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CORPORATIONS ACT 2001

A COMPANY LIMITED BY SHARES

CONSTITUTION

OF

PART 1 DEFINITIONS

Pefinitions

1.1

The following words have these meanings in these Clauses unfess the contrary intention appears.
“ASC Clearing Rules” means the operating rules of Australian Clearing House Py Lid ACN 001 314 503;
"Alternate Director” means a person appointed as allernale director under Clause 13.8.

"ASTC Settlement Rites” means the operating rules of the ASX Settlement and Transfer Corporation Py Ltd
ACHN Q08 504 532

"Auditor” means the auditor or audiiors for the time being of the Company.

i

Christmas Day, Boxing Bay and any other day which the Exchange shall declare and publish to be a day which
iz not a business day;

"Business Day” means a day other than a Saturday, a8 Sunday, Mew Year's Day, Gaod Friday, Easter Monday

“Chess™ means the Clearing House Electronic Sub-Register Syslem established and operated by the
Exchange including buf aot lirmited to:

{a) the clearing and settlement of ransaction in CHESE approved securitieg;
by the transfer of securities; and
{c} the regisiration of {ransfers.

"CHESS approved securities™ means securities of a company for which CHESS approval has been giverin
accordance with the ASTC Setiement Rules

"CHESS subregister” maans that part of a company's regisler for a class of the company's CHESS approved
securilies that is administered by as an approved CS facility and that records uncertificated holdings of
securities in that class:

“Company" means Excalibur Rescurces Limied,

“Constitution” means this Constitution as amended from time to time.

"Corporations Act” maans the Corporalions Act 2001 as amended;

“Corporations Regulations” means the regulations prescribed under the Corporations Act;

"Director” means a director for the fime being of the Company, and where appropriate includes an Allernate
Directaor.

“Dividaend Interest” moeans the bghi of a Member o receive dividends under this Constitution or any law,
“Exchange" means Australian Stock Exchangs Limited.

“"Executive Director” means a person appointed as executive director under Clause 13.34.

"Home Branch" means the State Branch of the Exchange designated to the Company by the Exchange.

*|isted” means, in relation to the Company, the Company being and remaining admitted to the official fist of
the Exchange;

“listing Rules"” means the Listing Rules of the Exchangs and any other ruies of the Exchange which are
applicable while the Company is admitied o the Official List of the Exchange, each as amended or replaced
fram time to time, except o the sxtend of any express wrilten waiver by the Exchange.

“Listad Securities” means any shares, share options, stock, debentures, debenture stock or other secunities
for the time being issued by the Company and officialy quoted by the Exchanga;




"Managing Director” means a person appointed as managing director under Clause 13.36.

“"Market Transfer” means:

(a) a transfar of shares in the Company where the transfer is pursuant 1o or connected with a transaction
entered info on the stock market operated by the Exchange and for the avoidance of doubt includas o
proper ASTC transfer; or

{b) an allotment of shares in the Company as a result of the exercise of any rights, options or converlible

notes where such rights, options or notes are traded on a market operated by the Exchange.
"Member” means a person for the time being entered in the Register as a member of the Company.
"Prescribed Information™ means information as to whether the shares are held beneficially by the holder of
the sharas and, if not, whq has beneficial inlerests in the shares, whether the holder of the shares or ary
person who has a beneficial interest in the shares is in a position to exercise control of another licence (giving
paﬂilculars of any su'cr_u position} and any other information which the Directors consider is Necessary or
desirable for delermining the eligibility of that person or any other person to hold or continue o hold shares in
the Company having regard to the provisions of the Corporations Act.
"proper ASTC transfer” has the same meaning as that term has under the Carparations Regulations.
"Register" means the register of members of the Company to be kept by the Company.,
"Registered Office™ means he registered office for the time heing of the Company.
"Restricted Securities” has the meaning ascribed to it by the Listing Rules;

"Seal” means the commaon seal of the Company.

"Secretary” means a person apponted by the Direciors under Clause 14,1 {o perfarm the duties of secretary
of the Company.

"State"” means ihe slate or terrifory in which the Company is from time 10 ime registered.

"Voting interests™ means the right of a Member to exercise a vole at any meeting of the company under this
Constitution ar any law.

"Winding Up Interest” means the rght under this Constitution or any law for a Member to recaive a share in
the propery of the company that could be distributed among members of the Company is property of the
Company was distributed among Members, whether as a result of a winding up or otherwise.

"Writing” includes prinling, tying and other methods of representing or reproducing words in a visible form and
“written” has a corresponding meaning.

PART 2 INTERPRETATION

interpretation
2.1 Ir this Constitution:
{a) word importing any gender include all others genders;
{Mm the word person includes a firm, a hady corporate, an unincarporated agsociation or an authority;
{c) the singuiar includes the plural and vice versa; and
(d} a reference to a statute or code or the Corporations Act {or to a provision of same) means the slatute,
cade ar the Corporations Act {or provisions of same) as modified or amended and in aperation for the
time being, or any slalute, code or provision enacted (whether by the Slate or Commonwealth of
Australia) in its place and includes any regulation or rufe for the time being in force under the stalute,
cade or the Caorporations Act.
2.2 Unless the condrary imtention appears in this Constitution, an expression has, in a provision of this Constitution

Lhat deals with a matier dealt wilh by a particular provision of the Corporations Act, the sames meaning as in
that provision of the Corparations Act.

23 Headings are inserted for convenience and do not affect the interpretation of this Canstitution.

2.4 Whare the phrase "permitted by the Listing Rules® or similar phrase is used in this Constitution that expression
under this Constitution shall be deemed 1o include any act, omission or transaction which is subject 1o g waiver
of the Listing Rules by the Exchange.

25 in this Constitution a reference to the Listing Rules is to have effect if, and only if, at the relevant fime, the
Company has been admilted (o and remains on the Gificiat List of the ASX and is otherwise to be disregardad.

Replaceable Rules not to apply
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28

The Replaceable Rules contained in the Corporations Act do not apply to the Company.

PART 3 SHARE CAPITAL AND VARIATION OF RIGHTS

Directors to issue shares

34

3.3

3.4

Without prejudice o any special rights previously conferred on the holders of any existing shares or class of
shares but subject to the Corporations Act and the Listing Rules, except as the Company in general meeting
may when authorising any issue of shares otherwise direct and sublect to this Constitution, shares in the
Company are under the control of the Directors who may allot or dispose of all or any of the same 1o such
person at such timas af such price and on such terms and conditions and having attached 1o them such
preferred, deferred or other special rights or such restrictions, whether with regard o dividend, voting, retum or
capital or otherwise and whether as preference shares that are at the option of the Company likely to be
radeemad as the Directors think fit,

Subject to the Listing Rules the Directors have the right to grant to any person options or other securities wilh
rghts of conversion to shares or pre-emplive dghts to any shares for any consideration and for any stock.

The Directors have [he right to setile the manner in which fractions of a share, however arising, are o be dealt
with,

The Directors may not, without the pror approval of a resoiution of the Company in general mesting, allot any
shares in the Company 1o any person where the aliotment would have the effect of transfering a controlling
interest in the Company.

A Director or any person associated with a Director may not participate In an issue by the Company of shares
under Clause 3.1 or options or other securities under Clause 3.2 unless the participation of the Director or the
perscn associated with a director in the issua is permitiad under the Listing Rules.

Variation of rights

38

3.7

3.8

If at any time the share capital is divided inte different classes of shares, the rights attached to any class may
{unless otherwise provided by the terms of issue of the shares of that class), whether or not the Company is
being wound up, be varied or abrogated in any way with the consent in writing of the holders of three-quaners
of the issued shares of that class, or with the sanction of a special resolution passed st a separate meeting of
the holders of the shares of that class. Any variation under this Clause shall be subject to Sections 246B to
248 of the Corporations Act,

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

{a} a quorurn is constituied by 2 persons who, betwesn them, hold or represent one-third of the issued
shares of the class, and

{t} any holder of shares of the class, present in person or by proxy, attorney or representative appointed
under Clause 10.2 may demand a poll.

The rights corferred on the holders of the shares of any class are nol deemed 1o be varied by the creation or
issue of further shares ranking equally with the firsi-menlionad shares unless otherwisa:

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

{ requsired by the Corporations Act.

Commission and brokerage

39

3.1¢

3n

The Company may exercise the power (o pay brokerage or commission corferred by the Corporations Act.
The rate or the amount of the brokerage or commission paid or agreed 1o be paid must be disclosed in the
manner required by the Corporations Acl

The Grokerage or commisslon may be satisfied by the payment of cash or by the allatment of fully or partly paic
shares or other securities or partly by the payment of cash and partly by the allctment of fully or partly paid
shizres or other securities.

The Company shall comply wilh the requirements of the Corporations Act and the Listing Rules in the pavment
of such brokerage or commission.

Recognition and disclosure of interests

312

313
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Except as required by law, the Company is not bound or compelled in any way to recognise a person a5
holding a share on any trust.

The Company is not bound by or compelisd in any way ¢ recognise (whether or not it has notice of the interest
or rights cencerned} any ecuitable, cortingent, future or partial interest in any share or unit of a share or
{except as olherwise pravided by this Constilition or by law) any other rght in raspeact of 3 share axeapt an
absoiute right of cwnership in the registered holder,




Uncertificated Holdings and Electrenic Transfer

314 Notg&cithstanding'any cther provision in this Constitution, the Directors may determine not o issue a share
certiftcate or option cerlificate of may determine to cancel such a certificale without issuing any cerfificate in s
piace, il that determination is not contrary fo the Corporations Act or the Listing Rules.

3.15 The Directors may do anything they consider necessary or desirable and which is pemitted under the
Corporations Act and the Listing Rules fo facilitate the participation by the Company in CHESS developed by
the Exchange or in any computerised or electronic system established or recognised by the Corporations Act
or the Listing Rules for the purposes of facilitating dealings in shares or securities. Where the securities of the
Company are CHESS approved securities the Company shall comply with the ASTC Satlement Rules and #
required the ASC Clearing Rules,

Share Halding Statements

3.16 Where the Directors of the Gompany have pursuant 1o Clause 3.15 determined not to issue share certificates
or to cancel existing share certificates a Member shail have the right to receive such statements of the holdings
of the Member as are required to be distributed to a Member under the Corporations Act and the Listing Rufes.

