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CORPORATIONS ACT 2001

A COMPANY LIMITED BY SHARES

CONSTITUTION

OF
Snowdome Investments Limited

PART 1 DEFINITIONS

Definitions

1.4 The following words have these meanings in these Clauses unless the contrary intention appears.
“ASC Clearing Rules” means the operafing rules of Australian: Clearing House Pty Ltd ACN 001 314 503;
"Alternate Director” means a person appoinied as altemate director under Clause 13.8. '
=ASTC Settlement Rules™ means the operating rules of the ASX Settlement and Transfer Corporation Pty Ltd
ACN 008 504 532
»Auditor” means the auditor or auditors for the time being of the Company.
“Business Day" means a day other than a Saturday, a Sunday, New Year's Day, Good Friday, Easter Monday,
Christmas Day, Boxing Day and any other day which the Exchange shall declare and publish to be a day which
is not a business day;
"Chess” means ihe Clearing House Electronic Sub-Register System established ahd operated by the
Exchange including but not limited to: .
(a) the clearing and settlement of transaction in CHESS approved securities;
(by the transfer of securities; and
{c) the registration of transfers.
"CHESS approved securities" means securities of a company for which CHESS approval has been given in
accordance with the ASTC Settlement Rules )
"CHESS subregister™ means that part of a company's register for a class of the company's CHESS approved
securities that is administered by as an approved CS facility and that records uncertificated holdings of
securities in that class;
"Company” means Snowdome Investments Limited.
“Constitution™ means this Constitution as amended from time to fime.
"Corporations Act” means tha Corporations Act 2001 as amended;
“Corporations Regulations™ means the regulations prescribed under the Corporations Act;
“Director” means a director for the ime being of the Company, and where approptiate includes an Alternate
Director.
"Dividend Interest” means the right of a Member to receive dividends under this Constitution or any law.
“Exchange” meang Australian Stock Exchange Limited.
"Executive Director" means a person appointed as executive director under Clause 13.36.
"Home Branch” means the State Branch of the Exchange designated to the Company by the Exchange.
"Listed" means, in relation to the Company, the Company being and remaining admitted to the official list of
the Exchange;
“Listing Rules” maans the Listing Rules of the Exchange and any other rules of the Exchange which are
applicable while the Company is admitted to the Official List of the Exchange, each as amended or replaced
irom time fo fime, except to the extent of any express written waiver by the Exchange.
"Listed Securities” means any shares, share options, stock, debentures, debenture stock or other securities
for the time being issued by the Company and officially quoted by the Exchange;
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"Managing Director" means a person appointed as managing director under Ciause 13.36.

"Market Transfer” means:

(a) a transfer of shares in the Company where the transfer is pursuant to or connecied with a transaction
entered into on the stock market operated by the Exchange and for the aveidance of doubt includes a

proper ASTC fransfer; or

{t) an allotment of shares in the Company as a result of the exercise of any rights, opfions or convertible
notes where such rights, options or notes are fraded 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 shares and, if not, who has beneficial interests in the shares, whether the hoider of the shares or any
person who has a beneficial interest in the shares Is in a position o exercise conirel of another licence (giving
particutars of any such position) and any other infermation which the Directors consider is necessary or
desirable for determining the eligibility of that person or any other person to hold or confinue to 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 Corporations Regulations.
"Register” means the register of members of the Company tc be kept by the Company.

"Registered Office” means the registered office for the time being of the Company.

"Restricted Securities” has the meaning ascribed to it by the Listing Rules;

"Seal” means the common seal of the Company.

"Secretary” means a person appointed by the Directors under Clause 14.1 to perform the duties of secretary
of the Company.

"State™ means the state or territory in which the Company is from fime to time registered.
"Voting interests” means the right of a Member fo exercise a vote at any meeting of the company under this
Constitution or any law.

"Winding Up Interest” means the right under this Constitution or any law for a Member fo receive a share in
the property of the company that could be distribhuted among members of the Company is property of the
Company was distributed among Members, whethear as a result of a winding up or otherwise.

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

PART 2 INTERPRETATION

Interpretation

241

2.2

23
2.4

25
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In this Constitution:

{a) word importing any gendér include all others genders;

{b) the word person includes a firm, a body comorate, an unincorporated association or an authority;

(c) the singular includes the plural and vice versa; and

(d} a reference to a statute or code or the Corporations Act (or {o a provision of same) means the statute,

code or the Comporations Act (or provisions of same) as modified or amended and in operation for the
time being, or any statute, code or provision enacted (whether by the State or Commonwealth of
Australia) in its place and includes any regulation or rule for the time being in force under the statute,

code or the Corporations Act.

Unless the contrary infention appears in this Constitution, an expression has, in a provision of this Constitution
that deals with a matter dealt with by a particutar provision of the Corporations Act, the same meaning as in

that provision of the Corporations Act.

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

Where the phrase "permitted by the Listing Rules" or similar phrase is used in this Constitution that expression
under this Constitution shzll be deemed to include any act, omission or transaction which is subject fo a waiver

of the Listing Rules by the Exchange.

In this Constitution a reference to the Listing Rules is to have effect if, and only if, at the relevant ime, the
Company has been admitted to and remains on the Official List of the ASX and is otherwise 1o be disregarded.
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Replaceable Rules not to apply

2.6

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

PART 3 SHARE CAPITAL AND VARIATION OF RIGHTS

Directors to issue shares

31

3.2

33

34

3.5

Without prejudice to 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 direst and subject 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 samse to such
person at such times at such price and on such terms and conditions and having attached to them such
preferred, deferred or other special rights or such restrictions, whether with regard fo dividend, voting, return or
capital or otherwise and whether as preference shares that are at the option of the Company likely to be

redeemed as the Direstors think fit.

Subject to the Listing Rules the Directors have the right to grant to any person options or other securities with
rights of conversion to shares or pre-empiive rights to any shares for any consideration and for any stock.

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

The Directors may not, without the prior approval of a resolution of the Company in general meeting, aliot any
shares in the Company to any person where the allotment wouid have the effect of transterring 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
person associated with a director in the issue is permitied under the Listing Rules.

Variation of rights

3.6

37

38

Commission and brokerage

39

310

3.1

If at any time the share capital is divided info 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-quarters
of the issued shares of that class, or with the sanction of a special resolution passad at a separate meeling of
the hoiders of the shares of that class. Any variation under this Clause shall be subject fo Sections 2468 to

246E of the Corporations Act.

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

(@) a quorum is constituted by 2 persons who, between them, hold or represent one-third of the issued
shares of the class; and

(b) any holder of shares of the class, present in person or by proxy, attorney or representative appointed
under Clause 10.2 may demand 2 poll.

The rights conferred on the holders of the shares of any class are not deemed to be varied by the creation or
issue of further shares ranking egually with the first-mentioned shares unless otherwise:

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

(b) required by the Corporations Act.

The Company may exercise the power to pay brokerage or commission conferred by the Corporations Act.
The rate or the amount of the brokerage or commission paid or agreed to be paid must be disclosed in the

manner reguired by the Corporations Act.

The brokerage or commission may be satisfied by the payment of cash or by the allotment of fully or partly paid
shares or other securifies or partly by the payment of cash and partly by the allotment of fully or partly paid

shares or other securities.

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

Recognition and disclosure of inferests

3.12

3.13
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Except as required by law, the Company is not bound or compelled in any way to recognise a person as
holding a share on any trust.

The Company is not bound by or compelled in any way to recognise (whether or not it has notice of the interest
or rights concerned) any equitable, contingent, future or partial interest in any share or unit of a share or
(except as otherwise provided by this Constitution or by law) any other right in respect of a share except an
absolute right of ownership in the registered holder.
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Uncertificated Holdings and Efectronic Transfer

3.14 Notwithstanding any other provision in this Constitution, the Directors may determine not to issue a share
certificate or option certificate or may determine to cancel such a certificate without issuing any certificate in its

place, if that determination is not contrary 1o the Corporations Act or the Listing Rutes.

3.5 The Directors may do anything they consider necessary or desirable and which is permitted under the
Corporations Act and the Listing Rules to 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 Settlement Rules and if

required the ASC Clearing Rules.

Share Holding Statements

3.16 Where the Directors of the Company have pursuant to Clause 3.15 determined not to issue share certificates
or to cancel existing share certificates a Member shall have the right to receive such statermnents of the holdings
of the Member as are required to be distributed to 2 Member under the Carporations Act and the Listing Rutes.

