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ASX Announcement

CHANGE OF COMPANY NAME AND ASX TICKER CODE

Following shareholder approval at the Extraordinary General Meeting on
Monday, 29 September 2025, the Australian Securities and Investments
Commission has registered Raptis Group Limited’s change of name to Group
One Capital Limited (“the Company”).

The Company has since received confirmation from the Australian Securities
Exchange (“ASX”) that the Company’s securities will be listed as Group One
Capital Limited under ASX ticker code G1C, effective Monday 6 October 2025.

All references to “Raptis Group Limited” in the Company’s constitution have been
replaced with reference to “Group One Capital Limited”, and other than the
changes to the Company’s name, there have been no other changes to the
Company’s constitution. The amended constitution is attached to this
announcement.

Shareholders are not required to take any action as the change of name and
ASX ticker code will be processed automatically.

The change in Company name and ticker code and the updated composition of
the board are part of the steps being taken to reinvigorate the business of the
Company moving forward.

This ASX announcement was authorised for release by the Company’s board of
directors.

For further information, please contact:
Ross Patane

Non-Executive Director

+61 419773 613

Page 1 of 1



CONSTITUTION

of

GROUP ONE CAPITAL LIMITED

(ACN 010 472 858)
(A Company Limited by shares)

(Adopted at the Annual General Meeting held on 30 November 1998

and amendment approved at the Extraordinary General Meeting
held on 29 September 2025)

ANDERSEN LEGAL

Lawyers
A Member Firm of Andersen Worldwide, SC
Level 12
141 Walker Street
NORTH SYDNEY NSW 2060

Tel: + 612 9964 6600

Fax: +612 9964 6650

Our Ref: MS:LR:RAP



TABLE OF CONTENTS

Rule No. Page No
1. INTERPRETATION 1
1.1. DEFINITIONS ..uuveeeernereencnnveeanes reeretssenresaeeerennenensaraisssaasene eereeensanne evnrenes veeeesnnenes erverenanes tevenerennes cerreenes everens .1
1.2. APPLICATION OF THE DEFINITIONS IN THE LAW, THE LISTING RULES AND THE SCH BUSINESS RULES ......... 3
1.3. GENERAL INTERPRETATION.......cevteerrneeensuressnnsesasacenns

1.4. REPLACEABLE RULES................. cesrenereennens

1.5. COMPLIANCE WITH THE LAW AND THE LISTING RULES

1.6. LISTING RULES.......... eresnreesanes crereeesnersennees eerbresaennans erreersranens erereeennes erreesseeeesstesererneaeesstntassssrataressssananensnnes
2. SHARE CAPITAL AND VARIATION OF RIGHTS 5
2.1. DIRECTORS CONTROL UNISSUED SHARES ........cccceruereeeeersessersessaessassaessesserenses ceeeeaens teeereesarennaenes 5
2.2. DIRECTORS MAY NOT PARTICIPATE IN CERTAIN SECURITIES ISSUES .....c..ceeverunnen. enveennens cevreeane rerereeresenrenerenes S
2.3. PREFERENCE SHARES .....cccccocveeiunissienssnessesssosreesssssesssessassssesssasss N S
2.4. VARIATION OR CANCELLATION OF RIGHTS ..

2.5. NO RECOGNITION OF TRUSTS ........... revseenees

2.6. JOINT HOLDERS......cccccveerueeeescessnnessaressssasssanseranaess T P T T T T P T e 6
2.7. BROKERAGE AND COMMISSION ON SUBSCRIPTIONS FOR UNISSUED SHARES .......ccccveevteesrnerraneesnressnsessaesansessaenses 6
3. SHAREHOLDING STATEMENTS AND CERTIFICATES FOR SECURITIES 6
3.1. UNCERTIFICATED HOLDINGS

...............................................................................................................................

3.2. HOLDING STATEMENTS .....ccccerureeen.

3.6. JOINT HOLDERS........c.couuee covreverense BOOCCCOCO s OO T Seseeaeeeeee T OO rTs 7
3.7. LOSS OR DESTRUCTION OF CERTIFICATES......... Ceeteretesntsastetreisiesiseseetnarnatenniossissereretatartttintstereresnesttteteesessantarnratere 7
3.8. WORN OUT OR DEFACED CERTIFICATES.............. T s esasseensstee S YD T O AT 00 7
4. LIEN wouveene 7

4.1. LIEN FOR MONEYS CALLED
4.2. EXEMPTION AT DIRECTORS’ DISCRETION......ccccersreecnernnanee

4.3. LIEN EXTENDS TO DIVIDENDS................ T FRnTET AT T s T 8
4.4. SALE WHERE LIEN OVER SHARES .........cccccvuenne T T T X ST T T T e e 8
4.5. APPLICATION OF PROCEEDS OF SALE .....ccovvurinrensens e e e T e e 8

4.6. LIEN ON PAYMENTS MADE BY THE COMPANY ....
4.,7. PROTECTION OF LIEN UNDER SCH BUSINESS RULES .....

5.CALLS ON SHARES

9
5.1. DIRECTORS MAY MAKE CALLS ......cccvertrrruecueensensaessaessessararessssns teestersetissereentestesaerrestrebeshae ae e e e sat et eerreaberesaeneeberbas 9
5.2. NOTICE OF CALL .....ccccceerueererrvecrenseranes
5.3. PAYMENTS OF CALLS ......cccceeneee ceeerereeeenaaanes cetesreerenanennnns eevestesneenneteneaennns ceerereennenane creereeesere e nnenaee vt 9
5.4. TERMS OF CALL .............
S5.5. TIME OF CALL .....cevrerrrenreeeecsanns

5.6. LIABILITY OF JOINT HOLDERS.........

5.7. INTEREST ON UNPAID CALLS.........ccccreuune
5.8. CERTAIN SUMS TREATED AS CALLS
5.9. TERMS OF ISSUE OF SHARES MAY DIFFER ....cccceceeeeeruntecrnerenssnrerssenens eereesteearsan s eeaeeraesreeanas terreeaririaeebeneas 10
5.10. PREPAYMENT OF CALLS .....ccccveereneescaesnnnns Crerterestessereereteetestetseee bR e et e e se R e be e R e e b e sa e R s e s e s R T et e e abne bt aennessenten 10
5.11. PROOF OF LIABILITY FOR CALL

6. TRANSFER OF SHARES




2.
6.5. RESTRICTED SECURITIES................ T . cerreeeranes rereeesaeeesaeeesneeenns rrtreesneresteesaeseeeraesaessareas 12
6.6. SMALL HOLDINGS............. crereenneneenenes veesrerevaeenerarensesaennens ceeeereeneeaereesassretenaesarennessenne crereesnesteneteeseenesasteensrenses 12
6.7. DIRECTORS DECLINING REGISTRATION .......ccceeruerserersnereecseesnerasesssesseasaeses rrereeereetesresaeeta et taeeseeaeeteaeaaeteraeraents 13
6.8. NOTICE OF REFUSAL TO REGISTER .......... veerreeeesnenasenees treesreesseesaessaeestesseeaeesaesanrnaens reeereeaeeeeseeseeeeseenesrensoraeasan 13
6.9. HOLDING LOCKS.....cccceruererruersererseesaersessssassessessesssstessessessssassessessssssesssessessssessessessssssersrssssssasssssssnsssossssessssasroserses 13
6.10. PROPORTIONAL TAXEOVER SCHEME ......... cerenee w13
6.11. RETENTION OF INSTRUMENTS OF TRANSFER .......ccccouetturuestarsaneranersesaseresssasssssssssssesensessasssssrassssassssasessssssessessens 14
6.12. POWERS OF ATTORNEY ......cccccererunnen reeeseesenes ceereenennens ceenerersnnens cerrreeeessteesanesaaeessnressaaen teerneeesnnnanes e cenraeenns 14
7. TRANSMISSION OF SHARES 14