Share Certificates

3.17 Bubject o Clause 3.13 - 3.15 if the Directors determine o issue a cerificate for shares held by a Member the
following provisions apply:

{a) A person whose name is entered as s Member in fhe Register or as an option holder in the register of
options is entilled without payment to recelve a certificate in respect of the shares or options
registered in the person’s name issued in accordance with the Corporations Act but, in respect of
shares or options held jointly by several persons, the Company is not baund 1o issue mare than one
certificate;

{b} Detivery of a certificate for a share may be sffected by delivering it personally to the holder or by
posting it in a prepaid envelope addressed to the holder at the address shown in the Register or by
delivering or posting the certificate in accordance with the written instructions of the holder, Delivery
of a certificate for a share to one of several joint holders is sufficient delivery to alt such holders;

{c} Where satisfaclory evidence has been received by the Company that the cerificate for shares
previously issued has been stolen, lost or destroved and has not been pledged, charged, sold or
atherwise disposed of, and e holder has undertaken in writing o the Company to return any such
certificate to the Company H it is found or recetved by the holder, then the Company must issue a
replacement cerdificate in accordance with the Corporations Act;

{d) Where a certificate for shares previously issued has been worn oul or defaced and has been
surrendared to the Company for cancellation and has been cancelled the person whose name is
entered as the Member in respect of Those shares in the Register is entifled 1o receive a repiacement
ceriificate in accordance with the Corporalions Act and the Listing Rules.

{e} The Direclors may determing the number of shares {0 be issued in any one cenificate; and
{f Every certificate for shares must be issued in accordance with the Corporations Ast and the Lisiing
Hides,

Joint helders of shares

3.18 Where 2 or more persons are registered as the joint holders of shares they are deemed to hold the shares as
joint tenants.

Restricted Securities

3.19 The Company shall comply in all respects with the requirements of the Listing Rules with respect to Restricted
Securiies; without [miling the generatity of the foragoing:

{a} Restricted Securities cannot be disposed of during the escrow period excepl as permiitad by the
Listing Rutes or the Exchange,

{hy ihe Company will refuse (0 acknowledge a disposal {including registering a transfer) of Restricted
Securities during the escrow period except as permitted by the Listing Rules or the Exchanga;

{c] during & breach of the Listing Rudes relating {o Restricled Securilieg, or a breach of a restrigtion

agreement, the holder of the Restricted Securities Is not entiled to any dividend or distribution, ar
voting rights, in respect of the Resfricted Securities.

PART 4 LIEN

Lien on share

4.1 The Company has a Frst and paramount lien an every share (other thar a fully paid share) for ali money
fwhelher presantly payable or not) calied or payable at 2 ficed time in respect of that share and sush iign
extonds 1o all dividends, rights and other distributions from time to time declared paid or made in respes of that
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4.2

4.3

4.4

4.5

share. Such lien extends to cover reasonabile interest {not exceeding 10% per annum) and expenses incurred
hecause such monles are not paid,

The Company also has a first and paramount lien on all shares {other than fully paid shares) registerad in the
name of a Member for all money presently payable by that Member to the Company and all monay which the
Company may be called on by law to pay in respect of the shares of that Member,

Whenever any law for the fime being of any country, state or place imposes any immediate or future or
possible liability on the Company to make any payment or empowers any government or taxing authority or
govemment official to require the Company to make any payment in respect of any share registered In the
name of any Member {whether solely or jointly with others} or in respect of any dividends or other moneys paid
or due or payable or which may become due or payable to that Member by the Company on or in respect of
any of those shares lhe Company in that case:

{& is fully indemnified by that Member or that Member's executor or administrator from all that Hability;

{b} has lien on the shares regislered in the name of that Member for all money paid or payable by the
Company in respect of those shares under or in consegquence of any such law fogether with interest at
the rate, not exceeading 20% per annum, defermined by the directors from the date of payment to the
date of repayment;

{c) has a lien on all dividends, payable in respect of the shares registered in the name of that Member for
all moneys paid by the Company in respect of those shares or in respect of such dividends under or in
consequence of any such law together with interest at the rate, not exceeding 20% per annum,
determined by the Directors from the date of pavment to he date of repayment and may deduct or set
off against any of those dividends or other moneys any of those moneys paid by the Company
logether with intarest;

{d} may recover as a debl due from such Mamber or that Member's exseulor or administralor wherever
constitited or situated any moneys pald by the Company under any such law: and

(&) may §any such money 8 paid by the Company under any such law refuse to register a transfer of any
shares other than by a Market Transfer by any such Member or that Member's executor or
administrator untll such money and inferest have been set off or deducted as aforesaid or have been
vtherwise paid lo the Company,

Nothing in this Constilulion prejudices or affects any right or remedy which any such law may confer on the
Company and as between the Company and every such Member, that Member's executors, administrator and
esiale wherever constituted or situated any right or remedy which such law confers on the Company is
enforceable by the Company.

The Company may do all such things as may be necessary or appropriate for it to do under the ASTC
Settlement Rules (and i necessary the ASC Clearing Rutes) to protect any lien, charge or other right to which it
may be entited under any law or this Constitution,

Tha Direclors may 3t any ime exempt a share wholly or in part from the provisions of Clauses 4.1 fo 4 3.

The Company's lien on a share is exiinguishad i a transfer of the share Is registered without the Company
giving netice of the claim 1o the transferee,

Sale under lien

4.7

4.8

Subject o Clauses 4.8 and 4.8, the Company may sell, in such manner as the Directors think fit, any share on
which the Company has a lien as if the share were forfeited.

A share on which the Company has a lien may not be sold by the Company unlsss:

{a) a sum in respact of which the lien exists is presently payable; and

{b} the Company has, not tess than 14 days before the date of sale, given o the registered holder for the
time being of the share or the person entitled o the ghare by reasen of the death or bankruptcy of the

registered holder, a nolice in writing setting oul, and demanding payment of . such part of the amount
i1 respect of which the fien exisls as is presently payalile,

Transfer on sale under lien

49

4.10

For the purpose of giving effect to a sale mentioned in Clause 4.7, the Company may raceive the consideralion
{if any)} given for the share so sald and may {if required) execute a ransfer of the share sold in favour of the
parson to whom the share is sold or where the transfer of shares is {o be effecied as a Marke! Transfer, the
Company may do all such things as may be necessary or appropriale Tor i{io do to eflect the transfer.

The {ille of the transferee to the share is not affected by any irregulanity or invalidily in conneclion with the sale
of the share.

Proceeds of sale

4.11

Tha proceeds of a sale mentioned m Clause 4.7 must be applicd by the Company in payment of such part of
the amaunt in respect of which the ken exists as is presentiy payable, and the residue {f any! must (subject to

Constiuion Fuble Lisiaed coy L5



ary like lien for sums not presently payable that existed on the share before the sal j
entitied to the share at the date of the saie. &) be paid fo the person

PART 5 CALLS ON SHARES
Birectors to make calls

5.1 The D_irfeciors may, subject to compliance with the reguirements of the Comorations Act, the Listing Rules and
the original terms of issue of the shares, make calls on a Member in respect of any money unpaid on the
shares of hat Member.

5.2 A call may be made payable by instalments,

53 The Directors may revoke or poskpone a cail,

5.4 A call must be made in accordance with the Listing Rules.

Time of call

55 A callis desmed to be made at the time when the resofution of the Directors authorising the cal is passed.

Notice of call and Members® Liability

5.8 Each Member must, on receiving at least 15 Business Days notice (or such longer period as the Listing Rules
shali require) spacifying:
{a} the name of the Member;
{Ix} the numbaer of shares held by the membar;
{c the amount of the catl:
{d) the due date for payment of the call;
(e the consequences of non-payment of the ¢alk
{f) the taxation deductions applicable (if any) and how they may be applied for;
{9} marke! details regarding the shares and any other shares in the Company as required by the Listing
Rutes; and
{h) such other information as required by the Listing Rules,

pay to the Company at the time or times and place so specified the amount called on the shares.
5.7 The joint holders of a share are joinlly and severally iable to pay all calls in raspect of the share,

58 The nor-receipt of a notice of any call by, or the accidental omission o give notice of a eall to, & Member doss
nat invalidate the call,

Interest on default

59 it a sum calfed in respect of a share is not paid before or on the day appointed for payment of the sum, the
person from whor the sum is due must pay interest on the sum fom and including the day for payment to the
time of actual payment at the rate, not exceeding 20% per annum, determined by the Directors. but the
Direclors may waive payment of that interest wholly or iny part.

Fixed instalments deemed calls

5.10 Subject o the Listing Rules any sum that, by the terms of issue of a share, becomes payabie on allotment or at
a fixed date is deemed for the purposes of this Constitution to be a eall duly made and payable on the date on
which by the terms of issue the sum becomes payable, and, in case of non-payment, all the relevant provisions

of this Constitution as to payment of inferest and expenses, forfeiture or otherwise apply as i the sum had
become payable by virtue of 3 call duly made and noiified.

Differentiation beitween shareholders as to calls

541 The Directars may, on the issue of shares, differentiste bebween s holders as 1o the amount of calls to be
paid and the times of payment.

Prepayment of calis

912 The Direclors may accept from a Mamber the whole or a parl of the amount unpaid on a share although no part
af that amount has been called.

5.13 The Directors may authorise payment by the Company of inlerest on the whole or any part of an amount ¢
accepted, until the amount becomes payable, at such rate, not excesding the prascribed rate, as is agreed on
hetween the Directors and the Member paying the sum.

514 For the purposes of Clauss 5,13, the prescribed rate of interest is:

{ai if the Company has, by resclution, fixed a rate - Lhe rafe so fxed: and

{ in any other cags - 10% per annum.
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PART 8 TRANSFER OF SHARES
Forms of instrument of transfer
6.1 Subject fo this Constitution, a Member raay transfer all or any of the Member's shares by:
{a) by a Market Transfer in accordance with any computerised or electronic system estahiished or
recognised by the Listing Rules or the Corporations Act for he purpose of facilitating dealings in

shares, mcludi‘ng a transfer that may be effectad pursuant {o the ASTC Setllement Ruleg (if applicable
the ASC Clearing Rules) or some ather computerised or elestronic fransfer process: and

{ an instrument which is:
(!} in writing fn any usual or common form a7 in any other form that the Directors approve;
(i) a sufficient instrument or transfer of markelable securities under Section 1101 of the
Corporations Act;
i) in a form approved by the Exchange, or
{iv} in any other usuat or common form.