Share Certificates

3147 Subject to Clause 3.13 - 3.15 if the Directors determine to issue a certificate for shares held by a Member the
following provisions apply:

(a) A person whose name is entered as a Member in the Register or as an option holder in the register of
options is entitled without payment to receive 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 heid jointly by several persons, the Company is not bound fo issue more than one

certificate;

b) Delivery of a certificate for a share may be effected 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 pesting 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 all such holders;

(c) Where safisfactory evidence has been received by the Company that the certificate for shares
previousiy issued has been stolen, lost or destroyed and has not been pledged, charged, sold or
otherwise disposed of, and the holder has undertaken in writing to the Company to retumn any such
certificate to the Company if it is found or received by the holder, then the Company must issue a

replacement certificate in accordance with the Corporations Act;

(d) Where a certificate for shares previously issued has been worn out or defaced and has been
surrendered to the Company for cancellation and has been cancelled the person whose name is
entered as the Member in réspect of those shares in the Register is entitled to receive a replacement
certificate in accordance with the Corporations Act and the Listing Rules.

(e} The Directors may determine the number of shares to be issued in any one certificate; and
) Every certificate for shares must be issued in accordance with the Corporations Act and the Listing
Rules.

Joint holders of shares

218 }ﬂ{htn;g r_:?aogsmara.nﬂrqnoq are ranisferad g3 the inipt bpkiars of shares thev are deemed to hoid the shares as
join rits.

Restricted Securities

318 The Company shall comply in all respects with the requirements of the Listing Rules with respect to Restricted
Securities; without limiting the generality of the foregoing:

fa) Restdcted Spourities capnot be dispoged of during the escrow period except as permitted by the
Listing Rules or the Exchange; .

()] the Company witl refuse to acknowiedge a disposal (including registering a transfer) of Restricted
Securities during the escrow period except as permitted by the Listing Rules or the Exchange;

{c) during a breach of the Listing Rules relating to Restricied Securities, or a breach of a restriction

agresment, the holder of the Restricted Securities is not entitled to any dividend or distribution, or
voting rights, in respect of the Reslricted Securities.

PART 4 LIEN

Lien on share

4.1 The Company has a first and paramount lien on every share {other than a fuliy paid share) for alt money
{whether presently payable or not) called or payable at a fixed time in respect of that share and such lien

Constitution_Public_Listed coy 5
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lared paid or made in respect of that

extends fo all dividends, rights and other distributicns from time o time dec
per annum) and expenses incurred

share. Such lien extends 1o cover reasonable interest (not exceeding 10%
because such monies are not paid.

4.2 The Company also has a first and paramount lien on all shares (other than fully paid shares) registered in the
name of a Member for 2ll money presently payable by that Member to the Company and all money which the
Company may be called on by law to pay in respect of the shares of that Member.

43 Whenever any law for the time 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

! government official to require the Company to make any payment in respect of any share registerad 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 payabte or which may become due or payable to that Mamber by the Company on or in respeci of

any of those shares the Company in that case:

[T PR TTS

(@) is fully indemnified by that Member or that Member's executor or administraior from zil that liability;

)] has lien on the shares registered in the name of that Member for all money paid or payable by the
; Company in respect of those shares under or in conseguence of any such law together with interest at
i the rate, not exceeding 20% per annum, determined 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 payment to the 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

together with interest;

{d) may recover as a debt due from such Member or that Member's executor or administrator wherever
constituted or situated any moneys paid by the Company under any such law; and

(e) may if any such money is paid by the Company under any such law refuse to register a transfer of any
3 shares other than by a Market Transfer by any such Member or that Member's executor or
j administrator untit such money and interest have been set off or deducted as aforesaid or have been

otherwise paid to the Company.

Nothing in this Constitution 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 execuiors, administrator and
estate wherever constituted or situated any right or remedy which stich law confers on the Company is

enforceable by the Company.

4.4 The Company may do all such things as may be necessary or appropriate for it to do under the ASTC
Settlement Rules (and if necessary the ASC Clearing Ruies) to protect any lien, charge or other right to which it

may be entitled under any law or this Constitution.

4.5 The Directors may at any time exempt a share wholly or in part from the provisions of Clauses 4.1 to 4.3.

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

Sale under lien

47 Subject to Clauses 4.8 and 4.9, the Company may sell, in such manner as the Directors think fit, any share on
i which the Company has a lien as if the share were forfeited.
: : 438 A share on which the Company has a jien may not be sold by the Company unless:
{a) a sum in respect of which the lien exists is presently payable; and
Ab) the Company has, not less than 14 days before the date of sale, given 1o the registered holder for the

time being of the share or the person entitied to the share by reason of the death or bankruptcy of the
registered holder, a notice in writing setting out, and demanding payment of, such part of the amount
in respect of which the fien exists as is presently payable.

Transfer on sale under lien
4.9 For the purpose of giving effect to a sale mentioned in Clause 4.7, the Company may receive the consideration
{if any) given for the share so sold and may (if required) execute a transfer of the share sold in favour of the

person to whom the share is sold or where the transfer of shares is to be effected as a Markst Transfer, the
Company may do all such things as may be necessary or appropriate for it to do to effect the fransfer.

4.10 The {itie of the transferee fo the share is not affected by any imegularity or invalidity in connzction with the sale
of the share

Proceeds of sale

CanstitulionPubiic_Listed coy 6
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4.11 The proceads of a sale mentioned in Clause 4.7 must be applied by the Company in payment of such pari of
the amount in respect of which the lien exisis as is presently payable, and the residue (if any} must (subject to
any like lien for sums not presently payable that existed on the share before the sale) be paid fo the perscn

entitled to the share at the date of the sale.
PART 5 CALLS ON SHARES

Directors to make calls

5.1 The Direciors may, subject to compliance with the requirements of the Corporations 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 that Member.

52 A call may be made payable by instalments.

5.3 The Directors may revoke or postpene a call.

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

Time of call

55 A call is deemed to be made at the time when the resolution of the Directors autherising the call is passed.

Notice of call and Members' Liability

5.6 Each Member must, on receiving at least 15 Business Days notice {or such longer period as the Listing Rules
shall require) specifying:
(2) the name of the Member;
{b) the number of shares held by the member;
(c) the amount of the call;
{d}) the due date for payment of the cali;
(2) the consequences of hon-payment of the call;
)] the taxation deductions applicable {if any) and how they may be applied jor;
{g) market detzils regarding the shares and any other shares in the Company as required by the Listing
Rules; and
(h) such other information as required by the Listing Rules,

pay to the Company at the time or times and place so specified the amount called on the shares.

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

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

59 [ a sum called in respect of a share is not paid before or on the day appointed for payment of the sum, the
person from whom the sum is due must pay interest on the sum from 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
Directors may waive payment of that interest wholly or in part.

Fixed instalments deemed calls

5.10 Subject to the Listing Rules any sum that, by the terms of issue of a share, becomes payable on allotment or at
a fixed date is deemed for the purposes of this Constitution fo be a call 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 o payment of interest and expenses, forfeiture or otherwise apply as if the sum had
bacome payable by virtue of a call duly made and nofified.

Differentiation between shareholders as to calls

51 The Directors may, on the issue of shares, differentiate between the holders as io the amount of calis to be
paid and the times of payment.

Prepayment of calls

5.12 The Directors may accept from a Member the whele or a part of the amount unpaid on a share although no part
of that amount has been called.

5.13 The Directors may authorise payment by the Company of interest on the whale or any part of an amount so
accepted, until the amount becomes payable, at such rate, not exceeding the prescribed rate, as is agreed on
batween the Directors and the Member paying the sum.

5.4 For the purposes of Clause 5.13, the prescribed rate of interest is:

{(a) if the Company has, by resclution, fixed a rate - the rate so fixed; and

Conslitution_Public_Lisled coy
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(b} in any other case - 10% per annum.
PART 6 TRANSFER OF SHARES
Forms of instrument of transfer
B.1 Subject to this Constitution, 2 Member may transfer alt or any of the Member's shares by:
(a) by a Market Transfer in accordance with any computerised or electronic system established or
recognised by the Listing Rules or the Corporations Act for the purpose of facilitating deatings in

shares, including a transfer that may be effected pursuant to the ASTC Settiement Rules {if applicable
the ASC Clearing Rules) or some other computerised or electronic fransfer process; and

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

Registration procedure

6.2 Where an instrument of transfer referred to in Clause 6.1(b) is to be used by a Member 1o transfer shares the
following provisions apply;

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

{b) The instrument of transfer must be left for registration at the share registry of the Company,
accompanied by the certificate for the shares to which it relates (if any) and such information as the
Directors properly require to show the right of the transferor to make the transfer, and in that event,
the Company must, subject to the powers vested in the Directors by this Constitution, register the

transferee as a shareholder.

(c) The Company must register ail registrable transfer forms, split certificaies, renunciations and
transfers, issue ceriificates and transmission receipts and mark or note transfer forms without charge
except in the case the Company issues certificates for shares where the issue of a certificate is to

replace a lost or destroyed.
{d) On registration of a transfer of shares, the Company must cancet the old certificate {if any).