7.2. REGISTRATION AS HOLDER............

7.3. ENTITLEMENT TO DECEASED’S RIGHTS ......ccccceeeuneenes - .

7.4. JOINT ENTITLEMENT ........ cerevarennns veeereesneenns reeereessessessenaaesesnnes rrerserneseesneesaeanes ceeseens reveereesteeeesneereesaseaaenaensanes

8. FORFEITURE OF SHARES 15
8.1. NOTICE OF FORFEITURE........ reerereeesnanens eerereennns rerreeesenteesanaees reereeesseseabessasesteseaneaaenssaaenane revneees revennens reeesanenians 15
8.2. FORFEITURE OF SHARES.....cccccceruenens reeeennenes reraeene reeenenane veveres cereesreresesrennnne tereesteesnesseesseenesnesaaenseansans . — 15
8.3. DIRECTORS POWER ON FORFEITURE .......ccoveetuereneessiesressssisssesssssessseasssssssnessssassssessasesssessisssssssssasssnsssssassnasssassse 15
8.4. IMPLICATIONS OF FORFEITURE FOR MEMBER .......ccccoceereeeisneecrannesnns revennins rereeenrens rerseeesnresnnens ceevereens reeaeeenee 15
8.5. STATEMENT AS EVIDENCE OF FORFEITURE ......ccoevvvueeeeresseeseessennne tereererarestisreereeseseesaaestesnaene ereenens vevereeeneeenas 16
8.6. TRANSFER OF FORFEITED SHARE ......voieeeimicseeesaessanssstessaeessasessssessnssssnsssssasssasessasassssesssassnns e C——— 16
8.7. TRANSFEREE’S TITLE TO SHARE .....cccoeuetreereresseesaessessesessesssnsseessiesosssnsssis sssassnessasssssssssssassessessssssssssssssassssssassnens 16
8.8. NON-PAYMENT TREATED AS CALL ............... veveesnennne S S— tevesneesanes reressreeanneens erresaenns . an— 16
8.9. ADDITIONAL POWERS..........cccoevuruenee T O T P O OO S O e D TP O Lo PO 16
9. ALTERATION OF CAPITAL 16
9.1. REDUCTION OF CAPITAL....ccccutrerireerurereisassssseersessssssssaessensassessssesssasssssssossisssetosssssssanssssesstosstosssessasssssonsassstasnsnssnts 16
10. GENERAL MEETINGS 17
10.1. ANNUAL GENERAL MEETING .....ceceerueerersnesaeessesssesanessesaessassasessssssnenes SR 17

10.2. CONVENING GENERAL MEETINGS
10.3. NOTICE OF GENERAL MEETING......ccceceoureuerursnnssnsanenens
10.4. MEETINGS MAY BE CANCELLED OR POSTPONED.....

10.5. FAILURE TO GIVE NOTICE............ ceerarereeneens ceeereeennens vererernentiate

10.6. TECHNOLOGY .....cocvervrcerecnees creereraeenennns tereereesseesseesaenseraens rreerresneseesseaeesanentessesnanesanans cereerreeseraresnerstesseenresansaens

11. PROCEEDINGS AT GENERAL MEETINGS 18
11.1. QUORUM REQUIRED .......cc.cerceeeereerserseereessesseesste sasessessassassssssssssaressssssssssesssessssassssesssessassseessessssiasensessssssnnsassaes 18
11.2. QUORUM.......ccertrrrererrecnesrstnesereessessessessessasreerss teereeneeeereatetraatebeeate e e ae et e e aa e R s e R e e e et et e ar R e aeetaternranesanerenarararas 18
11.3. ABSENCE OF QUORUM......cc0ceuieuiruerserrereesioressessessessessessssssssssssssessssssssssastsasstossessosssssssssasssesssssassnessessesseastossssssses 18
11.4. CHAIRMAN .............. ceerereesaeeeeesesresasensens vevevrenneesneeaaens vevenreenne cerereereees cerresreenaeenaene ceeeneeesaeeseenneeesesaenenanes 18
11.5. ABSENCE OF CHAIRMAN .....cccveiurrurrenseeseseensesasssrsssssessessossesssssesssssassessassassessastossssssessessassesstonsesssnsresesssssssssnrsssoses 19
11.6. ADJOURNMENT OF MEETINGS .....cccoceeueene ceveevneeenne cresrersreaeeeenns ereeennreenanes reeeeereeeesaeesnneenns ereeerseesneeesarsaaensaes 19
11.7. NOTICE OF ADJOURNED MEETING......c.ccocverueeueerunersereessoncnns rereereeerrenenes cereerneerennne SR veeesrersseerenresnsassaesennes 19
11.8. VOTING AT GENERAL MEETINGS......c.ccooveruerraneeneneens revesreeneeteessnneetessasesnenns cereennesenene rerereeenisaeeneeaesaeereennassaenaas 19
11.9. RESULT OF VOTING BY SHOW OF HANDS........cccceerterursucsesarsesesseastossessssssssnsssessasasssesssssassassensessassassessasssssenssnsnns 19
11.10. WITHDRAWAL OF DEMAND FOR POLL ...... certereesenereereenesaesesaasane . rerreraessene ceerentesteareeetetarnrans 19
11.11. TAKING OF POLL. ...cc..eeruvrrueennen. ceveeeeneeraenes cerereeesaernreaaennes veereeeenanes cereerenneenans SRR crveereranereets creererereenees 20
11.12. CHAIRMAN DOES NOT HAVE A CASTING VOTE ....ccceereervrverereenens creerevreneane reereeseesesreeenetesenens reeeereeennenens 20
11.13. RIGHT TO RECEIVE NOTICE AND ATTEND ......cccceeuvruerrurens terereteeseesaresaeesaeebe st sanseasteseeaseante st e saeenerasensssesraanss 20
11.14. VOTING ENTITLEMENT .....ccc0evveunen.. PP T e T PP T R PP T TS T P PR T T T T - 20

11.18. APPOINTMENT OF PROXIES ......ccceerureennes cerererneeens
11.19. REPRESENTATIVES OF BODIES CORPORATE ..............
11.20. VALIDITY OF INSTRUMENT OF APPOINTMENT

...............................................................................................