Regisfration procedure

5.2 Where an instrument of transfer referred (o in Clausa £.1(b} is to be used by a Member to tfransfer shares the
following provisions apply;

{a) ftmust be execuled by or on behalfl of both the transferor and the transferee unless it is a sufficient
transfer of marketable securities within the meaning of the Corporations Act.

(b} The instrument of transfer must be lefl for registration ot the share registry of the Company,
accompanied by the vertificate for the shares to which it relates (if any} and such information as the
Directors praperly require to show the right of the transferar & maks fhe transfer, and in that evernt,
the Company must, subject to the powers vested in the Directors by this Constilution, register the
iransferee as a sharcholder,

{c} The Company must register all registrable transfor forms, split certificates, renunciations and
{ransfers, issue certificates and fransmission receipts and mark or note transter forms without charge
except in the case the Company issues ceriificaies for shares where the issue of 4 certificate isto
replace a lost or destroyed.

{d} On registration of a transfer of shares, the Company must cancel the old certificate fif any).

52 A transteror of shares remains the halder of the shares transferred unill the transfor {if any) is registered and
the name of the transferee is entered in the Regisier in respect of the shares. Fhe right to any dividends
declared on any shares subject 10 a transfer will be delenmined by reference o the record date for the
purposes of that dividend and the dale of registration of the transfer,

Market Transfer

6.4 inthe case of @ Marke! Transter the Company must comply with such ohiigations as may be mposed on it by
the Listing Rufes and where appropiiate (he ASTC Settlement Rules in comection with any transfer of shares.

Directors power to decline to register

6.5 The Direclors may decline 10 register any transfer of shares (Gther (han 2 Market Transfer) where:
{a) the Listing Rules or ASTC Sefffement Rules permit the Company fo do so; or
{b) the Listing Rules or ASTC Setilement Rulss require the Company to do so.
8.6 in the exercise of their rights under Clause 6.5 the Directars refuse to register a transfer of a security they

must give writlen notice in accordance with the Listing Rules of the refusal to the fransferee and the broker
fodging the transfer (if any). Failure to give such notice will not invalidate the decision of the Directors.

&7 Notwithstanding any other provisions contained in this Constitution, the Company may not prevent, delay or
interfere with the registration of a Market Transfer where to do so would be contrary (o the provisions of any of
the Listing Rutes or the ASTC Settlement Rules,

Closure of the Register

5.8 Subjert to the Corporatiuns Act the Listing Rules and the ASTC Setliement Rules the Company may at any
time close the Register for a perod not exceeding in the whole 30 days i any year,

Company to retain instrument of transfer

6.9 The Company must retain every inslrument of fransfar it receives pursuant to the terms of this Part for
regislration far such pericd as the Directors determine.

65,10 Where the Diractors refuse registration of a transier under this Constitution, the transfer must be returned to
the person who depoesited #f demand is made within 12 months of the giving of notice of refusal ¢ register
urdess there has been an affegation of fraud cencerning the transfer or the transaction to which it relates.
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Other Securities

8.11 Th_e prpvisions of this Clause 6 shall apply with necessary allerations to any other Listed Securities for the time
being issued by the Company,

PART 7 TRANSMISSION OF SHARES
Transmission of shares on death of holder

7.4 In the case of the death of a Member, the survivor or survivors where the deceased was a joint hotder, and the
legal personal representatives of the deceased where the deceased was a sole holder, are the only persons
recognised by the Company as having any fitle 1o the deceased's interest in the shares, but this Clause does
not release the estate of a deceased joint holder from any liability In respect of a share that had been jointly
held by the deceased with other persans.

Right to registration on death or bankruptcy

7.2 Subject to the Bankruptcy Act 1986, a person becoming entitled to a share in consequence of the death or
bankroploy of 2 Member may, on such information being produced as is properly required by the Directors,
either elact to be registered as holder of the share or nominate snother person to be registered as the
transferee of the share. Where the surviving joimt holder bacomes entitled to a share in consequence of the
death of a Member the Directors must, on satisfactory evidence of that death being produced to them, direct
the Register to be altered accordingly.

7.3 If the person becoming entitled slects to be registered as holder of the share under Clause 7.2 the parson must
deliver or send fo the company a notice in writing sigrad by the person in such form as the Directors approve
stating that the parson so elacts.

7.4 i the parson becoming entitled nominates another persan 10 be registered as the transferee of the share undsr
Clause 7.2 the persen must do all things necessary or appropriate o effect the transfer.

7.5 All the limitations, restrictions, and provisions of this Constitution the Listing Rules ASTC Sefiiement Rules or
the Corporations Act relafing to the right fo transfer, and the registration of fransfer of, shares are applicable o
any such notice or fransfer as if the dealh or bankruptcy of the Member had not accurred and the actions and
procedures taken 1o effect the transfer ware actions taken by that Member,

Effect of fransmission

7.6 Ifthe registered holder of a share dies or becomes bankrupt, the personal representalive or the trusiee of the
astate of the registered holder, as the case may be, is, on the production of such information as is properly
required by the Directors, entitled to the same dividends and other advantages, and to the same rights
{whether in relation lo meelings of the Company, or to voting or clharwise), as the regisiored holder would have
been entitted to if the registered holder had not died or become bankrupt.

7.7 2 or more persons are jointly entitled to any share in consequence of the death of the registered holder, thay
are, far the purpose of this Constitution, desmad 1o be joint holders of the share.

Market Transfers not affected

7.8 In the case of a Market Transfer the provisions of this Clause 7 are subject o any such obligation as may be
imposed on the Company or the person entitied 1o the shares in the death or bankruploy of the Member by the
Listing Rules, ASTC Settlement Rules or any law.

PART 8 FORFEITURE OF SHARES

Naotice requiring payment of call

8.1 if a Member fails 1o pay a call or instalment of a call an the day appointed for payment of the call or instalment,
the Directors may, at any ime hereafier during such time as any part of the call or instaimen! remains unpaid,
serve a notice on the Member requiring payment of 50 much of the call or instalment as is unpaid, logelter with
any interest that has accrued and al costs and expenses that have been incurred by the Company by reasor
of such non-payment.

5.2 The notice must name a further day being the date 10 Business Days after the day for payment of the call or
inslalment on or before which the payment required by 1he notice is to be made and must state that, in the
event of non-payment at or before the time appointed, the shares in respect of which the call was made will be
liable to be forfeited.

Forfeiture for fallure to comply with notice
a3 if the requiremanis of & notics served under Clause 8.1 are not complisd with, any share of whicha call i
unpaid at the expiration of 10 Business Uays after the day for its payment is thersupon forfaited without any

resolution of the Directors o that effect,

8.4 Such a forfaiure includes ail dividends declared in respect of the fodeited shares and not selually peid befors
the forfeiture.
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8.5 Any share fon‘e{te_ad under Clause 8.3 may be sold, re-aliotled or otherwise disposed of o whom and on such
terms and conditions, subject to the Carporations Act and Listing Rules, as the Directars think fit.

88 if any share is forfeitf;d under Ciau§e 8.3, natice of the forfeiture must be given 1o the Member holding the
;ha(etzn1medaatery prior to the forfeiture and an entry of forfeiture with the date thereof must be made in the
Bgister.
BR7 The Directors may accept the surrender of any share which they are entiled fo forfeit on such terms as they

think fit and any share so surrendered is deemed to be a forfeited share.
Cancellation of forfeiture

8.8 At any lime before a sale or disposition of a share, the forfeifure of that share may be cancelled on such terms
as the Direclors think fit.

Effect of forfeiture on former holder's liability

89 A person whose shares have been forfeited ceases 1o be a Member in respect of the forfeited shares, but
remains liable to pay the Company all money that, af the date of forfeiture, was payable by that person to the
Company in respect of the shares (including interest at the rate, not exceeding 20% per annum, determined by
the Directors from the date of forfeilure on the money for the time being unpaid i the Directors think fif to
enforce payment of the inferest and also expenses owing], but that person’s liahiity ceases ¥ and when the
Cﬁmpany receives payment in full of all money (including inlerest and expenses) so payable in respect of the
shares.

Evidence of forfeiture

8.10 A statemsnt in wriling declaring that the person making the statement is a director or a sacrotary of the
Cempany, and that a share in the Company has been duly forfefted in accordance with this ConstitUtion on a
date stated in the statement, is prima facie evidence of the facts stated in the statement as against all persons
claiming lo be eniitled to the share.

Transfer of forfeifed share

3.1 The Company ray receive the consideration i any) given for a forfelled share on any sale or disposition of the
share and may effect a ransfer of the share in Favour of the person to whom the share is sold or disposed of.

8.12 Upon the effecting of the transfer, the transferee must be registered ag the holder of the share and is nat bound
to see to the application of any money paid as consideration.

8.13 The tille of the transferee to the share is not affected by any irregidarity or invalidity in connection with the
forfeiture, sale or disposal of the share,

Forfeiture appliss to non-payment of instalment

8.14 The provisions of this Constitution as to forfeiture apply in the case of non-payment of any sum that, by the
terms of issue of a share, becomes payable al a fixed time, whether on accound of the nominal value of the
share or by way of premium, as if that sum had been pavable by virlue of a call duly made and notified,

.15 Where the transter ot forfeited shares is to be effecled by a ASTC regulated transfer, the Compary may do all
such things as may be necessany of apprapriate for # o do under the ASTC Setitement Rules.

tisting Rules

8,16 The Company shall comply with the Listing Rules with respect to fotdeiled shares .
PART & GENERAL MEETINGS

Annual General Meeting

&1 Annual general meelings of the Compary are to be held in accordance with the Corporations Act and the
Listing ules.

General Meating

0.2 A Director may convene a general meeting of the Compary whenever they think fit provided that if there are no
Directors hotding office the Secretary shall convene a general meeting for the purpase of etecting Directors,
Notice of General Meeting

4.3 Subject to the Listing Rules and to the provisions of the Corporations Act relating to special resolutions and
agreements for shorter notice, at least 28 days' notice (exclusive of the day on which the notice is served or
deemed to be served and of the day for which notice is given) specifying the place, day and the hour of the
mesting and, in the case of special business, the general nature of that business, must be given to such
persons as are enfiled to receive nolices from the Company for the purposes of receipt of nroxy appointments
the notice must specify a place and fax number and may specify an electronic address.