6.3 A transferor of shares remains the holder of the shares transferred until the transfer (if any) is registered and
the name of the transferee is entered in the Regisier in respect of the shares. The right to any dividends
declared on any shares subject to a transfer will be determined by reference fo the record date for the
purposes of that dividend and the date of registration of the transfer.

Market Transfer

6.4 In the case of a Market Transfer the Company must comply with such obligations as may be imposed on it by
the Listing Rules and where appropriate the ASTC Settlement Rules in connection with any transfer of shares.

Directors power to decline to register

6.5 The Directors may decline to register any transfer of shares (other than a Market Transfer) where:
(a) the Listing Rules or ASTC Settlement Rules permit the Company to do so; or
(b) the Listing Rules or ASTC Settlement Rules require the Company to do so.
6.6 If in the exercise of their rights under Clause 6.5 the Directors refuse to register a transfer of a security they

must give written notice in accordance with the Listing Ruies of the refusal to the transferee and the broker
lodging the transfer {if any). Failure to give such notice will not invalidate the decision of the Directors.

6.7 Notwithstanding any other provisions contained in this Constitution, the Company may not prevent, delay or
interfere with the registration of a Market Transfer where fo do so would be confrary to the provisions of any of

the Listing Rules or the ASTC Settlement Rules.

Closure of the Register

6.8 Subject to the Corporations Act the Listing Rules and the ASTC Settlement Rules the Company may at any
time close the Register for a period not exceeding in the whole 30 days in any year.

Company to retain instrument of transfer

6.9 The Company must retain every instrument of transfer it receives pursuant to the terms of this Part for
registration for such period as the Directors determine.

Constitution_Public_Listed.coy 8




kT,

6.10 Where the Directors refuse registration of a transfer under this Constitution, the transfer must be returned to
the person who deposited it if demand is made within 12 months of the giving of notice of refusa] fo reqgister
uniess there has been an allegation of fraud concerning the transfer or the transaction to which it refates

Other Securities

6.11 The provisions of this Clause 6 shall apply with necessary alterations to any other Listed Securities for the time
being issued by the Company.

PART 7 TRANSMISSION OF SHARES

Transmission of shares on death of hoider

7.1 in the case of the death of a Mermber, the survivor or survivors where the deceased was a joint holder, and the
legal personal representatives of the deceased where the deceased was a sole holder, ara the only persons
recognised by the Company as having any title to the deceased's interest in the shares, but this Clause does
not release the esfate of a deceased joint holder from any fiability in respect of a share that had been jointly

held by the deceased with other persons.

Right to registration on death or bankruptey

7.2 Subject to the Bankruptcy Act 1966, a person becoming entitled to a share in conseguence of the death or
bankrupicy of a Member may, on such information being produced as is properly required by the Directors,
either elect to be registered as holder of the share or nominate another person fo be registered as the
tfransferee of the share. Where the surviving joint holder becomes entitled to a share in conseguence of the
death of 2 Member the Directors must, on satisfactory evidence of that death being produced to them, direct

the Register o be altered accordingly.

7.3 ifthe person becoming entitled elects to be registered as holder of the share under Clause 7.2 the person must
deliver or send to the company a notice in writing signed by the person in such form as the Directors approve

stafing thaf the person so elects.

7.4 If the person becoming entitled nominates another person to be registered as the transferee of the share under
Clause 7.2 the person must do all things necessary or appropriate to effect the transfer.

7.5 All the limitations, restrictions, and provisions of this Constitution the Listing Rules ASTC Setllement Rules ar
the Corporations Act refating to the right to transfer, and the registration of transfer of, shares are applicable to
any such notice or transfer as if the death or bankruptcy of the Member had not cccurred and the actions and
procedures taken to effect the transfer were actions taken by that Member.

Effect of transmission

7.6 If the registered holder of a share dies or becomes bankrupt, the personal representative or the trustes of the
estate of the registered holder, as the case may be, is, on the production of such information as is propedy
required by the Directors, entitled o the same dividends and other advantages, and to the same rights
{whether in relation to meetings of the Company, or fo voting or otherwise), as the registered holder would have
been entitled to if the registered holder had not died or become bankrupt.

7.7 If 2 or more perscns are jointly entitied to any share in consequence of the death of the registerad holder, they
are, for the purpese of this Constitution, deemed to 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 to any such obligation as may be
imposed on the Company or the person entifled to the shares in the death or bankruptcy of the Member by the

Listing Rutes, ASTC Settlement Rules or any law.
PART 8 FORFEITURE OF SHARES

Notice requiring payment of calj

8.1 if a Member fails to pay a call or instalment of a call on the day appointed for payment of the call or instaiment,
the Directors may, at any ime thereafter during such time as any part of the call or instalment remains unpaid,
serve a notice on the Member requiring payment of so much of the call or instalment as is unpaid, together with
any Interest that has accrued and all costs and expenses that have been incurred by the Company by reascn

of such non-payment.
8.2 The notice must name a further day being the date 10 Business Days after the day for payment of the call or

instalment on or before which the payment required by the notice is to be made and must state that, in the
event of non-payment at or before the time appointed, the shares in respect of which the calt was made will be

liable {0 be forfeited.

Forfeiture for failure to comply with notice

83 If the requirements of a notice served under Clause 8.1 are not complied with, any share of which a call is
unpaid af the expiration of 10 Business Days after the day for its payment is thereupon Torfeited without any

resolution of the Directors to that effect.
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8.4 Such a forfeiture includes all dividends declared in respect of the forfeited shares and not actually paid before

the forfeiture.

8.5 Any share forfeited under Clause 8.3 may be sold, re-allotted or otherwise disposed of to whom and on such
terms and conditions, subject to the Corporations Act and Listing Rules, as the Directors think fit.

8.6 if any share is forfeited under Clause 8.3, notice of the forfeiture must be given to the Member holding the
share immediately prior to the forfeiture and an entry of forfeiture with the date thereof must be made in the
Register.

8.7 The Directors may accept the surrender of any share which they are entitled to forfeit on such terms as they

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

Canceliation of forfeiture

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

Effect of forfeiture on former holder's liability

8.3 A person whose shares have been forfeited ceases o be a Member in respect of the forfelied shares, but
remains liable 1o pay the Company all money that, at the date of forfefture, was payable by that person o 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 forfeiture on the money for the time being unpaid if the Directors think fit to
enforce payment of the interest and also expenses owing}, but that person's liability ceases if and when the
Company receives payment in full of all money (including interest and expenses) so payable in respect of the

shares.

Evidence of forfeiture

8.10 A statement in writing declaring that the person making the statement is a director or a secretary of the
Company, and that a share in the Company has been duly forfeited in accordance with this Constifution on a
date stated in the statement, is prima facie evidence of the facts stated in the statement as against all persons

claiming to be entitled to the share.
Transfer of forfeited share

8.11 The Company may receive the consideration (if any) given for a forfeited share on any saje or disposition of the
share and may effect a fransfer of the share in favour of the person to whom the share is sold or disposead of.

8.12 Upon the effecting of the transfer, the transferee must be registered as the holder of the share and js not bound
to see to the application of any monay paid as consideration,

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

Forfeiture applies to non-payment of instalment

8.14 The provisions of this Constitution as fo forfeiture apply in the case of non-payment of any sum that, by the
terms of issue of a share, becomes payable at a fixed time, whether on accoulnt of the nominai value of the
share or by way of premium, as if that sum had been payable by virtue of a call duly made and notified.

8.15 Where the transfer of forfeited shares is to be effected by a ASTC regufated transfer, the Company may do all
such things as may be necessary or appropriate for it to do under the ASTC Settiement Rules.

Listing Rules
8.16 The Company shall comply with the Listing Rules with respect to forfeited shares.

PART 9 GENERAL MEETINGS

Annual General Meeting

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

General Meeting

9.2 A Director may convene a general meeting of the Company whenever they think fit provided that if there are no
Directors holding office the Secretary shall convene a general meeting for the purpose of electing Directors.

Notice of General Meeting

9.3 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 fo be served and of the day for which notice is given) specifying the place, day and the hour of the
meeting and, in the case of special business, the general nature of that business, must be given to such
persons as are entitied to receive notices from the Company for the purpases of receipt of proxy appointments
the notice must specify a place and fax number and may specify an electronic address.
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g4 The non-receipt of notice of a general meeting by, or the accidental omission to give notice of a general
meeting 1o, a person entitled to receive nofice does not invalidate any resolution passed at the general

meeting.
Special business of general meeting

9.5 All business that is transacted at a general meeting is special with the exception at an annual general meeting
of the declaration of a dividend, the consideration of the accounts and the reports of the Directors and the
Auditor, the appointment of the Auditor and the election of Directors.

