Rules, the ASIC Settlement
Rules oF any law,

Joint Holders

If more than three persons are registered as halders of Shares in the Company in the
Register of Sharehalders {or a request is made to register more than ftvee persors).
then only the first three persons will be regarded os hoiders of Shares in the
Cormrpany and all other names will be disregarded by the Company for all purposes.

CHANGES TO CAPITAL STRUCTURE

Alterations to Capital

Subject to the Lsting Rules, the Company may, by ordinary resoiution:
{al issue new Shares of such amount specified in the resclution;

k) consalidate and divide all or any of its Shares into Shares of larger amount
than its existing Shares,

{c) subject to the Listing Rules, sub-divide all or any of its Shares into Shares of
smaller amount, but so that In the sulb-division The proportion between the
amaount paid and the amount [if any] unpaid on each such Share of o
smiciier amount remains the same; and

{dj cancel Shares that, at the dote of the passing of the resclution, have nof
been faken or agreed to be faken by any person or have been forfeited
and, subject 1o the Corporations Act, reduce the amount of its share
capital by the amount of the Shares so cancelled.
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Reduction of Capital

subject fo the Corporations Act and the Listing Rules, the Company may reduce ifs
share capilal in any way including, but not limited to, distributing 1o shareholders
secunties of ony other body corporate and, on behall of the shareholders,
consenting to each sharehoider becoming a member of that body corporate and
agreeing to be bound by the constitution of that body corporate.,

Buy-Backs

fs) I this clause "Buy-Back Provisions” means the provisions of Part 2J.1 Divigion
2 of the Cerporations Act.

i) The Company may, subject fo the Corporalions Act and the Listing Ruies
and in accordance with the Buy-Back Provisions, purchase ifs own Shares
an such terms and af such limes as may be determined by the Directors
from fime 1o fime:

(¢ he Company may give financial assistance fo any person or entily for the
purchase of its own Shares in accordance with the Buy-Back Provisions on
such terms and at such times as may be determined by the Directors from
e to iime.

GENERA MEETINGS

Convening of General Meetings of Sharehoiders

The Directors may, by o resalution passed by a majority of Directors, convene o
general meeting of Shareholders In accordance with this clause 11 and the
requirements of the Corporations Act.

Postponement of a General Meeting of Shareholders

The Directors may, subject fo the Corporations Act and the Listing Rules, postpone a
meeting of Shareholders or change the place for a general meeling of sharehalders
by giving written nofice to ASX. If a meetling of Shareholders is postponed for one
morth or more, the Company must give new notice of the posipored meeting.

Cancellation of a General Meeting of Sharehalders

fx) A general meeting of Sharehoiders convened by the Directors in
accordance with clause 11.1 may be cancelled by a resolufion passed by
a majority of Direclors,

1o} Notice of ihe cancellation of a generai meeting of Shareholders must be
given fo the Shareholders in accordance with clause 25, but notice of such
cancelation must be given 1o each Shareholder nol less than two (2] days
orior to the date on which the meeting was proposed 10 be heid.

Convening of General Meefings of Shareholders by a Director
Any Directar may, whenever he or she thinks fif, convene a general meeting of
Shareholders, and a general meeting shall also be convened on requisiion as is

provided for by the Corporations Act, or in defaull, may be convened by such
requisifions as empowered to do so by the Corporations Act. if there are no
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11.6

Direciors for the time being, a Secrefary may convene a general meefing of
Sharehalders for the purpose of enabling the election of Directors but for no other
purpose. A general meeling may be held at two or more venues simulfaneously
using any technology that gives the Shareholders as o whole a reagsonable
opporunity to parlicipate.

Notice

A nolice of a general meeting shall be given in accordance with the requirements
of the Corporations Act, clause 25 and the Listing Rules, and:

{a) must specify the place, the day and the fime of the meeling;

() must state the general nature of the business to be Forsocted af the
meeating,

{<) must include such staterments aboul the appointment of proxies as are

reauired by the Corporations Act;

(d} must specify o piace and fax number for the purposes of receipt of proxy
appointmenls; and

=) may specify an electronic address for the purposes of receipt of proxy
appointments,

and shall include any other information required to be included in the nolice by the
Listing Rules. The non-receipt of a notice of a general meeting by a Shareholder or
e accidental omission jo give this nofice o o Shareholder shall not invalidate any
resolution passed al the meeting.

Business at General Meeling

Subject fo the Corporations Act, only matters that appear in a nofice of meeting
shall be dealt with at ¢ general meeting or an annual generai meeting, as the case
may be.

Notice to Home Branch

fal The Compary shall notify the Home Branch of any meetfing at which
Directors are 1o be elected at least 5 Business Days before the closing day
tor recelp! of nominations for Directors, and in any other case [other than a
meelfing to pass a special resolution) at least 10 Business Days betore the
meeting is held, and in the case of a meeting convened fo pass a special
resolution. af least 15 Business Days before the meeling is held. All notices

and shalt sel oot all resolutions 1o be put 1o the meeling.

b The Company shali nofify the Home Branch as soon as is practicable after
any general maeting in the case of special business as fo whether or not
the resclutions were carried and in the case of ordinary business as 1o which
of those resolufions were not carded or were amendaed or were withdrawn.,

Annual General Meeting

An annual general meeting shall be held in accordance with the requirements of
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12.1

12.2

123

12.4

the Corporations Ach
PROCEEDINGS AT GENERAL MEETINGS
Quorum

o business shall be transacted at any general meeling unless a guorum is present
comprising 2 Shareholders present in person, by proxy, attorney or Representative.
For the purpose of determining wheiher a quorum is present, a person attending as
a proxy, attorney of Representative, shall be deemed jo be the Shareholder presen
in person. If a quorum is not present within 15 minutes after the time appoinied fora
general meefing, the meeting, if convened upon a requisition shall be dissolved, but
in any ofher case, it shall stand adjourned to o dale ond place to be fixed by the
Directors. f at such adjourned meeting a quorum is not present, the Shareholders
present in person, by proxy, attarney or Representative shall constifute a quorum,

Persons Entitled to Attend a General Meeling

The persons enfiled to attend a general meeting shall be:

(a} Shareholders, in person, by proxy, attorney or Representative;
(o) Direcrors;

() the Company's auditor; and

{d) any ofher person or persons as the chalman may approve.

Refusal of Admission to Meelings

The chairman of ¢ general meeting rmay refuse admission to a person, or require o
person 1o leave and not return to, a meeting if the persomn:

fa} refuses 1o permit examination of any article in the person’s possession:
() is in possession of any:

e electronic or recording device:

fii) placard or banner; or

(i} other orticle,

which ne chairman considers to be dangerous, offensive or fable fo cause
ciisruption; or

f) causes any disruption to the meeting.
Chairman

The person elected as the chairman of the Directors' meeting under clause 15.9
shall, if willing. preside as chairman at every general meefing. Where a general
meeling is held and o chairman has not been elected under clause 159 or the
chairman or, in his absence, the vice-chairman s not present within 15 minutes after
the fime appainted for holding of the meeting or is unwilling 1o act:
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12.5

12.6

12.7

12.8

12.9

12.10

12.11

{a) the Directors present may elect a chalrman of the meeting: or

(D} # no chaimman is elected in accordance with subsection {a), the
Snareholders present shall elect one of their number to be the acting
chairman of the meeting.

Vacating Chair

AT any time during a meeling and in respect of any specific item or items of
business, the chairman may elect 1o vacate the chair in favour of another persan
nominated by the chairman (which person must be a Director unless no Director is
present or willing fo act}. Thal person is to be faken fo be the chairman and will
have all the pawer of the chairman [other than the power to adjourn the meeting),
during *he consideration of that item of business or those items of business.

Disputes Concerning Procedure

If there is a dispute at a general meeling aboul a question of procedure, the
chairman may determine the question.

General Conduct

The gereral conduct of each general meeling of the Company and ihe
procedures to be adopted at the meeling will be determined by the chairman,
including the procedure for the conduct of the election of Direclors.

Casting Vote

In the case of an equality of votes, the chairman of the meeling shall have o
second o casting vole.

Adjournment

The chairman may, with the consent of the meeting, and shall, if so directed by the
meeting, adiourn the meeting from time to time and from place fo place, but no
business shall be transacted on the resumption of any adjourned meeting other
than 1he business lefl unfinished at the meeting from which the adjournment took
olace. A poll cannot be demanded on any resclution concerning the adjournment
of a general meeling except by the chairman.

Notice of Resumption of Adjourned Meeting

When a meeting is adiourned for 30 days or more, notice of the resumption of the
adjourned meeling shall be given in the same manner as for the original meeting,
but ctherwise, it s not necessary 1o give any nefice of any adjournment or of the
business fo be fransacted on the resumption of the adjoumed meeting.