9.4 Tre ron-receipt of notice of a general mecting by, or ke ascidental omission to give notice of a general
meeting to, & person entitted 1o raceive notice does not invalidate any tesolution passed af the genersl
me
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Special business of general meeting

4.5 Al business Ih‘at is trans:a_cted at a general mesting is special with the exception at an annual general meeling
of the declaration of a dividend, the consideration of the accounts and the reports of the Directors and the
Auditor, the appointment of the Audilor and the election of Directors.

Requisifioned meeting

9.5 A general meeting shalf also be convened on requisition as is provided for by the Comporations Act or in default
maybe convened by such requisitionists as empowered 1o do so by the Corporations Act.

Objects of requisitioned meeting

9.7 The requisition for a genaral meeting must stale any resofution to be proposed at the meeting and must be
signed by the requisitionists and deposited at the Registered Office, and may consist of several documents i
the working at the request is identical in each copy each signed by one or more of the raquisitionists.

Expenses of requisitioned meeting

9.8 Any reasonable expenses incurred by the requisitionists by reason of the failure of the Direclors 1o convene a
general meeting must be paid to the requisitionists by the Company and any sum so paid may be recovered by
the Company in the manner provided in Section 245E {5) of the Corporations Act.

Postponement or cancellation of meeting

8.9 The Directors may postpone or cancel any general meeting whanever they think it {other than a meaating
convenad as the result of a requisition under Clause 9.6).

Notice to Home Exchange
9.10 The Company shall notify the Home Exchange:

{a) of any general meeting af which Directors are {o be elected af fsast 20 Businass Days hefore the
eatliest intended date for the general meeting and that notice shall state that nominations for election
to the office of Director is to be received not later than 5 Business Days after the date that the notice
to the Home Exchange bears, or any extended time as the Directors shall determing:

{=}] of any general meeling (other than a meeling lo pass a spadial resciution) at least 10 Business Days
hafore such meeting is held; and

{c} of any general meeting convened o pass a special resolution, at least 15 Business Days before such
raating i halbd.

917 A nplice convening a general meeting must:

{a) sel out the place, date and time for the meeting (and, i the meeting is to be held in 2 or more places,
the technoiogy that will be used fo facilitate this): and

(1)) state the general nature of the meeting’s business; and

{c if a spedcial resolution is to be proposed at the meeting - set out an intention to propose the special
resclulion and slate the resolution; and

{d if a Member I8 entitied to appoint a proxy - conlain a statement setting out the following information:
{i} that the Member has a right to appoint a proxy
(it} whether or not the proxy needs 1o be a Member of the company
i) that a Member who is entitled to cast 2 or more voles may appoint 2 proxias and may specify

the proportion or number of votes each proxy is appointed to exercise.
PART 10 PROCEEDINGS AT GENERAL MEETINGS

Representation of Member
101 Any Member may be represented at any meeting of the Company by a proxy or attomey.

10.2 if a body corporate is a Member it may also, by resolution of its directors or olher governing body, authorise
such person as it thinks fil to act as its representative either at a particular general meeting or at alf general
meetings of the Company or of any class of Members.

103 Aperson autherised under Clause 10,2 is, in accordance with hat authority and unti! it s revoked by the body
comporate, entilled to exercise the same powers on behalf of the bedy corporate as the body cornorata could
exorcise it were a natural person who was a Member.




0.4 Unless the contrary indention appears, a reference to a Member in tha succeeding provisions of this Part 10

mesns a Member, a proxy or atiorney of a Member o a person appainted under Clause 10.2 1o represent a
hody corporate which is a Member,

Quorum

10.5 Na business may be transacted at any general meeling unless a guorum is present comprising 3 Members for
one Member if the Company has only one Member) present in person or by proxy, altorney or representative
appointed under Clause 10.2 and entitled to vole at the meeting. If a quorum is present at the baginning of a
mesting it is deemed present throughout the meeting unless the chairman of the meeting otherwise declares,
on the chairman's own motion or at the instance of a member, proxy, atlorney or representative appointed
under Clause 10.2.

Failuisre to achleve quorum

10.6 il a meeting is convened on the requisition of Members and a quorum is not present within balf an hour from
the time appointed for the mesting, the meeting must be dissolved.

16.7 if a meeting is convened in any other case and a quoram is not present within half an hour from the time
appainted for the mesting:

{8} the meeting must be adjourned o such day, time and place as the Directors determine or if no
determination is made by them to the same day In the next week at the same time and place; and

{5 i at the adiourned meeting a quorum is not present within half an hour from the ime appointed for the
meeting:
{i 2 Members present in person of by proxy, atforney or reprasentative appointed under Clause

10.2 constitute 8 quorum; or
{ii) where 2 such persons are not present - the meeting must be dissolved,
Appointment and powers of chairman of general meeting

108 I the Directors have elected one of their number as chairman of their meetings, that person must preside as
chairman at every general mesting.

10.9 If a general meeting is held and;

{a) a chairman has not been elected as provided by Clause 10.8 or
{b) the chairman is not present within 15 minufes after the time appointed for the holding of the meeting
or is unabie or unwilling {0 act,

then the deputy chairman elected under Clause 13.16 (if any) must act as chalrman of the maeting. If there is
nG such parson or that person s absent or unable or unwdliing 1o act, the Directors prasent must slect one of
their number 1o be chalman of the meeting, or, i no Cirector is present or if all Birectors present decline to
take the chair, the Members present must etect one of their number as chairman of the meeting,

10,10 TFhe chairman is responsible for the general conduct of a general meeting and may make rulings and in
addition o any general power to adiourn may adiourn the meating without putiing the question 1o the vole if
such action is required o ensure the orderly conduct of the meeting.

Adjournment of general meeting
10,11 The chairman may, with the consent of any meeting at which a quorum is present, and must if so directed by
the meeting, adjourn the meeting from day lo day, time to time and from place to place, but no business may

be fransacted al any adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place,

1012 When a meeting is adjoumned for 30 days or more, notice of the adjourned meeling musti be given as in the
case of an griginal meeting.

10.13  Except as provided by Clause 10,12, it is not necessary to give any nofice of an adjournment or of the business
to he fransacted at any adjournad meeling.

Vating at general mesating

10.14 At any general meeting a resolution put to the vote of the meeting must be decided on a show of hands unless
a pollis demanded:

{a} by the chairman;
{M by not fess than 5 Members having the right o vole at the meeting: or
ol by a Member of Mambers present who ars logaether entilled o not less than 5% of the lotal voting

rights ¢f all the Members having the right to vote as the resolution at the meeting.
A poll may be demandead:
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{a) before a vole is taken;
M before the voting results on a show of hands are declared: or
{c immediately after the voting resulls on a show of hands are cedared.

Unless a poll is properly demanded, a declaration by the chairman that a resolution has on a show of
hands been carried or camried unanimously, or by a paricular majerity, or lost, and an entry to that
effect in the book containing the minutes of the proteedings of the Company, is conclusive evidence
of the fact without proof of the number or proportion of the votes recorded in favour of or against the
resclution provided that the declaration reflects the show of hands and the votes of the proxies
feceived.

Before a vote is taken the Chairman must inform the maeting whether any proxy votes have been received and
how the proxy votes are to be cast.

Questions decided by majority

1015 Sut}jecl‘frj the requir@ments of the Corporations Act in relation to special resolutions, a resolution is taken fo be
carried i the proportion that the number of votes cast in favour of the resolution exceeds ona half of the fofal
aumber of votes cast on the resolution.

Polt

10168 ¥ a poll is properly demandad, it must be laken in such manner and (subject to Clause 10.17) aither at once or
after an inderval or adjournment or othemwise as the chairman directs, and the result of the poll is the resoiution
of the meeting at which the poll was demanded.

10.17 A poll demandead on the election of 2 chaimanoron a auestion of adjournment must be taken immediately.
10.18  The demand for 3 pall may be wilhdrawn.

Equality of votes

1118 Inthe case of an equality of voles, whether on a shiow of hands or on a poll, the chairman of the meeting at
which 1he show of hands takes place or at which the poll is demanded, in addition ta the vote or votes {if any}
to which the chairman may be entitted as a Member, proxy, representative or altorney, has & casting vote. The
chairman hias 4 diseretion Hoth as to the use of the casting vole and as to the way in which H is used.

Entitlement to vote

1120 Subject to any rights or restrictions for the time being attached to any ofase or classes of shares at general
meelings of Members or classes of Members:

a aach Membear entitled o vote may vote i1 person or by proxy, attorney or re resenfative;
b4 P ¥

{hi on a show of hands, every person pressnt who is & Member or a proxy, attorney or represeniative of a
Member has one vote:

{ci on a poll, every person present wha is a Membar ar a proxy, attomey or representative of a Member
shall, in respect of each fully paid share held by him, or in respect of which he is appointed a proxy,
atorney or representative, have one vote for the share, but in respect of partly paid sharss, shall have
a fraction of 2 vote for each partly paid share. The fraction must be equivalent 1o the propontion which
the amaunt paid (not credited) is of the total amounts paid and payable (excluding amounts credited),

in lhis Clause, amounts paid in advance of a call are ignored when caloulating the proporion.

10.21 i a Member Is present at any meeting of the Company and any one or more proxy, altorney of representalive
for such a Member is also present, or if more than one proxy, attorney or representative for a Member is
present at any meeting of the Company then no such proxy, attosney or representative is entitled to vole o o
show of hands and on a poll the vote of each one is of no effect unless each such person is appointed to
represent a specified proportion of the Member's vating rghts, not exceeding in the aggregate 100%.

Joint Shareholder's vote
1322 inthe case of jpint holders of a share in the Company the vote of the senior who tenders a vote, whether in

person or by proxy, aliomey or representative, must be accepted to the exclusion of the votes of the cther joint
hotders and, for this purpose, seniority is determined by the order in which the names stand in the Regisler.

Vote of shareholder of unsound mind

10.22 W a Member is of unsound mind or is a parson whose person or estate is able o be dealt with in any way
under the faw relating to méental heatth then the Member's committee or trusiee or such other perscn as
properly has the management of the Member's estate may exercise any rights of the Membst in rafation to a
neneral meeting as i the committee, trustee or other person ware 2 Member,

Effect of unpaid call
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1024 A ‘Membgr §s not enlitled to vota at a general mesting in respect of those shares or which calls are oulstanding;
this restriction does not apply in respect of those shares on which no calks are ouistanding.

Qbjection to voting qualification

10.25 An objgction may be raised to the qualification of a voter only at the meeting or adjicurned meeting at which the
vote objected to is given or lzndered.