Regquisitioned meeting

9.8 A general meeting shall also be convened on requisition as is provided for by the Corporations Act or in default
maybe convened by such requisitionisis as empowered to do so by the Corporations Act.

Objects of requisitioned meeting

8.7 The requisition for a general meeting must state any resolution 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 if
the working at the request is identica! in each copy each signed by one or more of the requisitionists.

Expenses of requisitioned meeting

88 Any reasonable expenses incurred by the requisitionists by reason of the failure of the Directors to 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 249E (5) of the Corporations Act.

Postponement or canceliation of meeting

9.9 The Directors may postpone or cancel any general meeting whenever they think fit {other than a meeting
convened as the result of a requisition under Clause 9.8).

Notice to Home Exchange

9.10 The Company shall notify the Home Exchange:

(2) of any general meeting at which Directors are to be elected at least 20 Business Days before the
earliest infended date for the general meeting and that notice shall state that nominaticns for election
to the office of Director is to be received not later than 5 Business Days after the date that the notice ‘
io the Home Exchange bears, or any extended time as the Directors shall determine; |

(b) of any general meeting (other than a meeting fo pass a special resolution) at least 10 Business Days
before such meeting is heid; and

fc) of any general meeting convened to pass a special resolution, at least 15 Business Days before such
meeting is held.

9.1 A notice convening a general meeting must:

(a) set out the place, date and time for the meeting (and, if the meeting is to be held in 2 or more places,
the technology that will be used to facilitate this); and

(b} state the general nature of the mesting's business; and

) if a special resclution is to be proposed at the meeting - set out an intention to propose the special
resolution and state the reselution; and

(s)) if a Member is entitled to appoint a proxy - contain a statement setting out the following information:
{i} that the Member has a right to appoint a proxy
{ii} whether or not the proxy needs to be a Member of the company
(iii} that a Member who is entifled to cast 2 or more votes may appoint 2 proxies and may specify

the proportion or number of votes each proxy is appointed to exercise.
PART 10 PROCEEDINGS AT GENERAL MEETINGS
Representation of Member
10.1 Any Member may be represented at any meeting of the Company by & proxy or attorney

10.2 If 2 body corporate is a Member it may also, by resalution of its directors or other governing body, authorise
such person as it thinks fit fo act as its representative either at a particular general meeting or af all general
meetings of tha Company or of any class of Members.
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103 A person authorised under Clause 10.2 is, in accordance with that authority and untll it is revoked by the body
corporate, entitled to exercise the same powers on behalf of the body corporate as the body corporate could
exercise if it were a natural person who was a Member.

104 Unless the contrary intention appears, a reference fo a Member in the succeeding provisions of this Part 10
means a Member, a proxy or attorney of a Member or a person appointed under Clause 10.2 to represent a
body corporate which is 2 Member.

Quorum

10.5 No business may be transacted at any general meeting unless a quorum is present comprising 3 Members (or
one Member i the Company has cnly one Member) present in person or by proxy, atforney or representative
appoinied under Clause 10.2 and entitled to vote at the meeting. If a quorum is present at the beginning of a
meeting 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, attorney or representative appointed
under Clause 10.2.

Failure to achieve quorum

10.6 If a meeting is convened on the requisition of Members and a quorum is riot present within half an hour from
the time appointed for the meeting, the meeting must be dissolved.
10.7 if 2 meeting is convened in any other case and a quorum is not present within half an hour from the time
appointed for the meeting:
(a) the meeting must be adjourned to such day, time and place as the Directors determine or if no
determination is made by them fo the same day in the next week at the same time and place; and
(b) if at the adjourned meeting a quorum is not present within half an hour from the time appointed for the
meeting:
(i) 2 Members present in person or by proxy, attorney or representative appointed under Clause

10.2 constitute a quorum; or

); where 2 such persons are not present - the meeting must be dissolved.

Appointment and powers of chairman of general meeting

10.8 If the Directors have elected one of their number as chaitman of their meetings, that person must preside as
chairman at every general meeting.

10.9 If 2 general meeting is held and:

(a) a chairman has not been elected as provided by Clause 10.8 or
()} the chairman is not present within 15 minutes after the time appointed for the holding of the meeting

or is unable or unwilling to act,

then the deputy chairman elected under Clause 13.16 (if any) must act as chairman of the meeting. i there is
no such person or that person is absent or unable or unwiiling to act, the Directors present must elect ane of
their number to be chairman of the meeting, o, if no Director is present or if all Directors present deciine to
take the chair, the Members present must elect one of their number as chairman of the meeting.

10.10  The chairman is responsible for the general conduct of a general meeting and may make rulings and in
addition to any general power fo adjourn may adjourn the meeting without putting the guestion fo the vote if
such action is required to 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 direcied by

the meeting, adjourn the meeting from day to day, time to time and from place to piace, but no business may
be transacied at any adjoumed meeting other than the business left unfinished at the meeting from which the

adjournment took place.

10.12  When a meeting is adjournad for 30 days or more, notice of the adjourned meeting must be given as in the
case of an original meeting.

10.13  Except as provided by Clause 10,12, it is nof necessary to give any notice of an adjournment or of the business
{o be transacted at any adjourned meeting.

Voting at general meeting

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 poll is demanded:

(a) by the chairman;

(b) by not less than 5 Members having the right to vote at the meeting: or
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(c) by a Member or Members present whe are together entitled to not Jess than 5% of the fotal voting
rights of all the Members having the right to vote as the resclution at the meeting.

A poll may be demanded:

(&) before a vote is taken;
(b} hefore the voting results on a show of hands are declared; or
(c) immediately after the voting results on a show of hands are declared.

Uniess a poll is properly demanded, a dectaration by the chairman that a resoluticn has on a show of
hands been carried or carried unanimously, or by a particular majority, or lost, and an entry to that
effect in the book contzining the minutes of the proceedings 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
resolution provided that the declaration reflects the show of hands and the votes of the proxies

received.

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

Questions decided by majority

10.15

Poll

10.16

1017

10.18

Subject to the requirements of the Corporations Act in relation fo special resolutions, a resolution is taken to be
caried if the proportion that the number of votes cast in favour of the resolution exceeds one half of the total

number of votes cast on the resolution.

If a poll is properly demanded, it must be taken in such manner and (subject to Clause 10.17) either at once or
after an interval or adjournment or otherwise as the chairman directs, and the resuit of the poll is the resolution

of the meeting at which the poil was demanded.

A poll demanded on the election of a chairman or on a question of adjournment must be taken immediately.

The demand for a poll may be withdrawn.

Equality of votes

10.19

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the meeting at
which the show cf hands takes place or at which the poll is demanded, in addition io the vote or vates (if any)
to which the chairman may be entiied as a Member, proxy, representative or attomey, has a casting vote. The
chairman has a discretion both as io the use of the casting vote and as to the way in which it is used.

Entitiement to vote

10.20

10.21

Subject to any rights or restrictions for the time being attached to any class or classes of shares at general
meetings of Members or classes of Members:

(2) sach Member entitied to vote may vote in person or by proxy, attorney or representative;

(b) on a show of hands, every person present who is a Member or a proxy, attorney or representative ofa
Member has one vote;

(c) on a poll, every person present who is 2 Member or 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,
attorney or representative, have one vote for the share, but in respect of partly paid shares, shall have
a fraction of a vote for each partly paid share. The fraction must be equivalent to the proportion which
the amount paid (not credited) is of the total amounts paid and payable (excluding amounts credited).

'n this Clause, amounts paid in advance of a call are ignored when calculating the proportion.

If 2 Member is present at any meeting of the Company and any orie or more proxy, attorney of representative
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, atiorney or representative is entitled {o vole on a
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 voting rights, not exceeding in the aggregate 100%.

Joint Shareholder's vote

1022

In the case of joint holders of a share in the Company the vote of the senior whoe tenders a vote, whether in
person or by proxy, aliorney or represertative, must be accepted to the exclusion of the votes of the other joint
holders and, for this purpose, seniority is determined by the order in which the names stand in the Register.

Vote of shareholder of unsound mind

10.23
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properly has the management of the Member's estate may exercise any rights of the Member in relation to a
genera! meeting as if the committee, trustee or other person were a Member.

Effect of unpaid caf

10.24 A Member is not entitled to vote at a generat mesting in respect of those shares on which calls are cutstanding;
this restriction does not apply in respect of those shares on which no calis are outstanding.