Voling Rights

Subject fo any rights or restrictions for the lime being alfached 1o any class or
classes of Shares. ot meelings of Shareholders or classes of Shareholders:

{1} each Shareholder entitled o vote may vote in person or by proxy, attormey
or Represeniative;
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12.32

12.13

12.14

12.15

12.14

12.17

b} on a show of hands, every person present who is a Shareholder or o proxy,
attorney or Representafive of a Shareholder has one vole; and

(c) on a poll, every person present who is @ Sharehelder or a proxy, aftorney or
Representative of a Shareholder shall, in respect of each fully paid Share
held by him. or in respect of which he is oppointed a proxy, alttorney or
Representalive, have one vote for the Share, but in respect of partly paid
shares, shall have such number of voles being equivalent fo the proportion
which the amount paid (not credited) i of the tofal amounts paid and
payable in respect of those Shares {excluding amounts credited).

Voting - Show of Hands

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands uniess a poli s demanded in accordance with clause
12.14.

Resulfs of Vofing

Unless ¢ poll s so demanded, o declaration by the chaiman that a resolution has
on o show of hands been carred or caried unanimously or by a porticular majority,
or lost, and an entry to that effect in the book containing the minutes of the
proceedings of general meetings of the Company, is conclusive evidence of the
fact without proot of the number or propartion of the votes recorded in favour of or
against the resolution.

Poll

A poll may be demanded before or immediately upon the declaration of the result
of the show of hands by:

{ca) the chairman of the general meeting,;

o) at ieast 5 Shareholders present in person or by proxy. aftormney or
Representative having the right 10 vote on the resclution; or

() any one or more Shareholders holding not less than 5% of the fotal voting
rights of all Shareholders having the right to vote on the resolution.

Manner of Taking Poll

I o poll is duly demanded, it shall be taken in such manner and either at once or
after an interval or adjpurnment or otherwise as the chairman directs, and the resulf
of the poll shall be the resolution of the meeting al which the poll was demanded.
A poll demanded on the election of a chairman or on a question of adjournment
sinall be faken torthwith,

Meeting May Continve

A demand for a poll shall not prevent the continuation of the meeling for the
transaction of other business,

Voling by Joint Holders

In fhe case of joint holders of Shares, the vote of the senior who tenders o vote,
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12.18

12.1%

12.20

12.31

whether in person or by proxy, attomey or Representative, shall be accepted fo ihe
exclusion of the votes of the other joint holders and, for this purpose, seniority shall
be determined by the order in which the names stand in fhe Regisier of
shareholders.

Shareholder under Disability

it a Sharehalder is of unsound mind or is a persen whose person or esiate is lioble fo
be deait with in any way under the law reiating 1o mental health, his committee or
trustee or ony other person that properly has the management of his estate may
exercise any rights of the Shareholder in relafion fo o general meeting os if the
committee, frusiee or other person were the Shareholder.

Payment of Calls

A Shareholder s not enfifled to any vole at a general meeting unless all calls
presently payable by him in respect of Shares have been paid. Nothing in this
clause prevents such a Shareholder from voting al a general meeting in relafion 10
any other Shares held by that Sharehclder provided ol calls and other sums
payable by hirn have been paid on those other Shares.

Objection to Voling

An objection may be raised fo the qualification of o voter only at the mesting or
adjourned meeling af which ihe vote objected fo is given or fendered. This
objection shall be referred 1o the chairman of the meeting, whose decision shall be
final, A vote not disallowed pursuant to such an objection is valid for all purposes.

Proxies

Aninstrument appainting g proxy.

[a) sharil be in writing under the hand of the appointor or of his attomey, or, if
the appoinior is a comporation, execuled in occordance with the
Corporations Act,

(I} shall specity the manner in which the proxy is fo vole in respect of o

particular resolution and, where an instrument of proxy so provides, the
proxy is pet entited o vole on the resolution except as specified in the

instrument;

{c) shall be deemed to confer authority to demand or join in demanding
pal;

e} shall be in such form as the Direclors determing and which complies with

Division 6 of Fart 2G.2 of the Corporahions Act

=3 snadl not be valid uniess the orginal inshrument and the power of atforney or
other authority {if any) under which the insirument is signed, or a copy of
facsimile which appears on ils face to be an authenfic copy of that proxy,
power or authority, is or are deposited or sent by facsimile fransmission 10
the Registered Otfice, or at such other place [being the place or being in
the reasonable proximily of the place at which the meefing is 1o be held)
as is specified for that purpose in the nofice convening the meeting, duly
stamped where necessary, by the fime [being not less than 48 hours) prior
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12,22

12.23

12.24

i3

13.1

to the commencement of the meeling {or the resumption of the meeling it
the meeting is adiourned and nofice is given in accordance with clause
12.10) as shall be specified in the nofice convening the meeting {or the
notice under clause 12,10, as the case may bel; and

{f} shalt comply with the Listing Rules.

Flectronic Appointrrient of Proxy

will be taken to be signed by he appaointor if:

{a} a personal identification code dgllocated by the Company 1o the appointor
has been input info the appointment; or

(b) fhe appointiment has been verified in another manner approved by the
Directors.

Proxy Votes

A vote given in accordance with the lerms of an instrument of proxy is vl
notwithstanding the previous death or unsoundness of mind of the principal, the
revocetion of the insfrument {or the authority under which the instrument was
executed) or the fransfer of the Share in respect of which the instrument or power is
given, if no infimation in wrifing of the death, unsoundness of mind, revecation cr
ranster has been received by the Company ot the Registered Office before the
commernrcement of the meeling or adicumed meelting at which ihe instrument is
used or the power is exercised.

Representatives of Corporate Sharehoiders

A body corporate (the appointor] fhat is a Shareholder may authorise, in
accordance with Section 250D of the Corporations Act, by resclulion of its Directors
or other governing body, such person or persons as it may determine fo act as iis
Representalive at any general meeting of the Company or of any class of
Shareholders. A person so authorised shall be enlitled 1o exercise all the rights and
privileges of the appointor as a Shareholder. When a Representalive is present at a
genera meeting of the Company, the appointor shall be deemed to be personally

at the meeting. The original form of appoiniment of a Representative, a certified
copy of the appointment, or a cerificate of the body corporale eviderncing the

appainted.
THE DIRECTORS

Number of Directors

The Company shall af all imes have ot least 3 Directors, The number of Directors
shall not exceed 9. Subject fo the Corporations Act, the Company may, by
ordinary resolution, increase or reduce the number of Directors and may also
determine in what rotation the increased of reduced number is fo go out of office.

rnumbers of Directors, the Directors may from lime to Hime delermine the respective
number of Execulive and Non Execulive Dirgctors.
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Rotation of Directors

sublect to clause 17.4, at the Company's first annud gereral meeling after
incorporation, afl the Directors shall retfire from office, ond at the annual general
meeting in every subsequent year, one-third of the Directors for the fime being, or, if
their number is nol a mulliple of 3, then the number nearest one-third {rounded
upwards in case of doubt], shall refire from office, provided always that no Director
except a Managing Director shall hold office for a period in excess of 3 years, or
untfil the third annual general meeting following his or her appointment, whichever is
the longer, without submitting himself for re-election. The Directors to relire at an
annual general meeting other than the first annual general meeling are those who
have been longest in office since their last election, but, as between persons who
hecame Directors on the same day, those 1o retire shall [unless they olherwise
agree among themselves) be defermined by drawing lofs. A retiing Director is
eligible for re-election. An election of Directors shall toke place eoch year,

Election of Directlors

subject to the provisions of this Constitution, the Company may elect a person as o
Director by resclution passed in general meeting. A Direclor elected at a general
meeling is taken to have been elected wilth effect immediately after fhe end of
that general meeting unless the resolution by which the Director was appointed or
elected specifies a different time. No person other than a Director sseking re-
slection shall be eligivle for election to the office of Director at any general meeting
unless the persan or some Shareholder infending to propase his or her nomination
has, at least 30 Business Days before the meeting, left at the Registered Office o
notice in wiiting duly signed by the nominee giving his or her consent fo the
rnomination and signifying His or her candidature for the office or the infention of the
shareholder to propose the person. Notice of every candidalure for election as
Director snall be given o each Shareholder with or as part of the nolice of the
meeting at which the election is 1o take place. The Company shall observe the
requirements of Section 225 of ihe Corporaiions Act with respect 1o the election of
Directors. If the number of nominations exceeds ine vacancies available having
regard to clause 13.1, the arder in which the candidates shall be put up for election
shall be determined by the drawing of lots supervised by fhe Directors and once
sufficient candidates have been elected to fill up the vacancies available, the
remaining candidates shall be deemed defeated without the need for votes 1o be
token on their election.