10.26  Any such ohjection must be referred {o the chairman of tha meeting, whose decision is final.

10.27  Avote not disallowed under such an abjection is valid for all pumpases.

Agppointment of proxy
10,28  {a) A Memberof a Company who is entitled {o atiend and cast a vote at a meeting of the Company's
members may appoint a person as the member's proxy o attend and vole for the Mamber at the
meeling.
{b} The appointment may specify the proportion or number of votes that the proxy My exercise,
{c} Each Member may appaint 2 praxy. [f the Member is entitied to cast 2 or more votes af the meeting,

they may appoint 2 proxies, If the Member appoints 2 proxies and the appoiniment does not specify
the proportion or number of the Member's votes each proxy may exercise, each proxy may exercise
half of the votes.

{h Disregard any fractions of votes resulting from the application of paragraphs (b} and {c).

1028 Aninstrument appointing a proxy must be in wriiting under the hand of the appointor or of the appoirtor's
altorney duly authonised in wriling or. if the appaintor is a corporation, under seal A proxy need not be a
member.

10,30 Aninstrument appainting a proxy may specify the manner in which the proxy is to vote in respect of a particular
resolution and, where an instrument of proxy so provides, the proxy is not entitied 1o vote on the resclufion
except as specified in the instrument.

10.31  Aninstrument appointing a proxy is deemed to confer autharity to demand or join in demanding a poll.

10.32  An instrument appointing a proxy must

{a) b in the form approved by the Directors from time to ime and which complies wilh the Corporations
Act; and
{2} comply with the Listing Rides.

10,35 The Directors must issue with the notice of a meeting a form of proxy in blank as to the first proxy but may
include the name of any suggested allernative or othar proxy.

Deposit of proxy and other instruments

10,34 Aninstrument appointing a proxy may not be treated as valld unless the instrument, and the power of allomey
or other authority {f any) underwhich the instrument is signed or a copy or facsimile which appears on its face
to be an authentic copy of that power or authority cerlified as a frue copy by statutory declaration is or are
received by the Campany not less than 48 hours before the time for helding the meeting or adiourned meeling
at which the person named in the instrument proposes to vole af the Registered Office or share registry of the
Company or at such other place as s specified for that purpose In the notice convening the mealing.

Validity of vote in certain circumstances

1035 Avole given in gecordance with the terms of an instrument of proxy or of 2 power of attorney is valid
notwilhslanding the previous death or unsoundness of mind of the principal, the revocation of the instrument
(or of the authority under which the instrument was executed) or of the power, or the transier of the share in
ragpact of which the instrument or power ig given, if no intimation in wiiting of the death, unsoundness of mingd,
revocalion or transfer has been received by the Company at its Registered Office or share registry before the
commencement of the meeting or adjourned meating at which the instrument is usad or the power is exercised.

Director entitled to notice of meeting

1056 A Director is entitied to receive notice of and to attend all general meetings and all separate general meetings
of the holders of any class of shares in the Company and is entitled to speak at those mestings.

PART 11 THE DIRECTORS

Number and Appointment of Directors

111 The number of Directors must not be less than 3 nor more than 10 or such lesser number as the Diraclors
determine providad that the number so determined must not he less than the number of Direciors whon the
detenmination takes effect. The names of he first Directors of the Company shail be the persons nominated

with their consent in the application for registration of the Company or 18e Directars in ofice a3t the time of
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gdoption of this Constitution will continue in office subject to the provisions of this Constitulion as the case may
@,

The Cqmpgmy in general meeting may, by resolution, increase or reduce the number of Direciors and may also
detarmine in what rotation the increase or reduced number is to go out of office.

Su’bja(:t to Clause 13.39 at the Annual General Meeting in every year one-third of the Directors for the time
beuzg, or, if their number is not 3 nor a multiple of 3, then the number nearest one-third, and any other Director
ng_t in such one-third who has held office for 3 years or more (except the Managing Director), must retire from
office.

Acreliring Director is eligible for re-election,

The Diret;ters fo retire at any annual general meeting must be those who have been longest in office since their
fast electlon‘, but, as belween persons who became Directors on the same day, those {o retire must (unfess
they otherwise agree among themselves) be determined by lot.

Ho Director except a Managing Director shall hold office for a period in excess of 3 years or until the third
a?nual general meeting following his appointment whichever is the longer without submitting himseH for re-
election.

Election of Directors

11.7

No person other than a Director seeking re-etection shall he eligible for election to the office of Direcior at any
general meeting unless he or some Shareholder intending to propose him has not later than 5 Business Days
after the dale shown on the notice {o the Home Exchange referred o in Clause 9.10(2), lefl at the Registered
Office a notice in writing duly signed by the nominge giving his consent to the nomination and signiying his
candidature Tor the offics or the intention of such Shareholder 1o propuse him. Nolice of each and every
candidature: for election as a Direclor shall be given 10 each Shareholder with or as part of the notice of the
Meeting at which the election is to take place. The Company shali abserve the requirements of Section 261E
of the Corporations Act with respect to the election of the Directors.

Where the number of nominations for election as a Director exceads the number of Directors who have or are
to resign at the general meeting, the order in which the nominations are to be votad on shall be determined by
drawing [ots and once the relevant vacancies have been filled, ro further nominations shalt be voted on.

Chualifications of Directars

1.8

.10

A Director is not required to hold any share In the Company.

A person of or over the age of 72 years may nol be appointed or re-appeinted as a Direclor except pursuant to
a resolution of the Company in aceordance with the Corporations Acl

Casual Vacancy

11.11%

1112

The Company in general meeting may by resolution and the Diroctors may at any time appoint any persen to
be a Director, either to fill a casual vacancy or as an addition to the existing Direclors, but so that the total
riurmber of Directars does not at any time excead the number determined in accordance with Clauses 11.1 and

11.2

Ay Director appuinted under Clause 11.11 holds office until the next annual general meeting of the Company
and is then eligible for re-glection but is not to be taken into account in determining the Directors who are to
refire by rotation at that meeting.

Removal of Director

1113

11,14

The Company in general meeting may by resclulion {of which noties is given in accordance with the
Corporations Act) remove any Director from office and may by resolution appoint ancther person in lhat
Bireclors stead.

Any Director appointed under Clause 11.13 is 1o be freated, for the purpose of determining the time at which
that Director or any other Dircctor is to retire, as  thal director had Become a Director on the day on which the
Director in whose place that Director was appointed was last elected a Director.

Remuneration of Directors

11,15

10185

The Direclors shall be paid out of the funds of the Company, by way of remuneration for their services as
{irectors, a sum not exceeding such fiad sum per annum as may be determined by the Direclors prior to the
first annual ganeral maeting of the Company, to be divided among themselves and in default of agreement
then in equatl shares. The remuneration of the Direclors shall nol be increased excep! pursuant 0 a resolution
passed at a general meeting of the Company where notice of the suggested increase shall have been given 1o
Members in the nolice convening the masting. No non-executive Director shall be paid as part er whole of his
rermuneration a commission on of a percentage of profits of a commission on or a percentage of operating
revenue, and no Executive Director shad he paid as whole or part of his resnuneration @ commission on or
percerdage of aperating revenue,

The Directars’ remunaration is deemed fo accrug from day to day.




1117 Iif a‘Director, being wiling, is called on to perform exfra services of to make any special exertions in going or
residing abread or otherwise for the Company, the Company may remunerate that Director by payment of a
fixed sum determined by the Directors and that remuneration may be either in addition to or in substitution for
that Director's share in the remuneration provided for in Clause 11.15.

11.18 Theb[?ireqtcrs‘ may also be paid ali travelling and other expenses properly incurred by them in attending,
partzquatmg i and returming from maetings of the Directors or any committee of the Directors or qeneraf
meetings of the Company or otheraise in connaction with the business of the Company.

Directors” inferests

1119 Subject to Clause 11.20 nio Director is disqualified by Ris office from contracting with the Company whether as
vendor purchaser or ofherwise, nor shall any such cantract or any conlbract or arrangement entered info by or
on behaif of the Gompany in which any Direttor shall be in any way interested be avoided or prejudiced on that
account, nor shall any Director be liable to account 1o the Company for any profit arising from any such contract
arlagi}rigeimgnt by reason only of such Director holding that office or of the fiduciary relationship thereby
eslablished.

11.20  Adirector who has a material personal interest in a mafter that refates to the affairs of the Company must give
to the olher directors notice of the interest unless such interest falls within the sxception of Section 191 (2} of
the Corporations Act. The nature of this interest must be disclosed by the director at a directors’ meeting as
soon as practicable after the relevant facts have come o his knawledge and such director must comply with
the requirements of Sections 181, 182 and 145 of the Corporations Act.

11.21  Subject to the reguirements of Sections 191 and 192 of the Corporations Act, 4 standing notice that a Director
has an inferest in any matier shall be a sufficient disclosure under this Clause as regards the inferest of the
Director in any transactions refating 1o the matler and after such standing notice it shall not be necessary for
such Director 1o give a spedcial notice relating o any padicutar ransaction relating to that matter.

Related Body Corporate Contracts
11.22  Subject to the requirements of Chapter 2E and of Section 191 of the Carparations Act a Director shall not be
deemed o be interesied or to have been at any time interested in any contract or armangement by reason anly

that in a case where the contract has been or will be made with, for the benefit of, or on behalf of a Related
Bady Corporate, he is a director in that Related Body Corporate.

Vacation of office of Director

11.23  In addition 1o the circumstances in which the office of a Director becomes vacant under the Corporations Act,
the office of a Director becomes vacand if the Director:

ia) becomss of unsound mind or @ person whose person or estate is liable to be dealt with in any way
unider the law refating to mental health;

{b) resigns from the office by notice in writing to the Campany;

{c is absent without the consent of the remaining Directors from meetings of the Directors hald during 3
period of & months;

{d) is remaved from office under Clause 11.13;

{e} ceases to be a Director by virlue of Section 206A or any other provision of the Corporations Act;

{f} becomes bankrupt or makes any arrangement or eomposiion with his creditors generally: or

{q) becomaes prahibited from being a Director by reasan of any order made under the Corporations Act.

PART 12 POWERS AND DUTIES OF DIRECTORS

Directors to manage Company

12.1 Subjecl to the Corporations Act the Listing Rules and lo any ather provision of this Constitution the business of
the Company is managed by the Direclors, who may exercise all such powers of the Company as are not, by
ihe Corperations Act or by this Constitution, required to be exercizsed by the Company in genoral mecting.