3,

11.21. VALIDITY OF VOTE OF PROXY NOTWITHSTANDING DEATH ETC OF MEMBER.........ccoceeonteceesecmeseersssessescansans 22
12. APPOINTMENT AND REMOVAL OF DIRECTORS 22
12.1. CONTINUING DIRECTORS .....ceecceriueeemsseeiessanrssssnsiesssssessstassssssssssssssssesssssssssssasssssssassnsssessisssssssssasessssnssssssnnersssnses 22
12.2. NUMBER OF DIRECTORS ....cecuutieriteririemesseeossassssessssessaesssesssassssssssssesssssssessasssssssssasssssssssesssassssessssssssessssesssssesssons 22
12.3. VARIATION TO NUMBER OF DIRECTORS ......cccoruieriseesanessseessansssansssressesssssssssasssssssssssssstssssssssssnsessssssssassssssss vass 23
12.4. DURATION OF APPOINTMENT ...ccccvermriuesresseeeranesiissesssessssestosssssessessissessesssesssssssessesssssssessessnssssessassnesssessasssasssons 23
12.5. FULFILMENT OF CASUAL VACANCY ..couvercueiiinnresseessesssssessensssessssssssessesssssssssessssesssssssssssstessssasassesssssssssonsesssensen 23
12.6. REMOVAL OF DIRECTORS .....ccccuveereestreesssessesssesasessessessessasassessesssssssiosessassasssssssssssessssssasssessessassssssssssssssosssssnsas 23
12.7. DIRECTORS NEED NOT BE IIEMBERS .......ccccceeeruisiersieecsansonsessasessnsesaeesssesssssssssesssssssasessssssasessassssasssssssasssasesnsnese 23
12.8. VACATION OF DIRECTOR?S OFFICE....ccc0eeuviiseessrercsrsssecesseostosssesesssssssasssssssssssssssassssssssssasessassssessessssssssenssossssesas 23
12.9. COMPULSORY RETIREMENT .....cccueerueeseesnraseesessanssasssesssesssessessassssesssissessessasssesssessasssssssessnssssissassssssssnessesssssosses 24
12.10. IDENTIFICATION OF ROTATEING DIRECTORS ......cccccieerueriseneatessnsessnsasssssssesssssassessasssasessasssssesssssssasssessssesssasesss 24
12.11. APPOINTMENT AT ANNUAL GENERAL IMEETING .......cecimrieresseeessnsisneessaesssnessasssssessarasssossasssaesnsssssssessssasesen 24
12.12. NOTICE OF NOMINATION OF DIRECTORS.......ccccruiiiunecrneresneesseecssessssesssssssessssasssaesssssssassssessssssssasssnssssessases e 24
12.13. LESS THAN MINIMUM NUMBER OF DIRECTORS .....cccccceeetmeieresacssansssessssssssnsssasessessssssssassanisssesasssssssssssessassses 25
13. REMUNERATION OF NON-EXECUTIVE DIRECTORS 25
13.1. NON-EXECUTIVE DIRECTORS’> REMUNERATION ........ccecevveruersuersesserssssassessssesassssesssssasssssasssessassasssassesssssssssessans 25
13.2. EXPENSES INCURRED BY DIRECTORS .......ccorueuersessesanranessessessssessisscsssessesssessssssssssessassasssssstassarssssessssessssssassssne 25
13.3. PAYMENT FOR SPECIAL EXERTIONS

14. POWERS OF DIRECTORS 25
14.1. POWER TO MANAGE COMPANY GENERALLY ...cuvciiiiennressneessiessiesssisssaessseesssssesssesssssssssassassessssssssessastsssasanssonsss 25
14.2. APPOINTMENT OF ATTORNEYS.....c.ccccceiereriesnueirseessssssnsessasssesns eessessesstessessseessesssesssessetesseeseeesaaeeneserasenseesanantes 25
14.3. PROVISIONS OF POWER OF ATTORNEY....c.cu0erueesrersureressnesseisessesssesssssssssessnessasssasssossesssissasssesssssastassssassassssssssons 26
15. DUTIES AND INTERESTS OF DIRECTORS 26
15.1. PERMITTED INTERESTS OF DIRECTORS.......cccceeetvirueeessnressreesaneessanssteessesssssssssssssossasssssessassasssssessssssssassssnasssnsses 26
15.2. DISCLOSURE OF INTERESTS .....cc0eestttesueeessnsssiesssisssnsestesssssesstessassassesstarasesssssssssesssassssassssosssasssessasssanssssasssnassaneas 26
15.3. PROHIBITION ON VOTING .....ccecruvieerrnersaneesiossseessassasseesssassssessessasesssssssiessssssssssesssssssssssesiassssessssesssssesterssasessssssses 26
15.4, EXECUTION OF INSTRUMENTS .....ceeovieieerueieesseessesssessiessesssasseessassessasssssssesssesasessesssssssssarsssssessassesssasssasssesssesaastes 26
15.5. DIRECTOR’S TO KEEP MATTERS CONFIDENTIAL ....ccccecesevisueeenrieseiossesssesssssessssssssesssasssssrasssssessssssssssssnsassaassras 27
15.6. APPLICATION TO ALTERNATE DIRECTOR ....c.cceoutirmieeernnessieeessessaneessessssssesstasisnssssessesssrsssssssstessasosssessssamessante 27
16. PROCEEDINGS OF DIRECTORS 27
16.1. DIRECTORS MAY REGULATE MEETINGS........crsueiiesenerseressessssssnsstessasssssssessessssssasssssssnssessssessssssessassssssssssesssssans 27
16.2. CONVENING DIRECTORS MEETINGS ....uuveecruererniessessersssnesiessassssessassssessas sossansssssassssessessasesssssssssssassstesssnne sossasss 27
16.3. NOTICE OF MEETINGS OF DIRECTORS ......cccceeeruminesvessersseestesssessassssssesssesssssssessessassssesssessassasssessasssssssessassasssans 27
16.4. DECISIONS RESOLVED BY MAJORITY .......ccciieieirerisarsseessssessnssssessssesssssessssssstsssssssssssssssssssesssesssssassssssessassasssssese 27
16.5. CHAIR DOES NOT HAVE A CASTING VOTE......uuccieiuirirsresseesssecessesssesesssessssessasisssesstessessssessssesssasessasssessasessasessses 27
16.6. QUORUM.......cuceuiireereeerissessessssssessessessessssestessssesessesessesessassassssessasesensessassssssastatesessessssesestassssssesssssssnesesses sessans 28
16.7. NUMBER OF DIRECTORS LESS THAN QUORUM......cccccottnutrrteereesaessressesissessassasssesssssssesssssssssasssassassnssssrsssesassans 28
16.8. ELECTION OF CHAIR AND DEPUTY CHAIR ......ucieiteeciueesissrseessnsessessssecsssrssssessassssesssesassesssssssssssssisesssstiosassssenrenes 28
16.9. ABSENCE OF CHAIR.....ccecivueerruueecsseeesiosssenessesssssesinessatossassssssssssessessssessssssssesssnssssssssassssiossssssssisessatossassssanasssssasss 28
16.10. DELEGATION OF POWERS TO COMMITTEE ......ovvccveciersurensessesssesssessessesssesssassessnsessessassssessessasssassassssassassssssasses 28
16.11. POWERS OF COMMITTEE ........ceecveeirrueresiesseseessessaessesssesssessessssessasssessessesssesssessessessassssesssensssssessassssassssassensassonte 28
16.12. MEETINGS OF COMMITTEE . ......ccicceiseresreressuesssnssssessassssssssssessasesssssrasossasssssasssssessessssssssasssasstessassesssessssasssnsnene 29
16.13. CIRCULAR RESOLUTIONS OF DIRECTORS ....cccocvetcuiiueesssescsessossesssssssasessessssassssessssessasisssssasssssssssesssssssassssassans 29
16.14. VALIDITY OF DIRECTORS’ ACTIONS ...cceeecveieeerererersaneseessnssssessssssesssssassssssssssessssesssssessatsastesssessessaesssssssessssasent 29
16.15. DIRECTORS NEED NOT BE PRESENT IN PERSON.......ccciveereeerunissnesssessssecsssessanssssessasesasessasssssesssissssssssessasasessasans 30
17. ALTERNATE DIRECTORS 30
17.1. APPOINTMENT OF ALTERNATE DIRECTORS ....couveeniieiineriniieseeessissassssasssssessssssssessssssesssassassssssssssssssssasssassessssss 30
17.2. ENTITLEMENT TO NOTICE AND TO VOTE ....ccocueieneririesseesiessissssssessessesssessssssesssssssssssssssssssssssssesssssssssssssssass sosens 30
17.3. POWERS OF ALTERNATE DIRECTOR.........ccccoverurerurrnrieeessessnssacssssssesssessiessssssessessassssessssssssssssnsssssssssanassnssasassonnt 30
17.4. ALTERNATE DIRECTORS NEED NOT BE IMEMBERS ........cccocvesteenecsesssesseessesssessessassessssssessassssssessesssssessassssnsssnans 30
17.5. TERMINATION OF APPOINTMENT .........ccoveiiiiiicneerisnissessessessnesssersesseseisssssesssssssesssassss sesssnsssesssesasssassssessnsasnnen 30