Addilional Directors

The Directors may ot any fime appeoint @ person to be o Director, ether 1o fill a
casual vacancy or as an addilion to the exsting Directors, but so that the tofal
number of Direclors does not af any time exceed the maximum rumber specified
by this Constitution.  Any Direclor so appointed holds office only until the next
following general meeting and is then eligible for re-election but shall not be taken
intfo account in determining the Directors who are to retire by rotafion {if any} of
fhicst meeting.

Removal of Director

neriod of office, and may by resolution appoint ancther person in his place. The
person so appointed is subject to retirement at the same time as if he hod become
a Director on the day on which the Director in whose place he is appointed was last
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13.7

13.8

13.9

elected a Director,
vacation of Office
The office of Director shall automatically become vacant if the Director:

{al ceases to be a Director by virtue of Section 203D or any other provision of
the Corporalions Act;

(b becomes bankrupt or makes any arangement or compaosifion with his
creditors generaily;

{c} becomes prohibited from being a Director by reason of any order made
undler the Corporations Act

{d} becomes of unsound mind or a person whose person or estate is liakle fo
be deall with in any way under the law relafing to mental heaith,

(e} resigns his or her office by nofice in writing 1o the Company.
{f) is removed from office under clause 13.5; or
fe} is absen! for more than é moniths, without permission of the Directors, from

meetings of the Directors held during that period.
Remuneration

The Directors shall be paid out of the funds of the Company, by way of
remuneration for their services as Directors. Subject 1o clause 13.8 below, the totdl
aggregate fixed sum per annum to be paid 1o the non-executive Directors from
fime to time will not exceed the sum determined by the Sharehelders in genera
meeting and the total aggregate fixed sum will be divided between the non-
execulive Directors as the Directors shall determine and, in default of agreement
between them, then in equal shares. No non-execulive Direclor shall be paid as
part or whole of his remuneration a commission on or O percentage of profits or ¢
commission or a percentage of cperaling revenue, and no exacutive Director shall
be paid as whole or part of his remuneration a commission on of percenfage of
operating revenve. The remuneration of a Director shall be deaemad 1o accrue
from day 1o day.

Initic] Fees to Directors

The total agaregate fixed sum per annum to be paid fo non-executive Directors in
accordance with clause 13.7 shall initiclly be $300,000 and may be varied by
ordinary resclufion of the Shareholders in General Meeting,

Expenses

The Direcion shall be enlifled to be paid reasonable travelling, hotel and other
expenses incurred by them respectively in or about the performance of their duties
as Directors. If any of the Directors being willing are called upon to perform extra
sarvices or make any special exertions on benalf of the Company or its business, the
Directors may remunerate this Director in accordance with such services or

or her share in the remuneration provided for by clause 13.7.
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No Share Qualification

A Director is not required to hold any Shares.
POWERS AND DUTIES OF DIRECTORS
Management of the Comparny

Subject to the Corporations Acl and the Listing Rules and to any other provision of
inis Constitution, The business of the Company shall be managed by the Directors,
who may pay ol expenses incurred in promoting and forming the Company, and
may exercise all such powers of the Company as are nol, by the Corporalions Act
or the Listing Rules or by this Constitution, required to be exercised by the Company
in general meeling.

Borrowings
without fimiling the generality of clause 14.1, the Directors may al any time:

{a; exercise all powers of the Company fo borow monegy, 1o charge any
property or business of the Company or oll or any of its uncalled capilal
and fo issue debentures or give any other security for ¢ debt, liakility or
obligation of the Company or of any other person;

(o) subject o Shareholder approval, sell or otherwise dispose of the whole or
any part of the assets, undertakings and other properties of the Company
or any that may be acquired on such ferms and conditions as they may
deem advisable, but:

i3 if the Compary is isted on ASX, the Company shall comply with the
Lisling Rules which relate to the sale or disposal of a comparny’s
assets, underiakings or other properties; and

iy on the sale or disposition of the Company's main undertaking or on
Ihe liquidation of the Company. no commission or fee shall be paid
to any Director or Directors or fo any liquidator of ihe Cornpany
unless it shall have been ratified by the Company in general
meeling, with prior nofification of the amount of such proposed
payments having been given fo all Shareholders at least 7 days
prior 1o the meefing ot which any such poyment is fo be
considered; and

{c} take any action necessary or desirable fo enable the Company io comply
with the Listing Rules.

AHorneys

The Ditectors may, by power of attorney, appoinl any person or persons o be the
attormey or attorneys of the Company tor the purposes, with the powers, authorities
and discrelions {being powers, authorities and discretions vested in or exercCisable
by the Directors), for the period and subject to the condifions as they hirk fif. This
power of aHorney may contain provisions for the protection and convenience of
persons dealing with the atlomey as the Directors may determine and may cHsO
authorse the atforney 1o delegate ol or any of the powers, authorities and
discrefions vested in the person.
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Cheques, efc,

Al chegues, promissory notes, bankers drafts, bills of exchange and other
negotiable instruments, and all receipts for moeney paid fo the Company, shal be
signed, drawn, accepted, endorsed or otherwise execuled, as the case may be, by
any two Directors or in any other manner as the Direclors determine.

Retirerment Benefits for Directors

The Directors may at any fime, subject to the Listing Rules, adopt any scheme or
plan which they consider fo be in the inlerests of the Company and which is
designed fo provide refiing or superannuation benefils for both present and future
non-executive Directors, and they may from fime fo fime vary this scheme or plan.
Any scheme or plan may be effected by agreements enfered into by the Cormpany
with individual Directors, or by the establishment of a separate frust or fund, orin any
other manner the Direclors consider proper. The Directors may atfach any terms
and corditions to any entitlement under any such scheme or plart thal they think fit,
including, without imitation, a minimum period of service by a Director before the
accruct of any enfiflement and the acceptance by the Directors of a prescribed
retiing oge. No scheme or plan shall operate fo confer upon any Diecior or on
any of the deperdants of any Director any benefils exceeding those contemplated
in Section 200F of the Corporations Act or the Listing Rules, except with the approval
of the Company in generai mesting,

Secuynties to Directors or Shareholders

If o Director acting sclely in the capacity of Director of the Company shall become
personally iable for the payment of any sum primarily due by the Company, the
Directors may create any mortgage, charge or security over or affecting the whole
or any part of the assets of the Company by way of indemnity o secure the persons
ar persen o becoming liable from any loss in respect of such liability.

PROCEEDINGS OF DIRECTORS
Convening a Meeting

A Director may at any time, and a Secretary shall, whenever requested 1o do so by
one or mare Direclors, convene ¢ meeling of the Directors, buf not less than 24
hours' natice of every such meeting shall be given to each Director either by
personal telephone contact or in wiiting by the convenor of the meetfing. The
Directors may by unanimous resclution agree to shorter nofice.  An accidental
omission to send ¢ nofice of g meeting of Direclors o any Director or the non-
receipt of such a nofice by any Director does not invalidate the proceedings, or
any resolution passed, at the meeting.

Procedure al Meelings

The Directors may meet fogether for the despalch of business and adjourn and.
subject to this clause 15, otherwise regulate the meetings as they think fit,

Quorum
No business shall be transacted of any meeting of Directors unless a quarum &
praesent, comprsing 2 Direclors present in person, of by insiantaneous

communication device, notwithstanding thal less than 2 Directors may be
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permitied 1o vote on any particular resolution or resolufions at that meeting for any
reason whalsoever., Where a quorum cannot be established for the considerafion
of a parficular matter of g meeting of Directors, one or more of the Direclors may
call a general meesling of the Company o deal with the matter.

Secretary May Altend and Be Heard

he Secretary is enfifled 1o attend any meeting of Direclors and is entitled fo be
heard on any matter dealt with gt any meeting of Directors.

Maicrity Decisions

Gueslions arising at any meeting of Directors shall be decided by o majority of
votes. A resolufion passed by o majority of Directors shall for all purposes be
deemed a delermingtion of "the Directors”. An Alternagte Director has one vote for
each Director for whom he or she s an giternate. If an Allernate Direcior is also a
Director, he or she aise has g vole as ¢ Birector.