122 Without fimiting the generality of Clause 12.1, the Direclors may at any time:

{a) exercise all the powers of the Company o borrow or raise money, to charge any property or business
of the Company or all or any of its uncalled eapital and to issue debentures or give any othier security
for a debt, liability or obligation of the Company or of any other person;

() sell or otherwise dispose of the whole or any part of the assets, underakings and other properties of
the Company of any that may be hereafter acquired on such terms and conditions as they may deem
advisable, bul:

{i} the Company shall compiy with the Listing Hules;
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{in} any sale or disposal of the Company's main undertaking shall only be made subjec! {o the
pricr approval or ratification of the sale or disposal by the Company in general meeting; and

{iiiy on the sale or disposilion of the Company's main undertaking or on the liquidation of the
Company, no commission or fee shall be paid to any Director or Direclars or to any liquidator
of the Company unless it shall have been ratified by the Company in general meeting, with
prior notification of the amount of such proposed payments having been given {0 all Mamberg
at least 10 days prior to the meeting at which any such payment is to be considered; and

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

12.3 The Directors may raise or secure the payment or repayment of moneys or any debt, liahiiity ar obligation in
such manner and on such terms and conditions in all respects as they may determine and in particolar by tha
issue of debentures, debenture stock (perpetual or otherwise), bonds, notes or other securities or debt
instruments the payment of which may be charged on all ar any part of the property of the Company {both
present and fulure) including its uncalled capital for the time being.

124, Debentures, debenture stock, bonds, notes or other securities or debt instruments may be made assignable
free from any equities between the Company and the person to whom the same may be issued.

12.5 Any debentures, debenture stock, bonds, notes or other securities or debt instrumants may be issued at the
discretion of the Directors at a discount, premium or otherwise and with any special privileges as to
redemption, surrender, drawings, alfotment of shares, altending and voting at general meetings of the
Company, appointment of Directors and otherwise.

Appointment of attorney

12.6 The Directors may, by power of aforney, appoint any person or persons 1o be the attorney or attorneys of the
Cotrpany 1or such pumposes, with such powers, authorities and discretions {being powers, authorities and
discretions vested in or exercisable by the Directors), for sueh perod and subject to such conditions as they
{hink Jit.

12.7 Any such power of attomey may contain such provisions for the protection and corvenience of persons dealing
with the allerney as the Directors think fit arkd may alse authorise the attorney 1o delegate alf or any of the
powers, authorities and discretions vested in the atformey.

Minutes
12.8 The Directors must cause minutes o be made:

(2] of the names of the Direclors present at or involved in all general meetings and all meetings of the
Direciors; and

(433 of ai proceedings of general mestings and of meetings of Directors,

and cause those minutes to be entered, within one month after the relevant mesting is held, in lhe minuis
book.

12.9 The minutes referred to in Clause 12.8 must be signed by the chairman of the meeting at which the
procesdings took place or by the chairman of the next sucteeding meeting.

Execution of Company chegues efc.

1210 Al cheques, promissory notes, bankers' drafts, bills of exchange and other negofiable inslruments, and all
receipts for money paid to the Company, must be signed, drawn, accepted, endarsed or otherwise executed,
as the case may be, in sych manner and by such persons as the Diractors determine from time 1o lime.

Retirement Benefits for Directors

t12.11  The Direclors may at any ime adopt any scheme or plan which they consider o be in the interest of the
Company and which is designed to grovide relining or superannualion henefits for both present and future non-
executive Direclors, and they may from time {o time vary any such scheme or plan. Any scheme or plan may
be effected by agreements entered info by the Company with individual Directors, or by the establishment of a
separate trust or Jund, or in such olher manner as the Direclors consider proper. The Directors may atach
such ferms and conditions to any entitlement under any such scheme or plan as they think fit, including,
withou! fimitation, & minimum period of service by a Director before the acorual of any entitfement and the
acceptance by the Directors of a prescebed retiring age. Mo such scheme or plan shall operate to conder upon
any Director or an any of the dependan!s of any Direclor any henefits exceeding those permittad by Section
200G of the Corporations Act, except wilh the approval of the Company in general mesting.

Securities to Directors

1212  Ifthe Director acting salely in his capacity as a Direclor of the Company shall become personally liable for the
paymend of any sum primarily due by the Company, the Direclors may create any mongage, charge or security
aver or affecling the whole or any part of the assets of the Company by way of indemnity fo secure the persons
or person so becorming fiable from any loss in respect of such liability.

PART 13 PROCEEDINGS OF DIRECTORS
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Directors' meetings

13.9

13.2

The Directors may meet together for the dispatch of business and adjourn and otherwise regulate thelr
meetings as they think fit.

A Uirector may at any time, and the Secretary must on the requisition of a Direclor, convene a mesting of the
Direntors but not less than 24 hours netice of every such Directors meeting shall be given to each Direator
either by personal telephone contact or in writing by the convenor thereof. The Directors may by unamimous
resolution agree o shorer natice.

Guestions decided by majority

13.3

13.4

1356

Subject to this Constittion and to the provisions of Section 195 of the Corporations Act, questions arising at a
maeting of Direclors are to be decided by a majority of votes of Directors involved and volting and any such
decision is for all purposes deemed a decision of the Direclors.

An Alternate Director involved in any meeting of Directors has one vote for each Director for which that person
is an Alternate Director and if that person is a Director also has one vote as a Director.

In the event of there belng an eguality of votes, the chairman of the meeting, in addition to the chairman's
delibergte vote, has a casting vote except where only two Directors are present and entitied to vote on a
question. The Chairman has a discretion both as to whether or not to use the casting vote and as o which way
it is used.

Alternate Directors

13.6

13.7

138

13.9

13.10

13.11

13.12

1313

A Director may, with the approval of the Directors, appoint a person {whether a Member of the Company or aof
to be an Alternate director in the Birector’s place during such period as the Director thinks fit.

An Altermnate Director is entitted to notice of all meetings of the Directors and, ¥ the appoinfor is nol invelved in
such a meeling, is enlitled to participate and vote in the appaointors stead.

An Alternate Director may exercise any powers that the appointor may exercise and in the exercise of any such
power the Alternate Director is an officer of the Campany and is not deeriad an agent of the appointor,

An Alternate Director is nof required to hold any share in the Company.

An Alternate Director is subject in all respects o the conditions aftaching to the Directors generally except that
an Alternate Director is not entiled to any remuneration under Clause 1115 otherwise than from the Allernate
Director's appointor,

The appeointment of an Alternate Director may be terminated at any time by the appointor nolwithstanding that
{he periad of the appointment of the Alternate Director has nol expired, and terminates in any event if the
appointor vacates office as a Director.

An appoimtment, of the termination of an appointment, of an Alternate Director must be effected by a rotice in
writing signed by the Director who makes or made the appoiniment and served an the Company.

The notice of appointment or termination of appointment of an Alternate Director may be served on the
Company by leaving it af the Registered Office or by farwarding it by facsimile transmission (o the Registerad
Offiee and in the case of a facsimile transmission, the appearance at the end of the message of the name of
the Director appointing or terminating the appointment is sufficient evidence that the Ulrector has signed the
notice.

Cuorum for Directors’ meetings

13.14

Al a meeting of Directors, the number of Directors whose involvement is necessary 1o constitute a quorum is 2,
of such greater number as is determined by e Direclors from time 1o fime. However, if there are not enough
directors 1o foem a quorum for a directors meeting because of the provisions of Sub-seclion 195 (1) of the
Corporations Act one or more directors including those who have a material personal interest in that matter}
may call a general meeting and the general meeting may pass a resoclution to deal with the matter. Provided a
quoram is present at the place where lhe meeling is heid, other Directors unable to altend in person may
participate in the proceedings of the mesting in accordance with Clauses 13.32 and 1333,

Remaining Directors may act

13.15

In the event of a vacancy or vacancies in the office of a Birector or offices of Direclors, the remaining Birector
or Directors may act but, i the number of remaining Direclors is not sufficient to constitils a quorum at a
meeting of Directors, they may act only for the purpose of:

{a} increasing the number of Directors to a number sufficient {0 constitute such a quorum; or

(b convening a general meeting of the Company.

Chairman of Directors
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13.18

3.7

The Directors must elsct one of their number as chairman of their meetings and ma i i

: t ' y determine the period for
which the person efected as chairman is to hold office. The Directors may alsa efect one of their nurrT}mer as
deputy-chairman of their meetings and may determine the period for which the person elected as deputy-
chairman is to hold office.

When a Dirsclors’ meeting is held and;
{a) a ¢hairman has not been elected as provided by Clause 13.18: or

(t) the chairman is not present within 10 minutes after the time appointed for the heiding of the mesting
or 5 unabie or unwilling fo act,

the deputy-chairman (if a?qy} tnust act as chairman of the meeting. if there is no such person or that persen is
ahbsen! or unable or unwilling to act, the Directors involved must elect one of their number to be a chairman of
the mesting.

Directors' committees

13.18

13.19

13.20

13.21

13.22
13.23

13.24

The Directors may delegate any of their powers, other than powers required by law to be dealt with by the
directors as a boand, o g committee or commiticss consisling of at least one of their number and such other
persons as they think 6t

A commiﬂge {0 which any powers have been so delegated must exercise the powers delegated in gocordance
with any directions of the Directors and a power so exercised is deemed to have been exercised by the
Oirectors.

The members of such a committes may elect one of their rumber as chairman of their meestings.

H such a meeting is held and:

{a} a chairman has not been elected as provided by Clause 13.20; or

{b} the chairman is not present within 10 minutes after the time appointed for the holding of the meeting
or is unable or unwilling to act,

the members involved may elect oae of their number to be chairman of the meeting.
A comriliee may meet and adjourn as it thinks proper.

Guestions arising at a meeting of a commiltee are {o be determined by a majarity of votes of the members
involved and voting.

In the event of there being an equality of voles, the chairman, in addition 1o the chairman's deliberative vote,
hias g casting vote.

Written resolution by Directors

1325

A resciution in writing signed by all Directors for the time being or their respective allernate Direclors (excep
those Directers {or their alternates) who expressly indicate their abstention in writing to the Company and those
who would not be permitted by virlue of Section 195 of the Carporations Acl to vole were the resclution ta be
put to a meeling of the Directors) shall be as valid and effectuat as if it had been passed at a Directors’ meeting
duly convened and held. Any such resolution may consist of several documents in like form but each
docurrent must eontain a statement that the Directors are in favour of the resolution and the wording of the
resolution and the stalement of the Directors must be identieal, each document signed by one or more
Directors. A telex, telegram, facsimile transmission or other document produced by mechanical means and
bearing the signature of the Director, printed mechanically and with his authority, shall be deemed o be a
document in writing signed by the Direclor.