4.
17.6. MODE OF APPOINTMENT AND TERMINATION.......oeucuimtstsusiessseserissesssssnssssessssassssissssssssssssssssssssssssasssnsssassans 30
18. MANAGING DIRECTOR AND EXECUTIVE DIRECTORS 30
18.1. APPOINTMENT OF MANAGING DIRECTOR ......ccvivimrnneriiinninrnraenssssssensasessssasssesstsssssasssssssssssssesssssesssnsesssossassass 30
18.2. AUTOMATIC TERMINATION OF MANAGING DIRECTOR’S APPOINTMENT......ccetvunietniisesnnsstssssaenssssssnassonne 31
18.3. VACATION OF MANAGING DIRECTOR’S OFFICE ......cvovivruestirnsrninsnssetssnsssssnsssssssssssssssssssssssssssssssssssssssesassessases 31
18.4. REMUNERATION OF EXECUTIVE DIRECTORS .......cocesteeietntssnrsnsnisssntessssssnssesssssossssssssssassnssssssassssssesensssassassens 31
18.5. EXECUTIVE DIRECTORS? POWERS ....cocvueeeirmrunsiisssssnssassssssesssnsessssssssessatsssassasassasssssssssassssssssesssssessessssissnsasians 31
19. ASSOCIATE DIRECTORS 31
19.1. APPOINTMENT AND REMOVAL OF ASSOCIATE DIRECTORS ........cccvovnirersnsininsssessssesssesssssssesassasssssseessnasseses 31
19.2. POWERS OF ASSOCIATE DIRECTOR ...coveeueererennssessssssssessssstsssssssssssssssassssesssssssssssssssssssesstsnsassamsassssesssssssssssnesses 31
19.3. NO VOTING RIGHTS .....ucuciininsestnsstansssasassessesssssasissssasssessssssssasssssassbessssssasasassssssssasssnssasssasssssasssssssessessessanss 31
20. SECRETARY 32
20.1. APPOINTMENT OF SECRETARY....cccecvviuinirersususssenissassssessssisesessssassesssssssssssssssssssssesssssssssserssssssasssssessssssssssesssses 32
20.2. ACTING SECRETARY w....cotecetitimitrmninminasssesstassmsissssassasessssssssmssssssstsstanssassssssatatsssssassssstesssssarasssssssansssssonsasanss 32
21.SEAL 32
21.1. SAFE CUSTODY OF SEAL ......ooueueuvirerirnunaeissemsasessisssssassessisssssisssesssssasasssssssassssssssssssssssassssssssssssessssasssssasassesasonens 32
21.2. AUTHORITY TO USE SEAL ...cuc.cvvimriierniensisesisisensssiesstsssessasissssssssssssissassssssssssssessssssssssssssasesissaserssssssssssssisssnsssssons 32

2 TRC TR 0 5 3 (01 72N ) o N O T
21 4. USE OF OFFICIAL SEAL
21.5. DUPLICATE COMMON SEAL .....cccoeivitiiuisueisissessessiormsesesssisssiossesssosesonsssessesssrtsessisssestantosessiossstossasissessesssntssssssssns 32
21.6. NON-AUTOGRAPHIC SIGNATURES