Casting vVoles

In the case of an equality of votes, the chairman of the meeting shall have «
second or casting vote, but the chalrman shal have no casting vote where only 2
Directors are competent to vote on the question,

Alternate Directors

A Director may appoint any person to be an alternate Directar in his or her places
during any period as he or she thinks fit, and the following provisions shall apply wilh
respect to any gliternate Dirgctor:

{a) he or she is entitled to notice of meetings of the Birectors and, if his or her
appointor Director is not present at such a meefing, he or she is enfifled 1o
atternd and vote in the place of the absent Direclor;

(o] he or she may exercise any powers thal his or her appoinfor Director may
exarcise, and the exercise of any such power by the alternale Direclor shall
be deemed o be the exercise of the power by his or her oppoinior

Director;

(c} he or she is sublect to the provisions of this Constifution which apply to
Direcioars, except that Altermnate Directors are not entitled in that capacity
to any remuneration from the Company,

{d) he or she is not reguired to hold any Shares;

[e] his or her appointment may be ferminated at any time by his or her

appointor Director notwithstanding that the period of the appeinfment of
the allernate Director has not expired. and the appointment shall terminate
in any event if his or her appointor Director vacates office as a Direcior;
and

—

the appointment, or the terminatfion of an appoinimeni, of an alfernate
Director shall be effected by o wriitten notice signed by the Cirector who
made the appointment given 1o the Company.
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Coniinwing Directors May Act

In the event of a vacancy or vacancies in the office of a Director, the remairing
Directors may act butl, if the number of remaining Directors is not sufficient to
constitute a quorum atl a meeling of Directors, they may act only for the purposes of
appointing a Director or Directors, or in order to convene a general meeting of the
Company.

Chairman

The Direciors shall elect from their number a chairman of their meetings and may
determine the period for which he or she is fo hold office. Where o Direcfors’
meeting is held and a chairman has not been elected or is not present Gt the
meeting within 10 minuies after the fime appointed for the meeting to begin, the
Directors present shall elect one of their number to be the acting chairman of the
meeting. The Directors may elect a Direclor s depuly chairmaon o act as
chairman in the chainnman’s absence,

Commiltees

The Directors may delegate any of therr powers fc o commitiee or committees
consisting of such of their number as they Ihink fit, The Directors may at any lime
revoke any such delegation of power. A committee fo which any powers have
been so delegated shall exercise the powers delegated in accordance with any
directions of the Diractors, and a power so exercised shall be deemed 1o have
been exercised by the Directors. The members of such a committee may elect one
of their number as chairman of their meetfings. Questions arising at a meeting of
commitiee shal be determined by a majority of votes of the members present and
voting. Inthe case of an equality of votes, the chairman shall have a casling vole.

Written Resolutions

A resolution in wiiting signed by all the Directors for the lime being {or their
respective allernate Directors], except those Directors for thelr alternotes) who
expressly indicate their abstention in writing to the Company and those who would
not be permilied, by virtue of Section 195 of the Corporations Act 1o vote, shalt be
as valid and effectual as if it had been passed al a meeting of the Directors duly
convenaed and held. This resolution may consist of several documents in like form,
each signed by one or more Directors. Copies of the documents 1o be signed
undear this clause must be sent to every Director who is enitled o vole on ihe

the relevan! documents. A telex, telegram, focsimile transmission cor other
document preduced by mechanical means and bearing the signature of the
Director, printed mechanically and with his authority, shall be deemed 1o be o
dacument in writing signed by the Directors,

Defective Appoiniment

All acts done by any meeting of the Direclors or of o commitiee of Directors or by
any person acting as a Director are, notwithstanding that it is afterwards discovered
that there was some defect in the appoiniment of a person to be, or o act as, ¢
Director, or that o person so appointed was disqualified, as valid as if the person
had been duly appointed and was qualified to be a Direclor or to be o member of
the commitiees,
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Directors May Hold Other Offices

A Director may hold any other office or place of profit in or in relafion to the
Company {except that of auditor) in conjuncfion with his or her office of Director
and on any terms as to remuneration or otherwise thal the Directors shall approve.

Directors May Hold $hares, efc.

A Director may be or become o shareholder in or director of or hold any ofher
office or place of profit in or in relation to any other company promoted by the
Company or in which the Company may be inferested, whether as a vendor,
sharehaolder or otherwise.

Directors Not Accountable for Benefits

Mo Director shall be accountable for any benefils received as the holder of any
other office or place of profit in or in relation to the Company or any other
company refered to in clause 15,13 or as a shareholder in or director of any such
COMpAany.

Disclosure of Interests in Related Malters

As required by the Corporations Act, a Directer must give the Directors notice of any
material persenal interest in a matier that relates fo the affairs of the Company. No
Director shall be disqualified by his office from confracting with the Compaony
whether as vendor, purchaser or otherwise, nor shall any such contract or any
confract or amangemeni entered into by or on behalf of the Company in which any
Director shall be in any way inlerested be avoided or prejudiced on that account,
nor shall any Director be liable to account fo the Company for any profit arising
from any such contract or agreement by reason only of such Director holding that
office or of the fiduciary relationship thereby established, but a Directer who has o
material interest in a matter that is being considered at a meeting of the Directors
must not vole on the matter [or in relation to a proposed resolulion under Section
195(2) of the Corporations Act in relalion to the matter] and must not be present
while the matter [or a proposed resolution of that kind] Is being considered af the
meefing, excep! where the material interest is an interest that the Director nas as a
Snarencider of the Company and in common with the other Shareholders of the
Company of where o resolulion has been passed in accordance with Section
195(2} of the Corporations Act, in which cases the Director may be present but may
not vole, Nothing in this Constitution shall be read or construed so as to place on G
Direclor any restrictions other than those reguired by Section 195 of 1lhe
Corporations Act or the Listing Rules.

Disclosure of Shareholding

A Dirsctor must give to the Company such information about the Shares or other
securities in the Company in which the Director has a relevant interest and of the
fimes that the Secretary requires, 1o enable the Compony to comply with any
disclosure obligaiions it has under the Corporations Act or the Listing Rules.

Related Body Corporate Contracts

interested in any confract or arrangement by reason only that in a case where the
contract or arangement has been or will be made with, for the benefit of, or on
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behalf of g Related Body Corporate, he or she s ¢ sharehoider in that Related Body
Cearporate,

Voting, Affixation of Sedal

A Direcior may in all respecis act as g Director in relation o any conbract or
arrangement in which he or she is interested, including, without iimiting the
generality of the above, inrelation to the use of the Company’s common seal, buta
Director may not vole in relolion to any contract or proposed confract or
Home Branch to be Advised

The Directors shall gdvise the Home Branch without delay of any material confract
involving Director's or Direclors' inferests.  The advice shall include al least the
following information:

{3 the naomes of the parties 1o the confract;

e} the name or names of the Director or Directors who has or have any
mcterial interest in the contract;

{e3] particutars of the contract; and
s} parficulars of the relevant Director's or Directors’ inferest or inferesis in that
contract.

MEETING BY INSTANTANEOUS COMMUNICATION DEVICE
Meetings 1o be Effectual

A Director shall be entifled to attend a Directors’ meeting by means of an
instantaneous communication  device rather than in person, In  those
circumstances, a Director shall still recelve all matericls and information 1o be made
avaiable for the purposes of the Direclors’ meeting.

For the purposes of this Constitution, the contemporaneous linking together by
instantoneous communication device of o number of consenting Directors not less
than the quorum, whether or not any one or more of the Directors is out of Ausiralia,
shall be deemed fo constitule a Directors’ meeting and all the provisions of this
Cornsfitution as to lhe Direciors’ meetings shall apply fo such meelfings held by
instantaneous communication device so long as the following conditions are met:

{a) alt the directors for the fime being enfiled to receive notice of lhe
Direclors meeling fincluding any alfernate for any Director) shall be
eniifled to nolice of a meeting by instantaneocus communication device for
the purposes of such meeling. Nofice of any such Oirectors’ meeting shall
be given on the instantaneous communication device or in any other
manner permitted by the clause;

{1} each of the Directors taking part in the Directors’ meeling by instantaneous
communication device must be able to hear each of the other Directors
taking part ot the commencement of the Directors’ meeting: and

(c} at the commencement of ine Directors meeling each Direclor musi
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acknowledge his or her presence for the purpose of a Directors’ meeting of
the Company fo all the other Directors faking part.

A Directors’ meeting held by instanianeous communication device shall be
deemed 1o have been held at the Registered Office.

Procedure at Meetings

A Director may leave a Direclors’ meeting held under clause 16.1 by informing the
Chairman of the Directors' meefing and then disconnecting his instanianeous
communication device. Unless this procedure hias been followed a Director shall be
conclusively presumed fo have been present and to have formed part of the
quotum at all fimes during the Directors' meeting by instantaneous communication
device.

Minutes

A minute of the proceedings at a meeting held under clause 16.1 shall be sufficient
evidence of such proceedings and of the observance of all necessary formalities if
cerfified as a corect minute by the chairman or the person faking the chair at the
meeting under ciause 16.1.

Definifion

For the purposes of this Constitution, insiantoneous communication device” shali
include felephone, television or any other audio o visual device which permils
instantaneous cemmunication.