BDefective Appoiniment

13.26

All acts done by any Directors’ meeting or of a commiitee of Directors or by any pargon acting as a Director
are, notwithstanding thatl il is allerwards discovered that there was some defect in the appointment of 2 person
to be, or to act as, a Director, or thal a person so appointed was disqualified, as valid as i the person had been
duly appointed and was quatified to be a Director or 0 be a membier of the committec.

Directors May Hold Other Offices

13.27

A Director may bold any other office or place of profit in or in relation to the Company {except that of auditar) in
conjunction with his office of Director and on such terms as fo remuneralion or otherwise as the Directors shall
approve,

Directors May Hold Shares, efc

13.25

A Director may be or become a shareholder in or director of or hold any other office or place of profit in or in
refation (o any other company promaoted by the Company or in which the Company may be interested, whether
as a vencor, sharehoider or otherwise.

Bireetors Not Accountable for Benefits
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13.20  No Director shall be accountable for any benefits received as the holder of any other office or place of profit in

or in relation to the Company or any other company referred to in Clause 13.28 or as a shareholder in OF
director of any such other company,

Vating, Affixation of Seaal

1330 A Director may in all respects act as a Director in refation to any contract or arrangement in which he is
interested, inchuding, withoul imiting the generaiity of the foregaing, in relation to the execution of the contract
ar agreement or the use of the Company's common seal, but he may not vote in relation to any contract or
proposed contract or arrangement in which he has directly or indirectly a materal inferes! and in that respect
he shall comply with the requirements of Sections 191 and 192 of the Corporations Act,

Exchange to be Advised

1331 The Direclors shall advise the Company, which in turn shall advise the Exchange without delay of any material
contract involving Birectors’ inferesis. The advice shall include at least the following information:-

{a} the names of the parties to the contract;

{b) the name or names of the Director or Directors who has or have any materiat interest in the contract;
(c) particulars of the condract; and

{h) particulars of the relevant Director's or Director's interest or interests in that contract,

Meetings to be Effectual

13.32  Forthe purposes of this Constidution, but subject to Clause 13.14, the contemporaneous linking together by
instardaneous communication device of a number of consenling Direclors not less than the quorum, whether or
not any one or more of the Directors is out of Australia, shall be deemed to constilute a Direclors' mesting and
all the provisions of this Conslitution as to the Directors” meetings shall apply to such meetings held by
instantanecus communication device so long as the following conditions are meb

{2} all the Directors for the time befng entitled {0 receive notice of the Direclors’ maeting {including any
alternate for any Birector) shall be entitted to notice of a meeting by instantanecus communication
device for the purpases of such meating. Notice of any such Directors’ meeting shall be given on the
inslantanecus communication device or in any other manner permitled by this Constitution;

{b} each of the Dirsctors taking part in the Directors’ meeting by Instantaneous communication device
st be able 10 hear each of the other Directors taking part at the commencemant of the Diraclors’
meeling; and

{c} at the commencemeani of the Directors’ meeling each Qirector must acknowledge his presence for the
purpose of a Directors' meeting of the Company to all the other Directors taking part.

Procedure at Mestings

13.33 A Director may not leave a Directors’ meeling held under Clause 13.32 by disconnecting his instantaneous
communication device uniess he has previously oblainad the express consent of the Chairman of the Directors’
meeting and shall be conclusively presumed to have been present and to have formed pard of the guorum at all
times during the Directors’ meeting by instantaneous communication device unless he has previously oblained
the express cansent of the Chairman of the Directors’ meeling to leave the Direclars’ meeting as aforessid.
However, if the Director would not be permified by vitue of Section 195 of the Corporations Act to be present
or 1o vote during the consideration of a matter then such Director may disconnect his instantaneous
communication device during the consideration of such matier without oblaining the express congent of the
Chalrmar and he shall not be counted (o the purpose of determining a quorum during the consideration of that
matter.

Minutes

13.24 A minute of the proceedings at a Birectors” meating held under Clause 13.32 shalt be sufficient evidence of
such proceedings and of the ohservance of all necessary formalilies if cerlified as a correct minute by the
Chairman of the person taking the ¢hair at the Directers’ meeting under Clause 13.32.

Definition

13.35  For the purpose of this Constitution “instantanecus communication device” shall include telephone, telavision
or any other audio or audio-visual device which permils instantanecus communication.

Appointment of Managing Director

13.36  The Directors may from time to time appoint one or more of thelr number to the office of Managing Director or
tanaging Direclors of the Comparny of 8 the office of Execubive Direclor or Execuiive Dirgciors aither for &
fixed term or at will, but not for Efe and, subject to the terms of any agreement entered info in a particular casc,
may revoke any such appointmeant. he appointment of a Managing Director or bxecutive Direclor 30
appointed automatically terminaies if he ceases tor any reason o be a Director,
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Remuneration

13.37  Subject ?0 C{ause 11:15 a Managing Director or Execufive Director shall, subject to the terms of any agreement
entered into in a particular case, recaive such remuneration {whether by way of salary, commission or
parlicipation in profits, or partly in one way and parlly in another) as the Oirectors may determine.

Powers

13.38  The Directors may, upon such terms and conditions and with such restrictions as they think fit confer upon a
Managing Dﬁrectfar or Executive Diractor any of the powers exercisable by them. Any powers so conferrad may
be concurrent with, or be to the exclusion of, the powers of the Directors. The Directors may at any time
withdraw or vary any of the powers so conferred on a Managing Direclor or an Executive Director.

Rotation

13.38 A Managing Director shall not retire by rotation in accordance with Clause 11.3, but if there is more than ane

Martag]ng Director then the first appointed Managing Director shall not be subject o re-election and the other
Managing Director and the Executive Directors shall be subject to re-election.

PARY 14 SECRETARY
Appointment of Secretary

14.1 There must be at Jeast one Secretary of the Company who may be appointed by the Direclors for such term, at
such remureration and on such conditions as they think fit,

Suspension and removal of Secretary

14.2 The Directors have power 1o suspent or remove a Secretary.

Powaers and duties of Secretary

4.3 The Directors may vest in a Secretary such powers, duties and authorities as they may from time 1o time
determine and a Seorelary must exercise all such powers and authorities subiset a1 all times to the control of
the Directors.

Secretary to attend meetings

14.4 A Secretary is entilled to participate in all meetings of the Directors and all general meetings of the Company
and may be heard on any matter.

PART 15 COMMON SEAL AND OFFICIAL SEAL

Custody of common seal

151 The Lirectors may provide for a common seal and must provide for the safe custody of the commaon seal,

Use of comunon seal

15.2 The commoen seal may be used only by the authardty of the: Direclors, or of a commities of the Directors
authorised by the Direciors to authorise the use of the common seal, and every document lo which the
commun seal is affixed must be signed by a Director and be counlersigned by another Director, a Secretary or
another parson appointed by the Directors {0 countersign that document or a class of documents in which that
document is included.

Execution of Documents without the Common Seal

15.3 The Company may execute & document without using 2 common seal # the document is signed by:
{a) 2 Directors; or
{5} a Direcior and a Sccretary,

PART 16 INSPECTION OF RECORDS

inspection by Members

16.1 Except as otherwise required by the Corporations Act, the Directors may determine whether and to what extent,
and af what times and places and under what condifions, {he accounting records and other documents of the
Company or any of them will be open to the inspection of Members other than Directors, and a Member other

lan a Direclor does not have the dght to inspect any document of the Company excepl as provided by law or
authorised by the Direclors or by the Company in general meeting.
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PART 17 DIVIDENDS AND RESERVES
Declaration of dividend

171 Subject to the rEgE}ts of persons @il any) entitled of shares with special rights to dividend, the Directors may
declare a final dividend out of profits in accordance with the Corporations Act and may authorise the payment
or crediting by the Company to the Members of such a dividend,

Directors may authorise interim dividend

17.2 The Directors may authorise the payment or crediting by the Company o the Members of such interim
dividends as appear to the Directors fo be justified by the profits of the Company.

Mo interest an dividends
17.3 interest may not be pald by the Company int respect of any dividend, whether final or interim.
Reserves and profits carried forward

17.4 The Directors may, before declaring any dividend, sef aside out of the profits of the Company such sums as
thay think proper as reserves, lo be applied, at the discretion of the Birectors, for any purpose for which the
profits of the Company may be properly applied.

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

17.5 The Direciors may carry forward so much of the profits remaining as they consider ought not fo be distributed
as dividends without transferring those profits fo a resarve.

Calewtlation and apportionment of dividends

17.7 Subject to the rights of persons {if any) entitled to shares with special righls as o dividend all dividends are o
be declared and paid according to the amounts paid or credited as paid on the shares In respect of which the
dividends is paid.

17.8 Unless any share is issued on terms providing to the condrary, al dividends are t0 be apportioned and paid
proporiicnately to the amounts pald or credited as paid on the shares during any porlion or portions of the
period in respect of which the dividend is paid.

i17.9 An amount paid or crediied as pald on a share in advance of a call is nol 1o be taken as paid or credited as
paid on the share for the purposes of Clause 17.7 and 17.8.

Deductions from dividends

1710 The Directors may deduct from any dividend gayable to a Member alt sums of money {if any} presenily payable
by that Member to the Uompany on acoount of czlls or otherwise in relation to shares in the Company.

Distribution of specific assets

1711 The Direclors, when paving of declaring 2 dividensd, may direct paymerd of a dividend wholly or parlly by the
distribution of specific assets, including fully paid shares in, debentures of or other securities of, the Company
or any other corporation,

17.12  if a difficulty arises in regard to such a distribution, the girectors may settie the matler as they consider
expedient and fix the value for distribution of the gpecific assets or any part of those assets and may determine
hat cash payments will be made to any Members on the basis of the value so fixed in order ko adjust the rights
of all parties, and may vest any such specific assets in trustees as the Directors consider expedient. ifa
distribution of speciic assets to a particular Member or Members is illegal ar, in the Direclors’ opinkon,
impracticable then the Direclors may make a cash payment o thal Member or Members on the basis of the
cash amount of the dividend instead of the distribution of specific assets.