.................................................................................................................... 32
21.7. EFFECT OF SEALING......cceeevteemiureesuiessessasssessasssasssssassssessessesesssessntsssesstsssssssasssssasssssssessesssesssesssensessesssssstossssassses 33
22. COMPANY ADMINISTRATION 33
22.1. MINUTES OF MEETING .......cceonerrreimisneesesssssssesssesssssssssessssssssssssssssassasssessessssesssassossesstssssssesssssssesseesssessessessssssses 33
22.2. EVIDENCE OF MEETINGS.....cccceeetiiursressnresessssessessessersssssssssesssssesssesssssssssssassssessesssessssssstessessossssssestessesssessessassnns 33
22.3. INSPECTION OF RECORDS ......ccecuriieeerseeessesesssssssessssossssssssssssssnsesssesssesasssissssssasssssssansssnsessasssnsersesosessssasansnssssans 33
22.4. EXECUTION OF CHEQUES AND NEGOTIABLE INSTRUMENTS........ccccverueeeeennennens N —— 33
23. ACCOUNTS AND AUDITS 34
23.1. DUTY TO KEEP ACCOUNTS ...uveeiriurrirseecesssarerersssneestasssssresstissssessssssssssssssssasastesssasssssensssssisssssssssssasssssssesssnesssnses 34
23.2. ACCOUNTS TO BE LAID BEFORE ANNUAL GENERAL MEETING ....cc.ccccceserrurerersessanessassaessersesssessnesessasssssssssarans 34
23.3. COPY OF ACCOUNTS TO BE SENT .....iceveirssrercsaneessnesssissssessestasssssssasssassssssssssnsssssesssostosssssasssnsssrasstssssssssessasassssanes 34
23.4. ACCOUNTS CONCLUSIVE .......ooveiierrierresierssesssessesssessssssssssssesssessssssssissassssasassssesssesssssssessessesssessiessassassessessasessarses 34
23.5. AUDIT uecvverrrecnienesneessnsssssesssessnsssssessssssssssesssesssessssssostossossssssssssssssastessesssisssesssssssssssssesssssstessasssessesssssnsssasssssnerses 34
24. DIVIDENDS AND RESERVES . 34
24.1. RESERVE FUND .......cctiiiiiieiiriiinrerisseeessssesssessssessassosssasssissssassssssesssrassssssssasssasssssesestosssassssssssssstassss iassessanssnssinnas 34
24.2. DETERMINATION OF DIVIDEND .....coorueiresreeniessiessessursasssessessnssssssssssssssessiossessasssessssassossiossasssesssesssssssstsssonsassassen 35
24.3. INTERIM DIVIDEND.......uctteessiieesseerrecsanesssseessaseesseessessassssssossessassssesssnsssssasssssasassasesssasssssasssessessansssssasssssansossssssnssnn 35
24.4. INTEREST NOT PAYABLE .....v..coeceeiienereessseessessssisssssessessessessssssessessssesssssessesssssssssssssssessssstessasssastossssssssstossassasnes 35
24.5. DIVIDEND AMOUNT ....cooiturmersueesrnreraesssssessssessasssssersossasssssssesssssssssssessasssssesssssssssssressssesssssassessssssassssasssssessassnssnase 35
24.6. AMOUNTS DEDUCTED FROM DIVIDENDS ......cocoiriiiueessseriaesnessessasetssessssnessasssassstasssssssssessasesssssssssssssessasosarsassssn 35
24.7. DISTRIBUTION OF ASSETS ...ceeuvcvueesneesuessnensessaessessssessessassesssssssssssasssesssassesssesssssssissessassessessassssessestesssssssssessstnonns 35
24.8. MIANNER OF PAYMENT .....cccvetirieessineiersseesssseessssesssnessssasesssssassssssses tsssssssassassssssssssnssssssessssnssessasssssanesssnsassesssnsene 36
24.9. RECEIPT FROM JOINT HOLDERS ......ccccectrerereeesstesssneessecssiessssasssasssessasesssisssssssssssssssssssessassasssssssssassssssssessssessnssan 36
24.10. UNCLAIMED DIVIDENDS ......ccoutmiiierseressessssensessessssssssssessssssessessssessssssasssesesssessssssasssssssssserssssssssesssassasssessnsnsssns 36
24.11. EFFECT ON DIVIDENDS OF TRANSFER OF SHARES ........cccecvveseseesirsseesasesnessessassssesssessassassnesssesssrssssnssssasasssssanes 36
24.12. RESTRICTED SECURITIES .....ceeeeertecssssnreessssnrssersressssssssssasissessssssasssssssssssssassssssssssssisssassssssssassssssssessssssnsissssasions 36
25. PLANS 36
25.1. DIRECTORS MAY IMPLEMENT PLANS .....uceetiteeiuerennneiienssesssessssessasessssesssasssessssssssassssssstossassssssssossanssssesssnsssnsasas 36
25.2. TYPES OF PLANS .....uvceeeiiecirsrecseesisieesssesssssssesssessessersasasssessessnsessesssesassssasssesssssasesasssstsnsenssssesstsrnesaassneasssssssenns 36
25.3. PLANS MAY BE AMENDED, SUSPENDED ETC. ....ccecovtumserersessesseesssssssessessessessiessossaessasssssssssesssonssssmassssassseonsossssan 37



26. CAPITALISATION OF PROFITS

26.1. APPLICATION OF CAPITALISED AMOUNT
26.2. ADJUSTMENT OF RIGHTS

27. NOTICES

----------------

.....................................

..................................................................................................................................

27.1. GIVING OF NOTICES BY THE COMPANY
27.2. EFFECTING OF NOTICES
27.3. NOTICE TO JOINT HOLDERS.

27.4. PERSON ENTITLED ON DEATH OR BANKRUPTCY

28. WINDING UP

-----------------------------------------------------------------------------------------------------------
....................................................................................................................................
..............................................................................................

..............................................................................................

28.1. LIQUIDATOR’S POWERS ON WINDING UP

28.2. DISTRIBUTION IN PROPORTION TO NOMINAL CAPITAL PAID UP

28.3. SPECIAL RIGHTS PREVAIL

28.4. MEMBER NEED NOT ACCEPT ENCUMBERED PROPERTY
29. OFFICERS : INDEMNITIES AND INSURANCE

29.1. INDEMNITIES ...........

.............

-----------

-----------------------------------------------------------------------------------------

.......................................

........

29.2. INSURANCE .....ccceeuerinsness

30. GENERAL AUTHORISATION

....................................

......

---------------

.........

37

37
37

37

37
38
38
38

38

... 38

39
39

.39

39

39
39

39



1.1,

Corporations Law

CONSTITUTION
of
GROUP ONE CAPITAL LIMITED

(ACN 010 472 858)
(A Company Limited by shares)

INTERPRETATION
Definitions

In this constitution:

Alternate Director means a person for the time being holding office as an altemate director of
the Company under rule 17.1.

Appointor means, in respect of an Alternate Director, the Director who appointed the Alternate
Director under rute 17.1.

Associate Director means a person for the time being holding office as an associate director of
the company under rule 19.

Business Day has the meaning given in the Listing Rules if the Company is Listed and
otherwise means a day on which banks are open for the conduct of normal banking business in
Sydney (other than a Saturday, Sunday or public holiday).

CHESS means the Clearing House Electronic Sub-register System operated in accordance with
the SCH business rules.

Company means Group One Capital Limited (ACN 010 472 858).

Director means a director for the time being of the Company.

dispose has the meaning given in the Listing Rules.

Eligible Member means, in relation to a meeting of the Company (including a meeting of any
class of Members), any person who is or was the registered holder of a share at the time

prescribed for this purpose under rule 10.3(a)(v) in the notice convening the meeting.

Exchange means Australian Stock Exchange Limited.

Executive Director means a Director who is an employee (whether full-time or part-time) of the
Company or of any related body corporate of the Company. It does not include a person acting
solely as a Director.

Holding Lock has the meaning given in the Listing Rules.



Law means the Corporations Law as amended or replaced from time to time.
Listed means having been admitted to the official list of the Exchange and at the relevant time

still being so admitted even though, for the avoidance of doubt, the quotation of the Company’s
securities may be suspended.

Listing Rules means the official listing rules of the Exchange, and any other rules of the
Exchange which are applicable while the Company is Listed, each as amended or replaced from

time to time except to the extent of any express written waiver by the Exchange.

Managing Director means a person holding office as a managing director of the Company
under rule 18.1.

Marketable Parcel has the meaning given in the Listing Rules.

Member means a person entered on the Register as the holder of one or more shares.
Non-Executive Directors means all Directors other than Executive Directors.

Office means the registered office of the Company for the time being.

Officer means:

(a) for the purposes of rule 29, an officer as defined in section 241(4) of the Law; and
(b) otherwise, an officer as defined in section 82A of the Law.

paid up includes credited as paid up.

Prescribed Rate means the lower of 15% per annum and the rate prescribed under the rule of
the Supreme Court of the State for the relevant period.

Prescribed Resolution means a resolution of the kind referred to in paragraph 1 of schedule 1.
proper SCH transfer has the meaning given in section 9 of the Law.

Register means the register of Members kept under the Law and where appropriate includes a
sub-register conducted by or for the Company pursuant to the Law and any branch register.

Representative means a person appointed pursuant to section 250D of the Law under rule
11.19.

resolution means a resolution passed at a relevant meeting by a simple majority of the votes cast

at that meeting by persons who, being entitled so to do, attend in person (or, where proxies are
allowed, by proxy), or Representative and vote at that meeting.

Restricted Securities has the meaning given in the Listing Rules in respect of those securities of
the Company.

SCH business rules has the meaning given in section 9 of the Law.