MANAGING AND EXECUTIVE DIRECTORS
Appointment

The Directors may from fime fo fime appoint ane of their number to the office of
managing direcior ["Managing Director’} of the Company or fo any other office,
lexcep! thal of audifor), or employment under the Company, either for o fixed ferm
or at will, but not for life and, subject to the ferms of any agreement enfered info in
a particular case, may revoke any such appointment, A Director olher than a
Maraging Director so appeinted is in this Constitution referred 1o as an executive
director {‘Executive Director’). The appointment of a Managing Director or
Fxecutive Director so appoinied automatically terminaies if he ceocses for any
reason to be a Director,

Remunerction

Ssubject jo ciause 13.7, a Managing Director or Execulive Director shall, subject to
the terms of any agreement enlered into in a pardicular case, receive remuneration
{whether by way of sglary, commission or parficipation in profifs, or partly in one way
and partly in ancther) as the Directors may defermine.

Fowers

The Directors may, vpon such terms and conditions and with such restrictions as ihey
think fil, confer upon a Managing Director or Ixecutive Director any of the powers
exercisable by them. Any powers so conferred may be concurent with, or be to

the exclusion of, the powers of the Direciors, The Direclors may ot any time
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withdraw or vary any of the powers so conferred on a Managing Director.
Rotation

A Managing Director sholl not refire by rofation in accordance with clause 13.2, but
Executive Directors shall.

Secretary

A Secretary of the Company shall hold office on such ferms and conditions, as fo
rermmuneration and otherwise, as the Direciors determine. There must be at least one
Secretary of the Company ot all fimes.

SEALS
Common Seaql

subject to the Corporations Act, the Company may have a Seal, The Directors shail
provide for the safe cusiody of the Seal. The Seal shall only be used by the authorily
of the Directors. or of g committee of the Directors authorised by the Directors o
authorise the use of the Seal. Fvery document to which the Seal is affixed shall be:
signed by o Director and countersigned by another Director, {who may be an
alternate Director] a Secretary or another person appointed by the Directors to
countersign that documert or a class of documents in which that document is
included.

Execution of Documents Without a Seal

The Company may execule a document without using the Seal if the document i3
signed by:

lal twao Directors; or
() a Director and a Secretary.
Share Seal

subject to the Corporations Act, the Company may have a duplicate Seal, known
ais the Share Seal, which shall be a facsimile of the Seai with the addition on ifs face
of the waords "Share Seal’, and the following provisions shall apply o ils use:

{cx) any certificate for Shares may be issued under the Share Seal and if so
issued shall be deemed to be sealed with the Seal

{1 supiect to the tollowing provisions of this clause 18.3, the signatures reguired
by clause 18.1 on a document 1o which the Sealis affixed may be imposed
by some mechanical means;

ey sublect to the following provisions of this clause 18.3, the Directors may
determine the manner in which the Share Seal shal be offixed 1o any
docurment and by whom a document to which the Share Seal is atfixed
shall be signed, and whether any signature so required on such O
document must be actually written on the document or whether it may be
imposed by some mechanical means;
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fd) the orly documents on which the Share Seal may be used shall be Share or
siock unit cerfificates, debentures or cerlificates of debenture stock,
secured or unsecured notes, option certificates and any certificales or
other documents evidencing any Share Opticns or rights to fake up ony
Shares in or debenture stock or debenlures or notes of the Company; and

o) signatures shall not be imposed by mechanical means nor [except when
the requirements of clause 18.1 as o signatures are complied with) shall the
Share Seal be used on any cerlificate or other document mentioned i
clause 18.3[d} unless the certificate or other document has first been
approved for sealing or signature {as the case may be} by the Board or
other authorised persan Or persons.,

ACCOUNTS, AUDIT AND RECORDS

Accounting records to be kept

The Directors shall cause proper accouniing and other records 1o be kept by the
Company and shall distribute copies of the Company’s accounts and repors as
required by the Corporations Act and the Listing Rules.

Audit

The Company shall comply with the requirements of the Corporalions Act and the
Listing Rules as fo the audit of accounis, registers and records.

inspeclion

The Directors shall determine whether and to what extent, and al what fime ang
places and under what conditions, the accounting records and other documents of
the Company or any of them will be open to the inspection of Shareholders ofher
thar Directors. A Shareholder other than o Direcier shall not be entitled 1o inspect
any document of the Company except as provided by law or authorsed by the
Directors or by the Company in general meeting.

MINUTES

Minutes to be Kept

Trne Directors shall cause to be kept, in accordance with Section 1306 of the
Corparations Act, minutes of:

(o} all proceedings of general mestings and Directars meefings; and
{} all appointments of Officers and persons ceasing to be Officers.
Signature of Minutes

Al minules shall be sigred by the chairman of the meeling at which the
proceedings took place or by the chairman of the next succeeding meeting.

Requirements of the Corporations Act

The Company and the Officers shall comply with the requirements of Part 2G.3 of
Chapter 2G of the Corporations Act.
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DIVIDENDS AND RESERVES
Dividends

The Directors may from time to time declare o dividend fo be pad fo the
Shareholders enfitied 1o the dividend. Subjec] to clause 6.5 and subject 10 the rights
of any preference Shareholders and to the rights of the holders of any shaores
creaied or raised under any special arrangement as to dividend, the dividend Qs
declared shall be payable on all Shares according to the proportion that the
armount paid (not credited)] s of the total amounts paid and payable {excluding
amournts credited] in respect of such Shares in accordance with Part 2H.5 of
Chapter 2H of the Corporations Act.

Interim Dividend

The Direciors may from tme to time pay to the Shareholders any interim dividends
thaot they may determine,

Dividends only Payable from Profits

No dividend shall be payable except out or profits. A determination by the
Directors as to the profils of the Company shall be conclusive.

No interest
No dividend shall carry inferest as against the Company.
Reserves

The Directors may sel aside out of the profits of the Company any omounts that
they may determine as reserves, 1o be applied ot the discrelion of the Directors, for
any purpose for which the profits of the Compony may be properdy applied.
Pending any applicalion of the reserves, the Directors may invest or use the reserves
in the business of the Company or in other investments as they think fit,

Alternative Method of Payment of Dividend

When declaring any dividend ond subject at all times to the Corporations Act and
the Listing Rules, the Directors may:

la) direct poyment of the dividend lo be made wholly or in part by the
distrbution of specific assets or documents of tile {including, without
limitation, paid-up Shares, debentures or debenture stock of this or any
other company, gold, gold or mint cerfificates or receipls and like
documents) or in any one of more of these ways, and where any cifficulty
arises with regard lo the distribution the Directors may setlle it as they think
expedient and in particular may issue fraclional cerificates and may fix the
value for distibution of specific assets or any part of them and may
determine thatl cash paymenls shall be made to any Sharehelders upon
the basis of the value so fixed in order to adjust the rights of ol parties and
may vest any of these specific assets in frustees upon trusts for the persons
entifled 1o the dividend as may seem expedient to the Directors; or

(b} direct that a dividend be poavable to particular Shareholders wholly or
parlly cut of any particular fund or reserve or out of profits derived from any
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particular source and to the remaining Shareholders wholy or partly or of
any ofher paricular fund or reserve or out of profits derived from any other
particular source and may so direct notwithsianding thatl by so deing the
dividend wil form pari of the assessable income for faxation purposes of
some Shareholders and will not form part of the assessable income of
others.

For the purposes of this clause, the Company is authorised to distribute securities of
another body corporate by way of dividend and, on behalf of the shareholders,
provide the consent of each shareholder to becoming a member of that body
corporate and the agreement of each shareholder 1o being bound by the
constitution of that body corporate.

Payment of Dividends

All dividends shall be dispaiched simulianeously 10 the Shargholders enfitled to the
dividend. Any dividend payable may be paid by:

() cheaue sent through the mail directed to:

{i} the address of the Shareholder shown in the Register or 10 the
address of the joint holders of Shares shown first in the Register; or

{ii} an address which the Shareholder has, or joint holders have, in
writing notified the Company as the address 1o which dividends
should be sent;

(b} electronic funds transter to an account with o bank or other financial
instituton nominaled by ihe Shareholder and acceptable to the Company;
O

{<) any othar means determined by the Direciors,

Unclagimed Dividends

Except as otherwise provided by statute, all dividends uncloimed for one year ofter
having been declared may be invested or otherwise made use of by the Directors
for the benefit of the Company until cloimed.

Breach of Reshiction Agreement

in the event of a breach of the Listing Rules relating to Restricted Securilies or of any
escrow arrangement entered into by the Company under the Listing Rules in
relation o any Shares which are classified under the Listing Rules or by ASX as
Resiicted Securliies, the Shareholder holding the Shares in gqueshion shall cease to
be entitled 1o be paid any dividends in respect of those Shares for so long as fhe
reach subsists.