Objection to voting quaiification

10.25  An objection may be raised to the qualification of a voler only at the meeting or adjourned meeting at which the
vote objected to is given or tendered,

10.26  Any such objection must be referred to the chairrman of the meeting, whose decision is final,
10.27 A vote nct disaltowed under such an objection is valid for all purposes,

Appointment of proxy

1028  (a) A Member of a Company who is enfitled 1o attend and cast g vote at a meeting of the Company's
members may appoint a person as the member's proxy to attend and vote for the Member at the
meeting.

(b} The appointment may specify the proportion or number of votes that the proxy may exercise.
(c) Each Member may appoint a proxy. If the Member is entitled to cast 2 or more votes at 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.

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

10.29  Aninstrument appointing a proxy must be in writing under the hand of the appointor or of the appointor's
attorney duly suthorised in writing or, if the appointor is a corporation, under seal. A proxy need not be a

member.

10.30  Aninstrument appoeinting A proxy may specify the manner in which the proxy is to vote in respect of a particular

10.31  Aninstrument appointing a proxy is deermed to confer authority to demand or join in demanding a poll.

10.32  Aninstrument appointing a proxy must

(a) be in the form approved by the Directors from time fo time and which complies with the Corporations
Act; and

(b} comply with the Listing Rules.

10.33  The Directors must issue with the notice of a meeting a form of proxy in blank as o the first proxy but may
include the name of any suggested alternative or other proxy.

Deposit of proxy and other instruments

10.34  Aninstrument appointing a proxy may not be treated as valid unless the instrument, and the power of attorney

or other atthority {if any} un
to be an authenfic copy of that power or authority certified as a tnue copy by statutary declaration is or are )

Validity of vote in certain circumstances

10.35 A vote given in accordance with the terms of an instrument of proxy or of 2 power of attorney is valid
notwithstanding the previous death or unsoundness of mind of the principal, the revocation of the instrument
{or of the authority under which the instrament was executed) or of the power, or the transfer of the share in
respect of which the instrument or power is given, if no intimation in writing of the death, unsoundness of mind,

revocafion or transfer has been received by the Company at its Registered Office or share registry before the
commencernent of the meeting or adjourned meeting at which the instrument is used or the power is exercised.

Director entitled to notice of meeting

10.36 A Direcior is entitled o receive notice of and to attend ali general meetings and alf separate general meetings
of the holders of any class of shares in the Company and is entitied fo speak at those meetings.

PART 11 THE DIRECTORS

Number and Appointment of Directors
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11.3

114
11.5

Election of Directors

11.7

Qualifications of Directors

1.9
11.10

asual Vacancy

11.11

11.12

Removal of Director

11.13

11.14

Remuneration of Directors

11.15  The Directors shall be paid out of the funds of the Company, by way of remunsration for their services as
Directors, a sum not exceeding such fixed sum per annum as may be determined by the Directors prior to the
first annual general meeting of the Company, to be divided among themselves and in default of agraement
then in equal shares. The remuneration of the Directors shall not be increassd except pursuant to 3 resofution !
passed at 2 general meeting of the Company where notice of the suggested increase shall have been given to il
Members in the notice convening the meeting. No non-executive Director shall be paid as part or whole of his l
remuneration a commission on or g percentage of profits or a commission On or a percentaae of nnaratina :

Any Director appointed under Clause 11.13isto be treated, for the purpose of determining the time at which
that Director or any other Director is to retire, as if that director had become a Director on the day on which the
Director in whose piace that Director was appeinted was last slected a Director,

The number of Direciors must not be less than 3 nor more than 10 or such lesser number as the Directors
determine provided that the number sc determined must not be less than the number of Direciors when the :
determination takes effect. The names of the first Directors of the Company shall be the persons nominated |
with their consent in the application for registration of the Company or the Directors in office af the time of ;
adoption of this Constitution will confinue in office subject to the provisions of this Constitufion as the case may
be.

The Company in general meeting may, by resolution, increase or reduce the number of Directors and may also
determine in what roiation the increase or reduced number is to go out of office.

Subject to Clause 13.39 at the Annual General Meeting in every year one-third of the Directors for the time
being, or, if their number isnot3 nora muitiple of 3, then the number hearest one-third, and any other Director
notin such ona-third who has held office for 3 years or more (except the Managing Director), must retire from
office.

A retiring Director is eligible for re-election.

The Directors to refire at any annual general meeting must be those who have been tongest in office since their
last election, but, as betwesn Persons who became Directors on the same day, those to retire must {unless
they otherwise agree among themselves) be determined by lot.

No Director except a Managing Director shall hold office for a period in excess of 3 years or until the third
annual general meeting following his appointment whichever is the longer without submitting himself for re-
election.

o

No person other than a Director seeking re-election shall be eligible for election fo the office of Director at any
general meeting unless he or some Shareholder intending to propose him has not later than 5 Business Days
after the date shown on the nofice fo the Home Exchange referred to in Clause 9.10(a), left at the Registered
Office a notice in writing duly signed by the nominee giving his consent to the nomination and signifying his
candidature for the office or the Intention of such Sharehoider fo propose him. Notice of each and every
candidature for eiection as a Director shall be given to each Sharehalder wit
Meeting at which tha election is to take place. The Company shall observe the requirements of Section 201E
of the Corporations Act with respect to the
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Where the number of nominations for election as a Director exceeds the number of Directors who have or are
to resign at the general meeting, the order in which the nominations are to be voted on shali be determined by
drawing lots and once the relevant vacancies have been filled, no further nominations shalt be voted on.
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A Director is not required to hold any share in the Company.
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A person of or over the age of 72 years may not be appointed or re-appointed as a Director except pursuant to
a resolution of the Company in accordance with the Corporations Act.
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revenue, and no Executive Director shall be paid as whole or part of his remuneration a commission on or
percentage of operating revenu

1116 The Directors' remuneration is deemed to acerue from day to day.

1117 if a Director, being wiliing, is called on to perform extra services or to make any spacial exertions in going or
residing abroad 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 elther in addition to or in substitution for
that Director's share in the femuneration provided for in Clause 11,15,

1118 The Direciors may also be paid all travelling and other expenses properiy incurred by them in attending,
participating in and returning from meetings of the Directors or any committee of the Directors or general
meetings of the Company or otherwise in connection with the business of the Company.

Directors" interests

11.19  Subject to Clause 11.20 no Director is disqualified by his office from contracting with the Company whether as
vendor purchaser or otherwise, nor shait any such contract or any contract or arrangement entered into by or

on behalf of the Company in which any Director shall be in any way interested be avoided or preiudiced on that

account, nor shalfl any Director be liable to account to the Company for any profit arising from any such coniract

OF agreement by reason only of such Directar holding that office or of the fiduciary relationship thereby
established.

11.20 A director who has a material personal interest in a matier that relates to the affairs of the Cornpany must give
{o the other directors notice of the interest unless such interest falls within the exception of Secfion 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 to his knowledge and such directar must comply with
the requirements of Sections 191, 192 and 195 of the Corporations Act.

11.21  Subject to the requirements of Sections 191 and 192 of the Corperations Act, 4 standing notice that a Director
has an interest in any matter shall be a sufficient disclosure under this Clause as regards the inferest of the
BXirector in any transactions relating to the matter and after such standing notice it shall not be necessary for
such Director to give a special notice relating to any particular {ransaction relating fo that matfer.

Related Body Corporate Coniracts

11.22  Subject to the requirements of Chapter 2E and of Section 191 of the Corporations Act a Director shall not be
deemed to be interasted or to have been at any time interesied in any contract or arrangement by reason only
that in 2 case where the contract has been or will be made with, for the benefit of, or on behalf of a Related
Bedy Corporate, he is a director in that Related Body Corporate.

Vacation of office of Director

11.23  In addition to the circumstances in which the office of a Director become

$ vacant under the Corporations Act,
the office of a Director becomes vacant if the Director:

(a) becomes of unsound mind or 3 person whose person or estate is liable to be dealt with in any way
under the law relating to mental health;
(b} resigns from the office by notice in writing to the Company;
(c) is absent without the consent of the remaining Directors from meetings of the Directors held during =
pericd of 6 months;
{d) is removed from office under Clause 11.13;
(e) ceases o be a Director by virtue of Section 2054 or any other provision of the Corporations Act;
) becomes bankrupt or makes any arrangement or composition with his creditors generally: or
{g} becomes prohibited from being a Director by reason of any order made under the Corperations Act.