Seal means the common seal of the Company and, as the context allows, includes an official seal
and a certificate seal.
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Secretary means the secretary for the time being of the Company, and if there are joint
secretaries, any one or more of such joint secretaries.

share means an issued share in the capital of the Company.

State means Queensiand.

Takeover Scheme means a take-over scheme made in accordance with Part 6.3 of the Law (as
contemplated by rule 6.10).

Application of the definitions in the Law, the Listing Rules and the SCH business rules

(a) Division 10 of Part 1.2 of the Law applies in relation to this constitution as if it were an
instrument made under that Law as in force from time to time.

(b) Unless the contrary intention appears in this constitution:
(i) an expression has, in a provision of this constitution that deals with a matter
dealt with by a particular provision of the Law, the Listing Rules or the SCH
business rules the same meaning as in that provision of the Law, the Listing

Rules or SCH business rules (as the case may be); and

(ii) words which are given a general meaning in the Law have the same meaning in
this ‘constitution. '

General interpretation

In this constitution unless the context otherwise requires:

(a) the table of contents and headings are used only for convenience and do not affect
interpretation;
(b) where an expression is defined, another part of speech or grammatical form of that

expression has a corresponding meaning;

{c) a reference to any legislation or legislative provision, regulation, constitution or by-law
(including the Listing Rules and the SCH business rules) includes any statutory
modification or re-enactment of, or legislative provision substituted for, and any
subordinate legislation issued under, that legislation or legislative provision;

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

(e) a reference to an individual or person includes a corporation, partnership, joint venture,
association, authority, trust, state or government and vice versa;

® areference to any gender includes all genders;

(g) a reference to this constitution includes any schedule, annexure or exhibit to this
constitution and a reference to an s or schedule is to an s or schedule to or of this
constitution;

(h) the schedules form part of this constitution;



6] a reference to any instrument (such as a deed, agreement or document) is to that
instrument (or, if required by the context, to a part of it) as amended, novated,
substituted or supplemented at any time and from time to time; and

) including and similar expressions are not and must not be treated as words of limitation.

1.4.  Replaceable Rules

The replaceable rules contained in the Law do not apply to the Company and are displaced in
full or modified by this constitution.

1.5.  Compliance with the Law and the Listing Rules

(a) Notwithstanding anything express or implied in this constitution, each and every
provision of this constitution is subject to the Law and, if the Company is Listed, the
Listing Rules and the SCH business rules. The Company must at all times comply with
the Law and, where applicable, the Listing Rules and the SCH business rules.

(b) If there is any inconsistency between any provision of this constitution and the Law or
the Listing Rules, the Law or the Listing Rules and SCH Business Rules (as the case
may be) will prevail to the extent of the inconsistency.

(c) Without limiting the generality of rules 1.5(a) and 1.5(b), if the Company is Listed, the
following provisions apply: '

@) Notwithstanding anything contained in this constitution, if the Listing Rules
prohibit an act being done, that act must not be done.

(ii) Nothing contained in this constitution prevents an act being done that the Listing
Rules require to be done.

(iii) If the Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be).

>iv) If the Listing Rules require this constitution to contain a provision and it does
not contain such a provision, this constitution is deemed to contain that
provision.

W) If the Listing Rules require this constitution not to contain a provision and it

contains such a provision, this constitution is deemed not to contain that
provision.

(vi) If any provision of this constitution is or becomes inconsistent with the Listing

Rules, this constitution are deemed not to contain that provision to the extent of
the inconsistency.

1.6.  Listing Rules

A reference in this constitution to the Listing Rules, the SCH business rules or the Exchange has
effect only for so long as the Company is Listed, and must otherwise be disregarded.



2.1.

2.2,

2.3.

SHARE CAPITAL AND VARIATION OF RIGHTS

Directors control unissued shares

Subject to this constitution, the Law, the Listing Rules and any rights for the time being attached
to the shares in any special class of shares, all unissued shares are under the control of the
Directors who may issue and allot, grant options over or otherwise deal with or dispose of them
at such times with such rights and privileges and on such terms and conditions as the Directors
determine.

Directors may not participate in certain securities issues

Notwithstanding anything contained in this constitution to the contrary, no Director, and no
person associated with a Director in terms of sections 10, 11, 12, 15 and 16 of the Law, may
participate directly or indirectly in an issue by the Company of unissued shares, options or other
securities to the extent that his or her doing so would contravene the Listing Rules or the Law.

Preference shares

(a) The Company may issue preference shares including preference shares which are, or at
the option of the Company are, liable to be redeemed.

(b) Holders of a preference share have the right to vote at any general meeting of the
Company in each of the following circumstarices and in no others:

@) during a period which a dividend (or part of a dividend) in respect of the share is
in arrears;

(ii) on a proposal to reduce the Company’s share capital;

(iii)  on a resolution to approve the terms of a buy back agreement involving shares;
(iv)  ona proposal that affects rights attached to the shares;

) on a proposal to wind up the Company;

(vi)  ona proposal for the disposal of the whole of the Company’s property, business
and undertaking; and

(vii)  during the winding up of the Company.
© Holders of a preference share will be entitled to:
(i) a dividend in preference to holders of ordinary shares; and

(ii) a return of capital in preference to holders of ordinary shares when the Company
is wound up.

() Holders of preference shares have the same rights as holders of ordinary shares in

relation to receiving notices, reports and audited accounts, and attending general
meetings of the Company.
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Variation or cancellation of rights

(a) Subject to the Listing Rules, if at any time the share capital of the Company is divided
into different classes of shares, the rights attached to shares in any class of shares (unless
otherwise provided by the terms of issue of the shares of that class) may, whether or not

the Company is being wound up, be varied or cancelled by special resolution of the
Company and:

@) by special resolution passed at a meeting of the class of members holding shares
in that class; or

(ii) with the written consent of members with at least 75% of the votes in the class.

() The Company must give written notice of the variation or cancellation to the members
of the class within seven days after the variation or cancellation is made.

No recognition of trusts
Except as required by law or by this constitution, the Company is not:
(a) required to recognise a person as holding a share upon any trust; or

(b) bound by or compelled in any way to recognise (whether or not it has notice of the
interest or rights concerned) any equitable, future or partial interest in any share or unit
of a share or any other right in respect of a share,

except an absolute right of ownership in the Member.

Joint holders

If two or more persons are registered as joint holders of any share, the joint Member named first
in the register of Members in respect of that share is treated as being the sole owner of the share
in relation to the receipt of dividends, service of notices and all other matters connected with the

Company except the transfer of shares, the right to vote, delivery of certificates and liability for
calls or instalments.

Brokerage and commission on subscriptions for unissued shares

Subject to the Law:

(a) the Company may exercise the power to make payments by way of brokerage or
commission in connection with subscriptions for unissued shares; and

(b) payments by way of brokerage or commission may be satisfied by the payment of cash,
by the allotment of fully or partly paid shares or partly by the payment of cash and partly

by the allotment of fully or partly paid shares.
SHAREHOLDING STATEMENTS AND CERTIFICATES FOR SECURITIES

Uncertificated Holdings

The Directors may determine to issue certificates in respect of securities of the Company or may
determine to cancel those certificates without issuing any replacement certificates where that
practice is not contrary to the Law, the Listing Rules and the SCH business rules.
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Holding Statements

Where the Directors have determined (pursuant to rule 3.1) not to issue certificates in respect of

securities, or to cancel existing certificates, a Member will be entitled to receive statements of its
holdings as the Company is required to give pursuant to the Law, the Listing Rules and the SCH

business rules.