CAPITALISATION OF PROFITS

Capitalisation

The Directors, sutject to the Usting Rules, may from lime to lime determine to
capitalise any amount, being the whale or a part of the amount for the time being

standing fo the credit of any reserve account or the profit and loss account or
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otherwise available for distribotion 1o Shareholders, and that that amount be
applied. in any of the ways mentioned in clouse 22.2 for the benefit of Shareholders
in the proportions to which those Shareholders would have been entifled in a
distribution of thal amount by way of dividend.

Application of Capitalised Amounts

The ways in which an amount may be applied for the benefit of Shareholders under
ciause 221 are:

o) in paying up any amounts unpaid on Shares held by Shareholders;

{b>) in paying up in full urissued Shares or debentures 1o be issued to
Shareholders as fully paid; or

{c) parfy as mentioned in paragroph {a} and parlly as mentfioned in
paragraph (b}.

Procedures

The Directors snail do all things necessary 1o give effect to the resolution refered 1o
in clause 22.1 and, in particular, 1o the extent necessary to adjust the rights of the
Sharehoiders amoeng themselves, may!

{a) issue fractional certificates or make cash paymenis in cases where Shares
or debentures could only be issued in fractions; and

k] authorise any person fo make, on behalf of all the Sharenolders entitied 1o
any further Shares or debentures upon ihe capitalisation, an agreement
with the Company providing for the issue o them, credited as fully paid up,
of any further Shares or debentures or for the payment up by ihe Company
an their behalf of the amounts or any part of the amounts remaining
unpaid on fhelr existing Shares by the application of ther respeclive
proportions of the sum resolved 10 be capitalised,

and any agreement made under an guthorly referred 1o in paragraph (b is
effective and binding on all the Shareholders concermned.

BONUS SHARE PLAN
Authaorisation of Bonus Share Plun

Subject fo the Lsting Rules and the Corporafions Act, the Company may, by
ordinary resolution in general meeting, authorise the Directors to implement a Bonus
Share Plan on such terms and conditions as are referred o In the resolution and
which plan provides for any dividend which the Directors may declare from time 10
time under clavse 21, less any amount which the Company shall either pursuant 1o
this Conslitution or any law be entfitled or obliged fo retain, not 1o be payable on
Shares which are paricipating Shares in the Bonus Share Plan but for those Shares to
carry instead an entilement 1o receive an allotment of additional fully paid ordinary
Shares to he issued Qs bonus Shares,

Amendment and Revocation

Any resolution passed by the Company in gencral meeting pursuant fo clause 23.1
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may. at any fime, be amended or revoked by the Company by ordinary resolution
in gensral mesting.

DIVIDEND REINVESTMENT PLAN
Authorisation of Dividend Reinvestment Plan

subject o the Lsting Rules and the Corporations Act, the Company may, by
rasalution of the Directors, implement a Dividend Reinvestment Plan on such terms
and conditions as are referred to in the resolufion and which plan provides for any
dividend which the Directors may declare from time o time under clause 21 and
payable on Shares which are parficipating Shares in the Dividend Reinvestment
Plan, less any amount which the Company shall either pursuant o this Constitution
or any law be enfitled or obliged 1o refain, fo be applied by the Company to the
payment of the subscription price of erdinary fully paid Shares,

Amendment and Revocation

Any resolution passed by the Company in general meeiing pursuant fo clause 24.1
my, at any fime, be amended or revoked by the Company by ordinary resolution
in general meeling.

NOTICES

Service

A notice may be given by the Company to any Shareholder either by:

{s} serving it on him or her personally; or

{b) by sending it by post to the Shareholder at his or her address as shown in
the Regisier of Shareholders or the address supplied by the Shareholder fo
the Company for the giving of notices to this person. Notfices fo
Sharehotders whose regisiered address is oulside Australia shall be sent by
airmail or, where applicable, by the means provided for by clause 25.7; or

{c} be sending it 1o ihe fax number or electronic address [if any} nominated by
the member.

Deemed receipt of Notice
A notice will be deemed 1o be received by a Shareholder when:

(o) where a nofice is served pearsonaily, service of the notice shal be deemed
to be effecied when hond delivered 1o the member in person;

() where a notice is sent by post, service of the notice shall be deemed 1o be
effected by properly addressing, pre-paying and posting o lefter
containing the notice, and to have been effected, in the case of a notice
of o meefing, on the date after the dote of ifs posting and, in any other
case, of the time at which the letter would be delivered in the ordinary
course of posh

{c} where o nolice is sent by facsimile, service of the noflice shall be deemed 1o
ke effected upon confrmation being received by the Company that ol
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pages of the notice have been successfully fransmitted to the member’s
focsmile machine at the facsimile number nominated by the member and

fd} where a nolice is sent 1o an electronic address by elecironic means, service
of the notice shall be deemed 1o be effected once sent by the Company
o the electonic address nominaied by the member [regardless of whether
or not the notice is actually received by the member).

Natice to Joint Holders

A notice may be given by the Company 1o the joint holders of a Share by giving the
nolice to the joint holder first named in the Register of Shareholders in respect of the
Share.

Notices to Personal Representatives and Others

A notice may be given by the Company o a person enfiled to a Share in
consequence of the death or bankruptcy of a Shareholder by serving it on him of
her or by sending it to him or her by post addressed o the person by name or by the
fitle or representative of the deceased or assignee of the bankrupt, or by any like
description, af the address {if any) supplied for the purpose by the person or, if such
an address has not been supplied, at the address o which the nolice might have
heen sent if the death or bankrupicy has not occurred.

Persons Enfitied to Notice

Nolice of every general meeting shall be given to!

(a) every Shareholder,

i) avery person entifled to a Share in consequence of the death or

bankrupley of a Shareholder who, but for his death or bankruptey, would
be ertifled to receive notfice of the meeting:

el every Director or Alternate Director;
{cd} the auditer for the time being of the Company, and
(&) i the Company has issued and there are currently any Listed Securifies, the

Home Branch,
No other person is entitled to receive notices of general meetings.
Change of Address

The Company shall acknowledge receipt of il nofifications of change of address
by Shareholders.

incomrect Address

Where the Compary has bona fide reason o believe that o Shareholder s not
known at his or her registered address, and the Company has subsequently made
an enquiry in writing ot that address as to the whereabouts of the Shareholder and
this enguiry either elicils no response or a response indicating that the Shareholder
or his present whereabouls are unknown, all future nofices will be deemed 1o be
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giver o the Shareholder if the notice is exhibited in the Registered Office for, in the
case of a member registered on a Branch Register. in a conspicuous place in the
place where the Branch Register is kept} for a period of 48 hours [and shall be
deemed fo be duly served ol the commencement of that pericd) unless and unfi
the Shareholder informs the Company of a new address 1o which the Company
may send him naotices jwhich new address shall be deemed his registered aaddress).

WINDING UP
Distribution in Kind

If the Company is wound up, the liguidator may, with the authorily of a special
resolution, divide among inhe Sharehaolders in kind the whole or any parl of the
property of the Company, and may for thal purpose sef o value as the liguidator
considers fair upon any property to be so decided, and may determine how the
division s 1o be camed oul as between the Shareholders or different classes of
Shareholders.

Trust for Shareholders

The fiquidator may, with the authority of a special resolution, vest the whole or any
part of any property in trustees upon such rusts Tor the benefit of the contributories
as the liguidator thinks fit, but so thal no Shareholder is compelled to accept any
Shares of other securifies in respect of which there is any liability.

Distribution in Proportion to Shares Held

Subject to the rights of Sharehalders (if any) entifled to Shares with special rights in o
winding-up and the Compoerations Act all monies and property that are fo be
distributed among Shareholders on a winding-up, shall be disiributed in proportion
to the Shares held by them respectively, irespective of the amount paid-up or
credifed s paid-up on the Shares.