Payment by cheque and receipts from joint holders

17.13  Any dividend, interest or other money payable in cash in respect of shares may be paid by chegue sent
threugh the post directed:

{a) to the address of the holder as shown in the Register or, in the case of joint bolders, 1o the address
shown in the Register as the address of the joint halder firsl named in the Register; or

{b) to such other address as the holder or joint holders in writing directs or direct.

1714 Any one or two or more joint holders may give eflectual receipts for any dividends, irderes! or alher maney
payable in respect of the shares held by them as joirt holders.

Bonus Share Plan

17.15  The Company may, by ordinary resolition in general maeating, avthorise tha Directors fo implameant a Bonus
Share Plan on such terms and conditions as ars referred {0 in such resolutinn and which plan provides o any
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17.18

dividend which the Directors may declare from time to time under the Clauses in this Part 17, less any amount
which the Company shall either pursuant io this Constifution or any law be entitled or obliged fo retain, not be
payable on shares which are participating shares in the Bonus Share Plan but for those shares to carry instead
an enfiflement to receive an allotment of additional fully paid ordinary shares {6 be issued as bonus shares.

Any resolution passed by the Company in general meeting pursuant o Clause 17.15 may, at any time, be
amended or revoked by the Company by ordinary resolution in general meeting.

Dividend Plans

17.47

{a} Notwiihstanding any other provision of this Constitution, but subject to the requirements of the
Corporations Act and, if applicable, the Listing Rules, the Directors may in their absolute discretion
establish on such terms and conditions as they think fit;

(i3 plans (to be called a "dividend reinvestment plan” or an “imerest reinvestment plan” as the
case may be} for eash dividends paid by the Company in respact of shares issued by the
Company and interest paid by the Company on unsecured notes or debeniure sfock issued
by the Company {o be reinvesied by way of subscription for shares in the Company; and

{ii) a plan (to be called a "dividend election plan™ permitling holders of shares o the extent that
his shares are fully paid up, to have the oplian to elect to forego his right to share in any
dividends {whether interim or otherwise) payable in respect of such shares and fo receive
instead an issue of shares credited as fully paid up to the extent as defermined hy the
Directors.

[t} The Directors may in their absolute discretion, modify, suspend or terminate all or any plans
astablished pursuant to the Clause 17.17 from time 1o time on not less than one monti's written nolice
to all Members.

i) The powers given to the Directors by this Clause 17.17 are additional to the ather powers reposed in
the Directors by this Constifution and shall not in any way be fimited, restricied or otherwise afected
by the Clauses in this Part 17 and 18 inclusive.

Unciaimed dividends

17.18

All dividends dectared but unclaimed may be invested by the Directors as they think #it for the benefit of the
Company until claimed or until required to be dealt with in accordance with any law redating to unclaimed
MOneys,

PART 18 CAPITALISATION OF PROFITS

Capitalisation of reserves and profits

181

18.2

Subject to the Listing Rules a Company may capitalise profits. The capitatisation need not be accaompaniad by
lhe issue of shares,

Subject la the Listing Rules if the capitalisation invalves the issue of shares the Directors may do alf things
necessary to give effect to the resolulion and, in particuiar, to the extent necessary to adiust the rights of the
Membars among themsealves, may:

{a} issue fractional cerdificates or make cash payments in cases where shares of debentures become
issuable in fractions; and

5] authorise any person {o make, on behalf of all or any of the Members entiled to any further shares or
debentures on the capitalisation, an agreement with the Company providing for the issue to them,
credited as fully paid up, of any such further shares or debentures or for the payment up by the
Company on thelr behall of the amounts ar any part of the amaunts remaining unpaid on their existing
shares by the application of their respective proportions of the sum resolved 1o be capitalised, and any
such agreement is effective and binding on all the Members concerned.

PART 19 NOTICES

Service of notices

191

18.2

19.3
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A nolice may be given by the Company to any Member or other person receiving notice under this Constitution
either by serving it on the person personally or by sending it by post or facsimile ransmission to the person at
{heir address 3s shown in the Register or the address or number supplied by the person o the Company for
the giving of notices to the person or to the electronic address nominglted by that person.

if a nolice is sent by post, service of the natice Is deemed to be effected by properly addressing, prepaying,
and posting a letter containing the notice, and the notice is deemed to have heen served three (3) days after
the date of ifs posting.

If 2 notice is sent by facsimie transmission or olber glectronic means, service of the notice is deemed o be
effected by properly addressing the facsimile transmission and transmitting same and o have been serverd aon
the Busmess Day following s despatch,
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19.4 A notice may be g'iven _by the company to the joint holders of & share by giving the notice to the joint holder first
named in the Register in respect of the share.

18.5 Every person who by operation of law, transfer or other means whalsoever becomes entitled to any share is
absolutely bound by every notice given in accordance with this Constitution to the person from whom that
person derives titie prior to registration of that person’s lifle in the Register.

198 All notices sent by post outside Australia must be sent by pre-paid airmail post or facsimile or in another way
that ensures that it will be received quickly or by the means provided by Clause 18.10.

Persons entitied fo notice of general meeting

19.7 Notice of every general meeting must be given in a manner authorised by Clauses 19.1 fo 19.8 (inciusive} and
in accordance with the Corporations Act to:

{a) every Member;

() every Diraclor or Alternate Director,;

[{] the Audior;

{d) the Exchange (i the Company is listed), and

fe) every person enfitled to a share in conseqguence of the death or bankruptoy of 2 Member who, but for
his death or bankruptcy, would be entitled to receive notice of the meeting.

19.8 No other person is entitled to receive notices of general meetings,
Change of Address

19.9 The Company shall acknowledge receipt of all notifications of change of address by holders of partly pald
shares.

incorrect Address

19.10  Where the Company has bona fide reason to believe that a Member is not known al his registered address,
and the Company has subsequenily made an enguiry in writing at that address as to the whereabowts of the
Member which enquiry either elisits no response or a response indicating that the Member or his present
whereabowts are unknown, 8l future nolices will be desmed 1o be given o such Member if the notice is
exhibited in the Registered Office (or, in the case of a member registered on a Branch Register, in a
conspicuous piace in the place where the Branch Register is kept} for a period of 48 hours {and shall be
deemed to be duly served at the commencement of that period) unless and untll the Member informs the
Company that he has resumed residence at this registered address or notifies the Company of a new address
to which the Company may send him notices (which new address shall be deemed his registerad addrass).

PART 20 AUDIT AND ACCOUNTS

Company to keep accounts

20.1 The directars must cause the Company o keep accounts of the business of the Company in accordancs with
the reguirements of the Corporations Act and the Listing Rules.

Company to audit accounts

20.2 The directors must cause the accounis of the Company to be audited in accordance with the requirements of
the Corporations Act and the Listing Rules.

PART 21 WINDING UP

Distribution of assets

211 Subject to Clause 21.3, if the Company is wound up, the flquidator may, with the sanction of a special
resolution of the Company, divide among the Marmbers in kind the whole or any part of the property of the
Company and may for that purpose set such vatue as the Bguidator considers fair on any property to be so
dividad and may determine how the division is to be carried oul as between the Membars or different classes of
Members,

21.2 The liquidator may, with the sanction of a special resalution of the Company, vest the whole or any pari of any

such property in trustees on such trusts for the benefit of the contributories as the liquidator thinks fit, but so
that no Member is compelled to accept any shares or other securities in respect of which therg is any liability.

Qrder for Winding Up
213 Where an order is made for the winding up of the Company or it ia resclved by special resoiution to wind up the

Comnpany, then on a distribution of assets o members, shares classified by the Home Exchange ag Restricted
Securities at the Bme of the commencemaent of the winding up shall rank in pricdty after all other shares,
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214 Subject to the rights of Men}bers (it any} entitied to shares with special rights in a winding-up, a% monies and
property that are {o be distributed among Merbers on a winding-up, shall bg so distribuied in prapartion to the
shares held by them respectively, irespective of the amount paid-up or credited as paid up on the shares.

PART 22 INDEMNITY

221 Except as may be prohibited by Sections 1694 and 1998 of the Corporations Act every Officer, audior of agent
of the Company shall be indemnified out of the property of the Company against any Hability incurred by him in
his capacity as Officer, auditor or agent of the Company or any related corporalion in respect of any actor
omission whatsoever and howsoever occurring or in defending any proceedings, whether civil or criminal.

PARY 23 OVERSEAS MEMBERS

23.1 Fach Member with a registered address outside Australia acknowledges that, with the approval of the
Exchange, the Company may, as contemplated by and in accordance with the Listing Rules, arrange for a
nominee to dispose of any of its entittement to participate in any issue of shares or opticns by the Company to
Members.

PART 24 LISTING RULES

Listing Rufes

241 It the Company Is admitted to the Official List of the Exchange, the following clauses apply:

{a) Notwithstanding anything contained in this Constitufion, if the Listing Rules grohibit an act being done,
the act shaill not be done.

{b} Nothing contained in this Constitution prevents an act being done that the Listing Rules require to be
done.

{c} If the Listing Rules require an act to be done or not to be done, authority is given for that act to be

done or not to be done {as the case may be).

{h If the Lisling Rules require this Constitution to contain a provision and it does not contain such a
provision, this Constitution is deemed to contain that provision.

{6} if the Listing Rules require this Constitition not to contain a provision and it contains such a provision,
this Constitution Is deemed not fo contain thal provision.

[} H any provision of this Canstitulion is or becames inconsistent with the Listing Rules, this Constitution
is deemad not fo contain that provision to the extent of the inconsistency.

PART 25 CHESS

Participation

251 The Directors may do anything permitted by the Cormpoerations Act, the Listing Rules or the ASTC Ssltiemant
Rules which thay consider necessary or desirable in connection with the participation of the Company in any
computerised or electronic system established o recognised by the Corporations Act, the Listing Rules or the
ASTC Settlernent Rules for the purpase of facilitating dealings in shares.

Sub-Register

252 The Company may pravide facilities for members to hold securities in the Company on an issuer sponsored
sub-register in accordance wilh the Listing Rules and the ASTC Setflernent Rules.

Lien

253 the Company may do anything necessary or desirable for it to do under the ASTC Settlement Rules to protect
or enforce any lien, charge or other right to which it is entitled under ary law or under this Constitution.

Compliance with ASTC Settlement Rules and ASC Clearing Ruies
25.4 The Campany shall comply:

{a) with the Listing Rules and with the ASTC Settlement Rules in respect of its parlicipation in CHESS:
{by with the ASC Clearing Rules as required.
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