Where Certificates are issued

Where the Directors determine to issue certificates in respect of securities of the Company, rules
3.4 to 3.8 will apply.

Certificates to be issued under seal

Certificates of title to securities may be issued under the Seal or by two Directors or a Director
and a Secretary signing the certificates of title and otherwise in accordance with the Law and,
where applicable, the Listing Rules.

Entitlement to certificates

Subject to rule 3.1, every Member is entitled without payment to one certificate of title for the
securities registered in that Member’s name or to several certificates (in reasonable
denominations) for each part of those securities.

Joint holders

Where any securities are held jointly by several persons, the Company is only required to issue
such certificates as would be required if those securities were held by one person, and delivery
of a certificate or certificates to one of them is sufficient delivery to alil.

Loss or destruction of certificates

Where a certificate of title to securities is lost or destroyed, the Company may (on application by
the owner of the securities) issue a duplicate certificate in accordance with the Law,

Worn out or defaced certificates

Where a certificate of title to securities is wom out or defaced then upon production and delivery

of it to the Company, the Company may cancel that certificate and issue a new certificate in its
place.

LIEN

Lien for moneys called

The Company has a first and paramount lien on every partly paid share for all money:
(a) due and unpaid to the Company at a fixed time, in respect of that share; or

(b) which the Company is required by law to pay, and has actually paid, in respect of the
share.
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Exemption at Directors’ discretion

Subject to the provisions of the Law and the Listing Rules, the Directors may at any time and to
any extent exempt a share wholly or in part from the provisions of rule 4.1.

Lien extends to dividends

The Company’s lien (if any) on a share extends to all dividends payable in respect of the share
and to the proceeds of sale of the share.

Sale where lien over shares

(a) The Company may sell, in such manner as the Directors think fit, any shares on which
the Company has a lien where:

)] a sum in respect of which the lien exists is presently payable; and

(ii) the Company has, not less than 10 Business Days before the date of the sale,
given to the Member or the person entitled to the share by reason of the death or
bankruptcy of the Member a notice in writing setting out, and demanding
payment of, such part of the amount in respect of which the lien exists as is
presently payable.

(b) In the case of shares in a CHESS holding, any notice under rule 4.4(a)(ii) will comply
with the Listing Rules and the SCH business rules.

Application of proceeds of sale
The proceeds of a sale mentioned in rule 4.4 must be applied by the Company in payment of:
(@) first, the reasonable expenses of the sale or other disposal;

(b) second, any expenses necessarily incurred in respect of the forfeiture, enforcement or a
lien on the sale or other disposal; and

(c) third, the calls, interest, expenses, money paid or liabilities due and unpaid, and the
residue (if any) will be held on trust by the Company until paid to the Member or the
Member’s executors and administrators or assigns (as the case requires) or as such
person (or if more than one such person, as such persons) directs in writing.

Lien on payments made by the Company

If any law imposes or purports to impose any immediate, future or possible liability upon the
Company to make any payment or empowers any person to require the Company to make any
payment in respect of any shares registered in the name of any Member (whether solely or
jointly with others) or in respect of any dividends or other moneys to which that Member is or
may become entitled to receive from the Company, the Company:

(a) is fully indemnified by that Member against all liability;

(b) has a lien upon those shares and all dividends and other moneys payable in respect of
those shares for all moneys so paid by the Company, together with interest on that
amount at the Prescribed Rate (or at such lower rate as the Directors may determine)
from the date of payment to the date of repayment, and may deduct or set off against any
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such dividend or other moneys payable any moneys so paid or payable by the Company
together with interest;

(c) may recover as a debt due from that Member any moneys so paid by the Company
together with interest calculated on the basis set out in paragraph (b); and

(d) except in the case of a proper SCH transfer and subject to the Listing Rules, may refuse
to register a transfer of any shares by that Member until the money and interest has been
paid to the Company.

Nothing in this rule prejudices or affects any right or remedy which the Company may have and
any such right or remedy (including those noted above) is enforceable by the Company against
every such Member or, if the Member is deceased or bankrupt, the Member’s legal personal
representative or the trustee of the Member’s estate (as the case may be).

Protection of lien under SCH business rules

The Company may do all such things as may be necessary or appropriate for it to do under the
SCH business rules to protect any lien, charge or other right to which it may be entitled under
any law or this constitution.

CALLS ON SHARES

Directors may make calls

Subject to compliance with the Law and the Listing Rules, the Directors may (in accordance
with the terms of issue of a share) make calls upon Members in respect of any moneys unpaid on
the shares held by them (whether on account of the nominal value of the shares or by way of

premium) unless and to the extent that the terms of those shares require those moneys to be paid
at fixed times.

Notice of call

@) Notices of any calls given by the Company must specify the amount of the call, the time
and place of payment, to whom that call must be paid, and give such other information
as may be required by the Listing Rules.

(b) The Company must give Members that notice of any call as is required by the Listing
Rules.

(c) The non-receipt of a notice of any call or the accidental omission to give notice of any
call to any Member will not invalidate the call.

Payments of calls

Each Member must pay to the Company at the times and places specified by the Directors the
amount called on that Member’s shares.

Terms of call
(@ Subject to the Listing Rules, the Directors may revoke or postpone a call.

(b) Subject to the Listing Rules and the terms of issue of the shares, a call may be payable
by instalments.
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Time of call

A call is treated as having been made at the time when the resolution of the Directors authorising
the call was passed.

Liability of joint holders

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

Interest on unpaid calls

(a) If a sum called in respect of a share is not paid on or before the day appointed for its
payment, the person from whom the sum is due must pay interest on the sum from the

day appointed for its payment to the time of actual payment at the Prescribed Rate or
such other rate as the Directors determine.

(b) The Directors may waive payment of all or part of the interest payable under rule 5.7(a).

Certain sums treated as calls

@) that sum is to be treated as a call duly made and payable on the date on which the sum
becomes payable under the terms of issue of that share; and

(b) if that sum is not paid, all the relevant provisions of this constitution relating to payment
of interest and expenses, forfeiture or otherwise apply as if the sum had become payable
by virtue of a call duly made and notified.

Terms of issue of shares may differ

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

Prepayment of calls

@) The Directors may:

(i) accept from a Member the whole or part of the amount unpaid on a share
although no part of that amount has been called up; and

(ii) authorise payment by the Company of interest upon the whole or part of an
amount so accepted, until that amount becomes payable, at such rate agreed
between the Directors and the Member being a rate not exceeding the Prescribed
Rate.

(b) The amount paid in advance will not confer a right to participate in a dividend declared
or otherwise participate in profits of the Company in respect of a period before the date
on which the amount advanced would but for such payment have become payable.

(©) The Directors may repay the amount advanced upon giving to the Member at least 14
days’ notice in writing.
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Proof of liability for call

(@) On the trial or hearing of any action for the recovery of any money due for any call, it
will be sufficient to prove that the name of the Member sued is entered in the Register as
the holder or one of the holders of the shares in respect of the call and that, subject to
rule 5.8, the resolution making the call is duly recorded in the minute book and notice of
the call was duly given to the Member sued under this constitution.