PART 12 POWERS AND DUTIES OF DIRECTORS

Directors to manage Company

12.1 Subject to the Corporations Act the Listing Rules and to any other provision of this Constitution the business of
the Company is marnaged by the Directors, who may exercise all such powers of the Company as are not, by
the Corporations Act or by this Constitution, required to be exercised by the Company in general meeting,

12.2 Without limiting the generality of Clause 12.1, the Cirectors may at any time:

(=) exercise all the powers of the Company to borrow or raise money, to charge any property or business
of the Company or all or any of its uncalled capital and to issue debentures or give any cther security
for a debt, liability or obligatior of the Company or of any other person;
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{b) sell or otherwise dispose of the whole or any part of the assets, undertakings and other properties of
the Company or any that may be hereafter acquired on such terms znd conditions as they may deem

advisable, but;
{ the Company shak comply with the Listing Rules;

{iiy any sale or disposal of the Company's main undertaking shall only be made subject to the
prior approval or ratification of the sale or disposal by the Company in general meeting; and

{fii) on the sale or disposition of the Company's main undertaking or on the liguidation of the
Company, no cemmission or fee shall be paid to any Diractor or Directors 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 to all Members
at teast 10 days prior to the meeting at which any such payment is to be considered; ang

(c) take any action hecessary or desirable to enzble 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, kabillty or obligation in
such manner and on such terms and conditions in all respects as they may determine and in particular by the
issue of debentures, debenture stock {perpetual or otherwise), bonds, notes or other securities ar dabt
instruments the paymeant of which may be charged en all or any part of the property of the Company {both
present and future) including its uncalled capital for the time being.

12.4. 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 securitios or debt instruments may be issued at the
discretion of the Directors at a discount, premium or otherwise and with any special privileges as to

Appointment of atforney

1286 The Directors may, by power of attorney, appoint any person or persons to be the attorney or attorneys of the
Company for such purposes, with such powers, authorities and discretions {being powers, authorities and
discretions vested in or exercisable by the Directors), for such period and subject to such conditions as they

think fit.

12.7 Any such power.of attorney may contain such provisions for the protection and conveniance of persons dealing
with the aftorney as the Directors think fit and may also authorise the attorney to delegate all or any of the
powers, authorities and discretions vested in the attorney.

Minutes
12.8 The Directors must cause minutes to be made:

{a) of the names of the Directors present at or involved in all general meetings and ali meetings of the
Birectors: and

(b) of all proceedings of general meetings and of meetings of Directors,

and cause those minutes to be entered, within one month after the relevant meeting is held, in the minute
back.

12.9 The minutes referred fo in Clause 12.8 must be signed by the chairman of the meeting at which the
proceedings took place or by the chairman of the next succeeding meeting,

Execution of Company cheques etc.

12,10 All cheques, promissory notes, bankers’ drafts, bills of exchange and other negotiable instruments, and all
receipts for money paid fo the Cormpany, must be signed, drawn, accepted, endorsed or otherwise executed,
as the case may be, in such manner and by such persons as the Directors determine from time to time.

Retirement Benefits for Directors

12.11  The Directors may at any time adopt any scheme or plan which they consider 1o be in the interest of the
Company and which is designed to provide refiring or superannuation benefits for both present and future non-
executive Directors, and they may from time to time vary any such scheme or plan. Any scheme or plan may
be effected by agreements entered into by the Company with individuai Directors, or by the establishment of a
separate frust or fund, or in such other manner as the Directors consider proper. The Directors may attach
such terms and conditions fo any entilement under any such scheme or plan as they think fit, inciuding,
without limitation, a minimum period of service by a Director before the accrual of any entitlement and the
acceptance by the Directors of a prescribed retiring age. No such scheme or plan shali operate to confer upcn
any Director or on any of the dependants of any Director any benefits exceeding those permitted by Section
200G of the Corporations Act, except with the approval of the Company in generai meeting.

Securities to Directors
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12.12  If the Director acting solely in his capacity as a Director of the Company shall become personally liabie for the
payment of any sum primarily due by the Company, the Directors may create any mortgage, charge or security
over or affecting the whole or any part of the assefs of the Company by way of indemnity to secure the DErsens
or person s6 becoming liable from any ioss in respect of such Lability.

PART 13 PROCEEDINGS OF DIRECTORS
Directors’ meetings

13.1 The Directors may meet ogether for the dispatch of business and adjourn and otherwise regulate their
meetings as they think fit.

13.2 A Director may at any time, and the Secretary must on the requisition of a Director, convene a meeting of the
Pirectors but not less than 24 hours notice of every such Directors meeting shall be given to each Director
either by personal telephone contact or in writing by the convenor thereof. The Directors may by unanimous
resofution agree to shorier notice.

Questions decided by majority

13.3 Subject to this Constitution and to the provisions of Section 195 of the Comorations Act, questions arising at a
meeting of Directors are to be decided by a majority of votes of Directors involved and voting and any such
decision is for all purposes deemed a decision of the Directors.

13.4 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 g Director.

13.5 In the event of there being an equality of votes, the chairman of the meeting, in addition to the chairman's
deliberate vote, has a casting vote except where only two Directors are present and entitled to vote an a
question. The Chairman has a discretion both as to whether or not to use the casting vote and as to which way
it is used.

Alternate Directors

13.6 A Director may, with the approval of the Directors, appoint a person (whether a Member of the Company or not)
to be an Alternate director in the Director's place during such period as the Director thinks fit.

13.7 An Alternate Director is entitled to notice of all meetings of the Directors and, if the appointor is not involved in
such a meeting, is entitled to participate and vote in the appointor's stead.

13.8 An Altemate 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 Company and is not deemed an agent of the appointor.

13.9 An Altemate Director is not reguired to hold any share in the Company.

13.10  An Alternate Director is subject in all respects fo the conditions attaching to the Directors generally except that
an Alternate Director is not entitled to any remuneration under Clause 11.15 otherwise than from the Alternate

Director's appointor,

13.11  The appointment of an Alternate Director may be terminated at any time by the appointor notwithstanding that
the period of the appointment of the Alternate Director has not expired, and terminates in any event if the
appointor vacates office as a Direcior.

13.12  An appointment, or the termination of an appeintment, of an Alternate Director must be effected by a notice in
writing signed by the Director who makes or made the appointment and served on the Company.

13.13  The notice of appointment or termination of appointment of an Alternate Director may be served on the
Company by leaving it at the Registered Office or by forwarding it by facsimile transmission to the Registered
Gffice 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 Director has signed the

notice.
Quorum for Directors” meetings

13.14 At a meeting of Directors, the number of Direciors whose involvement is necessary to constiuie a quorum is 2,
of such greater number as is determined by the Directors from time to firme. However, if there are not enough
directors to form a quorum for a directors meeting because of the provisions of Sub-section 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 resolution to deal with the mater. Provided a
guorum is present at the place where the meeting is held, other Directors unabte to attend in person may
participate in the proceedings of the meefing in accordance with Clauses 13.32 and 13.33.

Remaining Directors may act

13156 Inthe event of a vacancy or vacancies in the office of a Director or offices of Directors, the remaining Director
or Directors may act but, if the number of remaining Directors is not sufficient to constitute 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 te constitute such a QUOTUITY; OF
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{b) convening a general maeting of the Company.

Chairman of Directors

13.16  The Directors rust elect ona of their number as chairman of their mestings and may determine tha period for
which the person elected as chairman is 1o hold office. The Directors may also elect one of their number as
deputy-chairman of their meetings and may determine the period for which the person slected as deputy-

chairman is to hold office.
13.17  When a Directors’ meeting is held and:
(a) a chairman has not been elected as provided by Clause 13.16; 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 deputy-chairman (if any) must act as chairman of the meeting. If there is no such person or that person is

absent or unable or unwilling fo act, the Directors involved must elect one of their number to be a chairman of

the meeting.

Directors’ committees

13.18  The Directors may defegate any of their powers, other than powers required by law fo be dealt with by the
directors as a board, to a committee or committees consisting of at least one of their number and such other
persons as they think fit.

13.19 A commiltee to which any powers have been so delegated rmust exercise the powers delegated in accordance
with any directions of the Directors and a power so exercised is deemed to have been exercised by the
Directors.

13.20  The members of such a committee may elect one of their number as chairman of their meetings.

13.21 i such a meeting is heid and:
() 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 one of their number to be chairman of the meeting.

13.22 A committee may meet and adjourn as it thinks proper.

13.23  Questions arising at a meeting of a committes are fo be determined by a majority of votes of the members
involved and voting.

13.24  Inthe event of there being an equality of votes, the chairman, in addition fo the chairman's dellberative vote,
has a casting vote.

Written resolution by Directors

13.25  Aresolution in writing signed by all Directors for the time being or their respective alternate Directors {except
those Directors (or their alternates) who expressly indicate their abstention in writing to the Company and those
who would not be permitted by virtue of Section 195 of the Corporations Act fo vote were the resolution to be
put to a meeting of the Directors) shall be as valid and effectual as if it had been passed at a Directors' meeting
duly convened znd held. Any such resolution may consist of several documents in like form but each
document must contain a statement that the Directars are in favour of the resolution and the wording of the
resolution and the statement of the Directors must be identical, each document signed by one or more
Directors. A telex, telegram, facsimite transmission or other document produced by mechanical means and
bearing the signature of the Director, printed mechanically and with his authority, shal! be deemed to be a
document in writing signed by the Director.