Order for winding up

Where an order is made for the winding up of the Company or it is resolved by
special resolution to wind up the Company, then on a dislibulion of assets fo
Shareholders, Shares classified by ASX as Restricted Securties ot the fime of the
commencement of the winding up shall rank in priority after all other Shares.
INDEMNITIES AND INSURANCE

Hability to Third Parties

The Company:

(23] indemnifies and agrees o keep indemnified every director, principal
execulive officer or secretary of the Company:

h} may, by deed, indemrnify or agree fo indemnify an officer [other than a
diractor, principal executive officer or secretary} of the Company,

against o kability fo another person, ather than the Company or a related body
corporate of the Company, PROVIDED THAT:



27.2
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27.4

27.5

(<) ihe provisions of the Corporalions Act (including, but not limited fo,
Chapter 2E) are complied with in relation fo the giving of the indemity;
and

{d) the liakility does not arise in respect of conduct involving a lack of good
faith on ne part of the officer,

Defending Proceedings
The Company:

{a) hereby indemnifies and agrees to keep indemnified every director,
principal executive officer and secretary of the Company: and

1o} may, by deed, indemnify or agree to indemnify an officer of the Company
{other than a director, principal executive officer or secretary};

out of the property of the Company in relation fo the period during which that
officer held his or her office against « liability for costs and expenses incurred by that
officer in that capaciy:

(c) in defending proceedings, whether civil or criminal, in which:
{i) judgment is given in favour of that officer; or
fii} that officer is acquitied; or
{d] in connection with an application in relation to any proceedings referred to

in clause 27.2{c) in which relief is granted {o that officer by the Court under
the Corporafions Act.

insurance
The Company or a relaied pody corporate of the Company may pay. or agree to
pay, a premium under a contract insuing an officer in relation fo the period during

which that officer held that office, including in respec! of a liability for costs and

not the officer has successfully defended himselt or herself in these proceedings.
provided that:

{a} the provisions of the Corporations Act fincluding, but rot limited to,
Chapter 2B} are complied with in relation 1o the payment? of the premiurn;
and

{ks) e liakility does not arise out of conduct invalving a wilful breach of duty 1o

the Company or o confravention of Sectlions 184(2) or (3} of the
Corporaiions Act.

Disclosure
Supject to any exception provided for in the Corporations Act, full parficulars of the
Cornpany’s indemnities and insurence premiums in relation to the officers must be

included each year in the Directors’ Report,

Definition
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For the purpoases of this clouse 27, "officer” means:

(a1 a director, secretary or executive officer of the Company, whether past,
prasent or future by whatever name called and whether or not validly
appointed to occupy or duly autharised fo actin such a position; and

() any person who by virlue of any applicable legisiation or law is deemed to
be a direcior or officer of the Company, including without limitation, the
persons defined as an officer of a company by Section ? of the
Corporations Acl.

Nothing in this clause 27 preciudes the Company from indemnitying emplayees
[other than officers) and consultants or sub-contractors where the Directors consider
it s necessary or appropriaie in the exercise of thelr powers to monage the
Compary.

DIRECTORS ACCESS TO INFORMATION

Where the Direciors consider it appropriate, the Company may:

{al give a former Director access 1o certain papers, including documents
provided or available o the Directors and other papers referred o in those
documents; and

(b} bind itself in any confract with a Director or former Director o give the
aceess,

OVERSEAS SHAREHOLDERS

Fach Shareholder with o registered address outside Australia acknowledges that,
with the approval of the Home Branch, the Company may, as contemplated by the
Listng Rules, arange for a nominee fo dispose of any of ifs entilement 1o
participate in any issue of Shares or Share Options by the Company o Shareholders.

{OCAL MANAGEMENT
Local Management

The Directors may from fime o time provide for the management and fransaction
of the affairs of the Company in any specified locality whether in or outside the
State in such manner as it thinks fit and the provisions contained in clauses 30.2, 30.3
and 30.4 shall be withoul prejudice o the general powers conferred by this clause
30.1.

Ltocal Boards or Agencies

The Directors may at any fime and from fime fo time establish any local boards or
agencies for managing any of the affairs of the Company in any specified locality
and appoint any persons fo be Shareholders of a local board or any managers or
agents and may fix their remunerction. The Directors may from time fo time and ot
any fime delegate to any person so appointed any of the powers, authorities and
discretions tor the fime being vested in the Directors other than the power of making
calls and may authorise the Shareholders for the time being of any local board or
any of them to fill up any vacancies on a local board and to act notwithstanding
vacancigs. This appointment or delegotion may be made on the lerms and subject
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to the conditions that the Directors think fit and the Directors may af any fime
remove any person o appolnted and may annul or vary any or all of this
detegaton.

Appointment of AHomeys

The Directors may at any fime and from time to time by power of afforney under the
Company’s seal appoint any person or persons 1o be the attorney or aftomeys of
the Company for purposes and with powers, authorlies and discrefions [not
exceeding those vested in or exercisable by the Direciors under the clause} and for
the period and subject to the conditions thal the Drectors may from time fo time
think #it. This appointmenl may (if the Directors think fit} be made in favour of the
Shareholders or any of the Shareholders of any local board established under
clause 30.2 or in favour of any company or of ihe Shareholders, direciors, nominges
or managers of any company or firm or in favour of any fluctuating body of persons
whether or not nominated directly by the Direciors. The power of alforney may
contain any provisions for the protection or convenience of persons dealing with
such atiorney or attorneys thal the Directors think fif,

Avthority of Altorneys

Any such delegaies or atforneys as appoinfed under his Consfitution may be
authorised by the Direclors 1o sub-delegate all or any of the powers, authorifies and
discretions for the time being vested in them,

DISCOVERY

Save as provided by the Corporations Act or the Lisling Rules no Shareholder shall
be enfifled to require discovery of any information in respect of any details of the
Company's trading or any matter which is of may be in the nature of o tfrade secret,
mystery of frade or technical process which may relate 1o the business of the
Corpany and which in the opinion of the Direciors it would be expedient in the
interests of the Shareholders of the Company fo communicate,

SALE OF THE COMFANY'S MAIN UNDERTAKING

For so long only as any of the securities of the Company are Listed Securities then,
notwithsianding anything to the confrary contained in this Conslifution, any sale of
disposct of the Company's main undertaking shal be conditional upon approval by
an ordinary resolution of {he Shareholders.

COMPLIANCE {OR INCONSISTENCY] WITH THE LISTING RULES

If the Company is admitted to the Official List of ASX, the following clauses apply:

(o} notwithstanding anything contained in this Constitution, if the Usting Rules
prohibit an act being done, the act shall not be done;

{e} nothing contained in this Constitution prevents an act being done that the
Listing Rules require {o be doneg;

(<) if the Usting Rules require an act to be done or not fo be done, authority is
given for that act to be done or not to be done (os the case may be);

{d) if the Listing Rules require this Constitution to contain a provision and it does
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not confain such a provision, this Constitution Is deemed to confain that
provision;

(e} if the Listing Rules require this Consfitufion not fo contain a provision and it
contains such a provision, this Constitution is deemed not 1o contain that
provision; and

{f} it any provision of this Constitution is or becomes inconsistent with the Lisfing
Rules. this Constitution is deemed not to contain that provision to the extent
of inconsistency.

CONSISTENCY WITH CHAPTER 2E OF THE CORPORATIONS ACT
Requirements of Chapter 2E
Notwithstanding any other provision to the confrary contained in this Constitution:

{a) the Company shall not give a financial benefit 1o g related party except as
permitied by Chapter 2E of the Corporations Act

(k) all notices convening general meetings for the purposes of Section 208 of
the Corporations Act shall comply with the requirements of Sections 217 1o
227 of lhe Corporations Ach;

Ic) all meetings convened pursuant 1o Ssction 221 shall be held in accordance
with the recuirernents of Seclion 225 of the Carporations ACt and

{d] no holder of Shares or persen on their behalf shall be entitled to vote or
vote on o proposed resolution under Part 281 of the Corporaiions Act if
thet holder of Shares is a retated party of the public company fo whom the
resolution would permit ¢ financial benefit to be given or an associate of
such a related porty.

Pbefinitions
For the ourposes of 1his clause 34 the ferms:

(a} “financial benefit’ and “related parly” shall have the meanings given of
indicated by Part 2E.1 and Part 2£.2 of the Corporations Act”; and

(o} "associate” shall have the meaning given fo it in Division 2 of Part 1.2 of the
Corporations Act,

INADVERTENT OMISSIONS

it for some formality required by this Conslilution is inadvertently omitted or is not
carried out the omission does not invalidate any resclution, act, matter or thing
which byt for the omission would have been valid unless it s proved to the
satisfaction of the Directors that the omission has directly prejudiced any
shareholder financially. The decision of the Directors is final and binding on ali
Sharehoiders.
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PARTIAL TAKEOVER PLEBISCITES

Resolution to Approve Oft-Market Bid

Where offers have been made under an off-morket bid in respect of Shares
included in o class of Shares in the Company:

{a}

the regisiration of a fransfer giving effect to a contract resulting from the
acceptance of an offer mode under the off-market bid is prohibited unless
and untl o resolution {in this clause 36.1 referred {o as a “prescribed
resolution”] to approve the off-market bid is passed in accordance with the
provisions of this Constitution:

{n a person fother than the offeror or a person associated with the
offeror} who, as at the end of the day on which the first offer under
the off-market bid was made, held Shares included in that closs is
entiled 1o vote an a prescribed resolution and, for the purposes of
sa voling, s entitled o one vole for each of the last-mentioned
Shares;

fii) the offeror or a person associated with the offeror is not enfitied fo
vole on a prescribed resolution; and

(i} a prescribed resolufion is to be voted on at a meeting, convened
and conducied by the Company, of the persons enfifled to vote
on the resolution; and

a prescribed resolution, being a resolution that has been voted on, is fo be
iaken to have been passed if the proportion that the number of voles in
favour of the resclution bears to the fotal number of votes on the resolution
is greater than one half, and otherwise is taken to have been rejected.