Defective Appointment

13.26 Al acts done by any Directors' meeting or of a committae of Directors or by any person acting as a Director
are, notwithstanding that it is afterwards discovered that there was some defect in the appointment of a person
to be, or to act as, a Director, or that a person so appointed was disqualified, as valid as if the person had been
duly appointed and was qualified to be a Director or to be a member of the committee.

Directors May Hoid Other Offices

13.27 A Direcior may hold any other office or place of profit in or in relation to the Company (except that of auditor) in
conjuncticn with his office of Director and or such terms as o remuneration or otherwise as the Directors shali

approve.

Directors May Hold Shares, etc
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1328 A Director may be or bacome a shareholder in or director of or hold any other office or place of profit in or in
refation to any other company promoted by the Company or in which the Company may be interested, whether

as a vendor, shareholder or otherwise.

Directors Not Accountable for Benefits

1329  No Director shall be accountabie far any benefits received as the holder of any other office or place of profitin
or in relation to the Company or any other company referred to in Clause 13.28 oras a shareholder in or

director of any such other company.

Voting, Affixation of Seal

13.30 A Director may in all respects act as a Director in relation to any contract or arrangement in which he is
interested, including, without limiting the generality of the foregeing, in relation to the execution of the confract
or 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 material interest and in that respect
he shall comply with the requirements of Sections 191 and 182 of the Corporations Act.

Exchange to he Advised

13.31  The Directors shall advise the Company, which in turn shall advise the Exchange without delay of any material
contract involving Directors’ interests. 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 material interest in the contract;
{c) particulars of the confract; and

() particulars of the relevant Director's or Director's interest or interests in that contract.

Meetings to be Effectual

13.32  For the purposes of this Constitution, but subject to Clause 13.14, the contemporaneous finking together by
instantaneous communication device of a number of consenting Directors not less than the guorum, whether or
not any one or more of the Directars is out of Australia, shall be deemed fo constitute a Directors’ meeting and
all the provisions of this Constitution as to the Directors’ meetings shall apply to such meetings held by
instantaneous communication device so long as the following conditions are met:

(2) all the Directors for the time being entitied to receive notice of the Directors’ meeting (including any
alternate for any Director} shall be entitled to notice of a meefing by instantaneous communication
device for the purposes of such meeting. Notice of any such Directors’ meeting shall be given on the
instantaneous communication device or in any other manner permitted by this Constitution;

{b} each of the Directors taking part in the Directors’ meeting by instantaneous communication device
must be able to hear each of the other Directors taking part at the commencement of the Directors’

meeting; and

{c) at the commencement of the Directors' meeting each Director must acknowledge his presence for the
purpose of a Directors’ meeting of the Company to all the other Directors taking part.

Procedure at Meelings

13.33 A Director may not leave a Directors' meeting hetd under Clause 13.32 by disconnecting his instantaneous
communication device unless he has previously obtained the express consent of the Chairman of the Directors’
meeting and shall be conclusively presumed to have been present and to have formed part of the quorum at all
times during the Directors' meeting by instantaneous communication device uniess he has previously obftained
the express consent of the Chairman of the Direciors’ meeting to leave the Directors’ meeting as aforesaid.
However, if the Director would not be permitted by virtue of Section 195 of the Corporations Act to be present
or to vote during the consideration of 2 matter then such Director may disconnect his instantaneous
communication device during the consideration of such matter without obtaining the express consent of the
Chaimman and he shal! not be counted for the purpose of determining @ quorum during the consideration of that
matter.

Minutes

13.34 A minute of the proceedings at a Directors’ meeting held under Clause 13.32 shall be sufficient evidence of
such proceedings and of the observance of all necessary formaiities if certified as a comect minute by the
Chairman or the persen taking the chair at the Directors’ meeting under Clause 13.32.

Definition

13.35 Forthe purpose of this Constitution "instantaneous communication device™ shall include telephone, television
or any cther audio or audio-visual device which permits instantaneous communication.

Appointment of Managing Director
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13.36 The Directors may from time to time appoint one or more of their number {o the office of Managing Director or
Managing Directors of the Company or to the office of Executive Director or Executive Direclors either for a
fixed term or at will, but not for iife and, subject to the terms of any agreement entered into in a particular case,
may revoke any such appeintment. The appeintment of a Managing Director or Executive Director so
appointed automatically terminates if he ceases for any reason to be & Direclor.

Remuneration

13.37  Subject to Clause 11.15 a Managing Director or Executive Director shall, subject to the terms of any agreement
entered into in a particular case, receive such remuneration (whether by way of salary, commission or
participation in profits, or partly in one way and partly in another) as the Directors may determine

Powers
13.38 The Directors may, upon such terms and conditions and with such restrictions as they think fit confer upcn a
Managing Director or Executive Director any of the powers exercisable by them. Any powers so conferred 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 se conferred on a Managing Director or an Executive Director.

Rotation

13.39 A Managing Director shall not retire by rotation in accordance with Clause 11.3, but if there is more than one
Managing Director then the first appointed Managing Director shall not be subject to re-election and the other
Managing Director and the Executive Directors shall be subject to re-election.

PART 14 SECRETARY

Appointment of Secretary

14.1 There must be at least one Secretary of the Company who may be appointed by the Direciors for such term, at
such remuneration and on such conditions as they think fif.

Suspension and removal of Secretary
14.2 The Directors have power to suspend or remove a Secretary.

Powers and duties of Secretary

14.3 The Directors may vest in a Secretary such powers, dulies and authorities as they may from time to time
determine and a Secretary must exercise all such powers and authorities subject at all times to the control of

the Directors.

Secretary to attend meetings

14.4 A Secretary is entitled 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

15.1 The Directors may provide for a common seal and must provide for the safe custody of the common seal.

Use of common seal

15.2 The common seal may be used only by the authority of the Directors, or of a committee of the Directors
authorised by the Directors to authorise the use of the commcn seal, and every document to which the
common seal is affixed must be signed by a Director and be countersigned by another Director, a Secretary or
another perscn appointed by the Directors to countersign that document or a2 class of documents in which that

document is included.

Execution of Documents without the Common Seal

15.3 The Company may execute a document without using a2 common seal if the document is signed by:
(2) 2 Direclors; or
(b} a Director and a Secretary.

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 at what times and places and under what conditions, the accounting records and other documents of the
Company or any of them will be open to the inspection of Members other than Directors, and a Member other
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than a Director does not have the right to inspect any document of the Company except as provided by law or
authorised by the Directors or by the Company in general meeting.

PART 17 DIVIDENDS AND RESERVES

Declaration of dividend

17.1 Subject to the rights of persons (if any) entitled of shares with special rights tc 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 fo the Members of such interim
dividends as appear o the Directors to be justified by the profits of the Company. .

No interest on dividends
f

17.3 Interest may not be paid by the Company in respect of any dividend, whether final or interim.

Reserves and profits cartied forward

17.4 The Directors may, before declaring any dividend, set aside out of the profits of the Company such sums as
they think proper as reserves, to be applied, at the discretion of the Directors, for any purpose for which the

profits of the Company may be properly applied.

17.5 Pending any stich application, 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.

17.6 The Directors may carry forward so much of the profits remaining as they consider ought not to be distributed |3
as dividends without transferring those profits to a reserve. [‘

Calculation and apporticnment of dividends |

17.7 Subjeci to the rights of persons (if any) entitled fo shares with special rights as to dividend all dividends are to
be declared and paid according to the amounts paid or credited as paid on the shares in respect of which the

dividends is paid.

7.8 Unless any share is issued on terms providing to the contrary, all dividends are to be apportioned and paid
proportionately fo the amounts paid or credited as paid on the shares during any portion or portions of the

period in respect of which the dividend is paid.

17.9 An amount paid or credited as paid on a share in advance of a cali is not to be taken as paid or credited as
paid on the share for the purposes of Clause 17.7 and 17.8.

Deductions from dividends

17.10  The Direclors may deduct from any dividend payable to a Mermber all sums of money (if any) presently payable
by that Member to the Company on account of calls or ctherwise in relation to shares in the Company.

Distribution of specific assets

17.11  The Directors, when paying or declaring a dividend, may direct payment of a dividend wholly or partly 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 directors may settle the matter as they consider
expedient and fix the value for distribution of the specific assets or any part of those assets and may determine
that cash payments will be made to any Members on the basis of the value so fixed in order 1o adjust the rights
of all parties, and may vest any such specific assets in trustees as the Directors consider expedient. If a
distribution of specific assets to a particular Member or Members is illegal or, in the Directors' opinion,
impracticable then the Direclors may make a cash payment o that 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 cheque sent
through the post directed:

(a) to the address of the holder as shown in the Register or, in the case of joint holders, to the address
shown in the Register as the address of the joint holder first named in the Register; or

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

17.14  Any one or two or more joint holders may give effectual receipts for any dividends, interest or other money
payable in respect of the shares held by them as joint holders.

Bonus Share Plan
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17.15

17.18

The Company may, by ordinary resoiution in general meeting, authorise the Dirsctors to implement a Bonus
Share Plan on such terms and conditions as are referred to in such resolution and which plan provides for any
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 to this Constitution or any law be entitled or obliged to retain, not be
payabie on shares which are participating shares in the Bonus Share Plan but for those shares fo carry instead
an entiiement 1o receive an allotment of additional fully paid ordinary shares to be issued as bonus shares.

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

Dividend Plans

17.17

{a) Motwithstanding any other provision of this Constitution, but subject te the requirements of the
Corporations Act and, If applicable, the Listing Rules, the Directors may in their absoluie discretion
establish on such ferms and conditions as they think fit:

0] plans (to be called a "dividend reinvestment plan” or an "interest reinvestment plan” as the
case may be) for cash dividends paid by the Company in respect of shares issued by the
Company and interest paid by the Company on unsecured notes or debenture stock issued
by the Company io be reinvested by way of subscription for shares in the Company; and

(it} a plan (to be called 2 "dividend election plan”) permitting holders of shares to the extent that
his shares are fully paid up, to have the option to elect to forego his right to share in any
dividends (whether interim or otherwise) payable in respect of such shares and to receive
instead an issue of shares credited as fully paid up o the extent as determined by the

Directors.

{b} The Directors may in their absolute discretion, modify, suspend or terminate all or any plans
established pursuant to the Clause 17 17 from time to time on not less than one month's written noftice

to all Members.

(c) The powers given to the Directors by this Clause 17.17 are additional to the other powers reposed in
the Direciors by this Constitution and shalt not in any way be limited, restricted or otherwise affected
by the Clauses in this Part 17 and 18 inclusive.

Unclaimed dividends

17.18

All dividends declared but unclaimed may be invested by the Directors as they think fit for the benefit of the
Company until ciaimed or until required to be dealt with in accordance with any law relating to unclaimed

maoneys.

PART 18 CAPITALISATION OF PROFITS

Capitalisation of reserves and profits

18.1

18.2

Subiject to the Listing Rules a Company may capitalise profits. The capitalisation need not be accompanied by
the issue of shares.

Subiject to the Listing Rutes if the capitalisation involves the issue of shares the Directors may do all things
necessary to give efiect to the resolution and, in particular, to the extent necessary to adjust the rights of the

Members among themselves, may:

(@) issue fractional certificates or make cash payments in cases where shares or debentures become
issuable in fractions; and

(b) authorise any person to make, on behalf of al} or any of the Members entitled 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 suich further shares or debentures or for the payment up by the
Company on their behalf of the amounts or any part of the amounts remaining unpaid on their existing
shares by the application of their respective proportions of the sum resoived 1o be capitalised, and any
such agresment is effective and binding or all the Members concerned.

PART 18 NOTICES |

Service of notices

19.1

18.2

A notice may be given by the Company 1o any Member or other person receiving notice under this Constitution
either by senving it on the person personally or by sending it by post or facsimile transmission 10 the person at
their address as shown in the Register or the address or number supplied by the person to the Company for
the giving of notices to the person or 1o the electronic address nominated by that person.

If 2 notice is sent by post, service of the notice is deemed to be effectad by properly addrassing, prepaying,
and posting a letter containing the notice, and the notice is deemed to have been served three (3} days after

the date of its posting.
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18.3

19.4

19.5

19.6

Persons entitied to nofice of general meeting

19.7

19.8

Change of Address

19.9

Incorrect Address

19.10

P

Company o keep accounts

201

Company fo audit accounts

20.2

PART 21 WINDING UP

Distributfion of assets

2114

21.2

Order for Winding Up

Constiution_Public_Listed coy

" 20 AUDIT AND ACCOUNTS

I

if a notice is sent by facsimile transmission or other electronic means, service of the notice is deerned 1o be
effected by properly addressing the facsimile transmission and transmitting same and o have been served on

the Business Day following its despatch.

ST W TR

A notice may be given by the company fo the joint holders of a share by giving the nofice to the joint holder first
named in tha Register in respect of the share.

Every person who by opgration of [aw, transfer or other means whatsoever becames entitied to any share is
absolutely bound by every notice given in accordance with this Canstitution to the person from whom that
person derives titie prior fo registration of that person's title in the Register.

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 19.10.

Notice of every general meeting must be given in & manner authorised by Clauses 19.110 19.6 {inclusive) and
in accordance with the Corporations Act to:

(a) every Member;
{b) every Director or Alternate Director;
(c) the Auditor;

(d) the Exchange {if the Company is listed); and

() every person entitied to a share in consequence of the death or bankruptcy of a Member who, but for
hig death or bankruptcy, would be entitied to receive notice of the meeting.

No other person is enfitied fo receive notices of general meetings.

The Company shall acknowledge receipt of ail notifications of change of address by holders of partly paid
shares.

Where the Gompany has hona fide reason to believe that a Member is not known at his registered address,
and the Company has subsequently made an enguiry in writing at that address as to the wheraabouts of the
member which enquiry either elicits no response or a response indicating that the Member or his present
whereabouts are unknown, all future notices will be deemed to be given to 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 place in the place whare the Branch Register is kept) for a period of 48 hours (and shalt be
deemed to be duly served at the commencement of that period) unless and uniil 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 registered address).

The directors must cause the Company to keep accounts of the business of the Company in accordance with
the requirements of the Corporations Act and the Listing Rules,

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

Subject o Clause 21.3, if the Company is wound up, the liguidator may, with the sanction of a special
resolution of the Company, divide among the Members in kind the whale or any part of the property of the
Company and may for that purpose set such value as the liquidator considers fair on any property to be so
divided and may determine how the division is to be carried out as between the Members or different classes of

Members.

The liquidator may, with the sanchon of a special resolution of the Company, vest the whole or any part of any
such property in frustees 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 there is any lability.
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213 Where an order is made for the winding up of the Company or il is resolved by special resolution to wind up the
Company, then on a distribution of assets to members, shares classified by the Home Exchange as Restricted
Securities at the time of the commencement of the winding up shall rank in priority after all other shares

214 Subject to the rights of Members (if any) entitled to shares with special rights in a winding-up, all monies and
properly that are to be distributed among Members on a winding-up, shall be so distributed in proportion to the
shares held by them respectively, irrespective of the amount paid-up or credited as paid up on the shares.

PART 22 INDEMNITY

221 Except as may be prohibited by Sections 199A and 199B of the Corporaticns Act every Officer, auditor or agent
of the Company shall be indemnified out of the property of the Company against any liability incurred by him in
his capacity as Officer, auditor or agent of the Company or any related corporation in respect of any act or
omission whatsoever and howsoever occurring or in defending any proceedings, whether civil or criminal.

PART 23 OVERSEAS MEMBERS
231 Each 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 fo dispose of any of its entitement to participate in any issue of shares or options by the Company to

Mambers.
PART 24 LISTING RULES

ting Rules
.1 if the Company s admitted to the Official List of the Exchange, the following clauses apply:

(a) Notwithstanding anything contained in this Constitution, if the Listing Rules prohibit an act being done,
the act shall 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 fs given for that act to be

done or not 1o be dene (as the case may be).

{d) If the Listing Rules reguire this Constitution to contain a provision and it does not contain such a
provision, this Constitution is deemed to contain that provision.

(e) if the Listing Rules require this Constitution not to contain a provision and it contains such a provision,
this Constituticn is deemed not to contain that provision.

® If any provision of this Consiitution is or becomes inconsistent with the Listing Rules, this Constitution
is deemed not to contain that provision to the extent of the inconsistency.

PART 25 CHESS

Participation

The Directors may do anything permitted by the Corporations Act, the Listing Rules or the ASTC Seltiement
Rules which they consider necessary or desirable in connection with the participation of the Company in any
computerised or electronic system established or recognised by the Corporations Act, the Listing Rules or the
ASTC Settlement Rules for the purpose of facilitating dealings in shares.

Sub-Register

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

Lien

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

Compliance with ASTC Settiement Rules and ASC Clearing Rules

254 The Company shall comply:

(a) with the Listing Rules and with the ASTC Settlement Rules in respect of its participation in CHESS;
{b) with the ASC Clearing Rules as required.
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