Meetings

{a)

The provisions of this Constitution that apply inrelafion fo a general meefing
of ine Company opply, with modifications as the circumstances require, in
relation to a meefing that is convened pursuant o this clause 36.2 as if the
last mentioned meeting was a general meeting of the Company.

Where takeover offers that have been made under an off-market bid, the
Directors are o ensure that a resolution to approve the off-market bid s
voted on in accordance with this clause 36 before the relevant day in
relafion to the off-market bid,

Notice of Resolulion

where o resolution to approve an off-marke! bid is voled on in accordance with this
clause 36 in relafion o the off-market bid, before the relevant day in relalion to the
olf-market bid, the Company is, on or before the relevant day:

o}

(o)

to give ihe offeror; and

o serve on each notifiable securities exchange in relalion o the Company;
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a notfice in witing stating that a resolution o approve the offt-market bid has been
voted on and that the resclution has been passed, or has been rejected, s the
cose reguires,

Takeaver Resolution Deemed Passed

Where, al the end of the day before the relevant day in relation to the offmarket
bid under which cofters have been made, no resolution fo approve the off-market
bid has been voled on in accordance with this clause 36, o resolulion 1o approve
the off-market bid is o be, for the purposes of this clause 36, deemed to have been
passed in accordance with this clause 34,

Takeover Resolution Rejected

Where a resolution lo approve an off-market bid under which offers hove been
made is voled on, in accordance with this clause 36, before the relevaint day in
relation fo the oft-market bid and is rejected, then:

[c) notwithsianding Sechion 652A ot the Corporations Act, all offers under the
oft-rcrket bid that have not as at the end of the relevant day. been
accepled, and all offers [in this clause 38.5 refered o os the "accepted
offers”] under the off-market bid that have not been accepted and from
whose acceptance binding contracts have not, at the end fof he relevant
day, resulted, are desmead to be withdrawn of the end of the relevant day:

b) tne offeror is, forthwith after the end of the relevant day, fo refurn to each
persan who has accepted any of the accepted offers any documents that
were sent by the person 1o the offercr with the acceptance of the offer;

(<) the offeror is enfitled to rescind, and is required, Torlhwith affer the end of
the relevant day, 1o rescind, each confract resulting from the acceptance
of an offer made under the off-market bid; and

{d) o persen who has accespted an offer made under the off-market bid is
enfifled 1o rescind the contract {if any) resulling from the acceptance.

Renewal

This clause 36 ceases o have effect on the third anniversary of the date of the
adoption of the st renewal of this clause 34

TRANSITIONAL

Provisions Relating to Official Quotation of Securities

Subject to clause 37.2 the provisions of this Consfitution which refate to the official
quotation of the Company’s securities on ASX ("Official Quetation™}, including but
riot limited to clauses which refer to ASX, the Listing Rules, the ASTC Settiement Rules,
the Home Exchange, CHESS, Restiicied Securities or Listed Secuwurities shali not come
info effect until such time as the Company is admitted fo the official list of entities
that ASX has admitted and nof removed.

Severance

To the exient that any of the provisions of this Constitution referred to in clouse 37.1
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above can continue 1o have effect following severance of the matiers relating fo
Ctficial Quotalion, then such provisions shall be valid and effectual, notwithstanding
clause 37.1. as from the date of adeplion of this Constitulion by special resolution of
the members of the Company.
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SCHEDULE 1
(Clause 2.4}

PREFERENCE SHARES

In this schedule, unless the context otherwise requires:

Dividend Date means, in relation 1o a Preference Share, o date specified in the Issue
Resolution on which a Dividend in respect of that Preference Share is payable.

Dividend Rate means, in relation to a Preference Share, the term specified in the
issue Resolution for the calculation of the amount of Dividend to be paid in respect
of that Preference Share on any Dividend Dale, which calculation may be wholly or
partly established by reference to an algebraic formula.

Franked Dividend has the same meaning ascribed to Franked Disirbution in Part 3-6
of the Tax Act,

Issue Resolution maans the resclution specified in clause 4 of this schedule,
Preference Share means a preference share issued under clause 2.5.

Redeemable Preference Share means a Preference Share which the Issue
Resolution specified as being, or being at the option of the Company to be, liuble

to be recdeemead.

Redemption Amount means, in relotion 1o a Redeemable Preference Share, the
amount specified 1o be paid on redemplion of the Redeemabile Preference Share.

Redempfion Date means, in relotion to a Redeemable Preferenca Share, the date
specified in the issue Resolulion for the redempfion of that Preference Share,

Tax Act means the Income Tax Assessment Act 1997,

Each Preference Share confers upon its holder:

ta) the right in a winding up to payment in cash of the capital (including any
premium} then paid up on if, and any arrears of Dividend in respect of thal
Preference Share, in priorty 1o any other class of Shares;

(k3] the right in prictity to any payment of Dividend 1o any other class of Shares fo
a cumulative preferenticl Dividend payable on each Dividend Date in
relation 1o 1hat Preference Share calcuiated in cccordance with the
Dividend Rate in relation 1o that Preference Share; and

<) no right to participate beyond the extent elsewhere specified in clouse G of
this schedule in surplus assets or profits of the Company, whether in a winding

up or olherwise.

Each Preference Share also confers upon its holder the same righis as the holders of
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the Company and o attend general meetings and confers upon s holder the right
to vote at any general meefing of the Company in each of the following
circumsianceas and in no others:

o) during o period during which a dividend {or part of a dividend,) inrespect of
the Preference Share is in amers;

(o} on a proposal to reduce the Company's share capital;

(<) on aresoivtion 1o approve the ferms of a buy-back agreement;

() on a proposal that affects rights attached fo the Preference Share;
{e) on a propaesal to wind up the Company;

{f} on o proposal for the disposal of the whole of the Company’s property,
business and undertaking; and

(a) during the winding up of the Company.

The Board may only aliot a Preference Share where by resolution it specifies the
Dividend Date, the Dividend Rale, and whether the Preference Share is or is not, or
at the option of the Compony is fo be. liable fo be redeemed, and, if the
Preference Share is a Redeemable Preference Share, the Redemption Amount and
Redemption Date for that Redeemabile Preference Share and any other terms and
conditions to apply fo that Preference Share,

The Issue Resolution in establishing the Dividend Rale for o Preference Share may
specify thal the Dividend is 1o be one of:

() fixad;

e} varable depending upon any variation of the respective values of any
factors in an algebraic formuia specified in the lssug Resolulion; or

ic] varabie depending upcn such ofher factors as the Board may specify in the
Issue Resolution,

and may also specify that the Dividend is 1o be a Franked Dividend or not o
Franked Dividend.

Wwhere the lssue Resolution specifies that the Dividend 1o be palid in respect of the
Preference Share s to be g Franked Dividend the Issue Resolution may also specify:

{a) the extent to which such Dividend is 1o be franked {within the meaning of the
Tax Act!; and

{b} the consequences of any Dividend paid not being so franked, which may
inciude a provision for an increase in the amount of the Dividend 1o such an
extent or by reference o such factors as may be specified in the Isue
Resolution.
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Subject to the Corporafions Act, the Company must redeem a Redeemable
Praference Shoare on issue:

(@)

(o

on the specified dale where the Company, af least 15 Business Days before
that date, has given a nofice fo the holder of that Redeemable Preference
Share stating that the Redeemable Preference Share will be so redeemed on
the specified date; and

in any event, on the Redemption Date,

bul no Redeemable Preference Share may be redeemed and no nofice of
redemption may be given before the second anniversary of the dale upon which
that Redeemable Preference Share is issued,

The certificate issued by the Company in rekalion o any Preference Share mus!
specify inrelation to that Preference Share!

{c)
(o)

(C)

the date of issue of the Preference Share;

the Dividend Raie and Dividend Dates;

whether the Preference Share is ¢ Redeemable Preference Share and it it is:
{i) the Redemption Amount and Redemption Dale; and
1ii) the conditions of redemption {if any);

the conditions of parficipation [if any} in respect of the Preference Share set
out in clause 3 of this schedule; and

any other matter the Board determines.

On redemplion of a Redeemable Preference Share, the Company, affer the holder
has surendered to the Company the ceriificate in respect of that Redeemable
Preference Share, musl pay io the holder the Redempiion Amount in cosh, by
cheque or in any other form that the holder agrees o in wiiting.