(b) Proof of the matters referred to in rule 5.11(a) will be conclusive evidence of the debt
due in respect of a call.

(c) It will not be necessary to prove the appointment of the Directors who made the call or
any other matter.

TRANSFER OF SHARES

Transfer

Subject to this constitution, a Member may transfer all or any of his shares by:

(a)

(b)

a proper SCH transfer or any other method of transferring or dealing in shares
introduced by the Exchange or operated in accordance with the SCH business rules or
the Listing Rules, and recognised by the Law; or

an instrument in writing in any usual or common form or in any other form that the
Directors or the Exchange approve.

Participation in CHESS

(a)

()

The Directors may do anything permitted by the Law, the Listing Rules and the SCH
business rules which they consider necessary or appropriate in connection with the
participation by the Company in any computerised or electronic system established or
recognised by the Law and the Listing Rules or the SCH business rules for the purpose
of facilitating dealings in marketable securities.

If the Company participates in an electronic transfer system as provided in rule 6.2(a),
then notwithstanding any other provision of this constitution:

(i) shares may be transferred and transfers may be registered in any manner

required or permitted by the Listing Rules or the SCH business rules applying in
relation to that system;

(ii) the Company must comply with any obligations which are imposed on it by the
Law, the Listing Rules or the SCH business rules in connection with a proper
SCH transfer or any other transfer of shares; and

(iii)  the Company must not prevent, delay or interfere with the registration of a

proper SCH transfer except as permitted by the Law, the Listing Rules or the
SCH business rules,
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Registration

Where a Member seeks to transfer all or any of the Member’s shares in accordance with rule

6.1(b), the Company may only register a transfer of shares where an instrument satisfying that
rule is delivered to the Company at the Office and the instrument:

(@) is, where necessary, duly stamped;

(b) is executed by or on behalf of both the transferor and the transferee, except where
execution by either the transferor or transferee is not required by, or is treated as having

been executed by the Law, the Listing Rules, the SCH business rules or the business
rules of the Exchange;

(c) except where otherwise permitted by the Law, the Listing Rules, the SCH business rules
or the business rules of the Exchange, is accompanied by the certificate of title to the
shares the subject of the transfer together with such other evidence as the Directors may
require to prove the title of the transferor or the transferor’s right to transfer the shares;

and
) relates only to shares of one class.
Transferor remains holder
A transferor of shares remains the registered holder of the shares transferred until:

(a) a proper SCH transfer has taken effect in accordance with the SCH business rules; or

() the transfer is registered and the name of the transferee is entered in the Register in
respect of them,

whichever occurs first.

Restricted Securities

(a) Restricted Securities cannot be disposed of by the holder of those Restricted Securities
during the escrow period except as permitted by the Listing Rules or the Exchange.

(b) The Company will refuse to acknowledge a disposal of Restricted Securities during the
escrow period except as permitted by the Listing Rules or the Exchange. '

Small Holdings

(a) The Company may only sell the securities of a holder who has less than a Marketable
Parcel of those securities once in any twelve month period if:

(1) the Company has notified the security holder in writing of its intention to sell
those securities;

(ii) the security holder has been given at least six weeks from the date the notice
referred to in paragraph (i) is sent in which to advise the Company that the
holder wishes to retain the holding;

(iii)  the security holder has not notified the Company (pursuant to sub-paragraph (ii))
that the holder wishes to retain the holding; and
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>iv) neither a takeover offer nor a takeover announcement has been made in respect

of the Company or, if one has been made in respect of the Company, the offers
made under that takeover offer or takeover announcement have been closed.

The costs of sale of the securities of a holder who has less than a Marketable Parcel of

those securities under rule 6.6(a) must be paid by the Company or the purchaser of the
securities.

Subject to rule 6.2, the proceeds of the sale of the securities of a holder who has less
than a Marketable Parcel of those securities will not be sent to the holder until the
Company has received a certificate relating to the securities (or is satisfied that the
certificate has been lost or destroyed).

Directors declining registration

The Directors:

(a)

(b)

may in their absolute discretion decline to register a transfer of shares (other than a
proper SCH transfer) where to do so would not contravene the Listing Rules; and

must decline to register a transfer of shares:

@) (other than a proper SCH transfer) where required by the Law the Listing Rules
or the SCH business rules; or ’

(>ii) of Restricted Securities during the escrow period except as permitted by the
Listing Rules or the Exchange.

Notice of refusal to register

(a) If the Directors decline to register a paper based transfer under rule 6.7, the Company
must notify the transferee (and the broker (if any)) of the refusal to register and the
reason for the refusal within three Business Days after the day on which the transfer was
lodged with the Company.

(b) The failure to provide a notice pursuant to rule 6.8(a) will not invalidate the decision of
the Directors.

Holding Locks

(a) The Company may apply a Holding Lock to securities where permitted to do so under
the Listing Rules and the SCH business rules.

(b) If the Company asks for a Holding Lock to be applied in accordance with the Listing

Rules and the SCH business rules, the Company must notify the holder of the securities
of the Holding Lock and the reason for its application within five Business Days after
the day on which the Company asked for the Holding Lock.

Proportional Takeover Scheme

Subject to the Listing Rules, if offers are made relating to a proportion of the shares in a class of
shares in accordance with Part 6.3 of the Law, the Company must not register a transfer giving
effect to a contract resulting from the acceptance of an offer made under that takeover scheme
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unless and until a resolution to approve that takeover scheme is passed in accordance with the
provisions of schedule 1.

Retention of instruments of transfer

Upon delivery of an instrument of transfer to the Company, property to and title in that
instrument of transfer, but not the underlying shares, passes to the Company which will be
entitled to absolute possession of that instrument.

Powers of attorney

Any power of attorney granted by a Member empowering the attorney to transfer shares which
may be lodged, produced or exhibited to the Company or any Officer of the Company will be
treated as continuing and remaining in full force and effect, as between the Company and the
grantor of that power, and the power of attorney may be acted on, until express notice in writing
that it has been revoked or notice of the death of the grantor has been given and lodged at the
Office or at the place where the Register is kept.

TRANSMISSION OF SHARES

Title upon death of Member

If a Member dies, then the only person or persons who may be recognised by the Company as
having any title to or interest in the shares held by the deceased are:

(@) where the deceased was a sole holder - the legal personal representative; and
(b) where the deceased was a joint holder - the surviving joint holder.

This rule does not in any way release the estate of a deceased joint holder from any liability in
respect of any share which had been jointly held by the deceased with other persons.

Registration as holder

(a) Subject to the SCH business rules and the Bankruptcy Act 1966, any person becoming
entitled to a share in consequence of the death or bankruptcy of a Member may, upon
producing such evidence as the Directors require, elect either:

() to be registered as the holder of the share, in which case the person must provide
the Company with written notice signed by the person stating that election; or

(ii) to nominate another person to be registered as the holder of the share, in which
case the person must execute a transfer of the share to that other person,

(b) Subject to the SCH business rules, all the limitations, restrictions and provisions of this
constitution relating to the right to transfer, and the registration of transfer of, shares
apply to any notice (under rule 7.2(a)(i)) or transfer (under rule 7.2(a)(ii)) as if the death

or bankruptcy of the Member had not occurred and the notice or transfer were a transfer
signed by that Member.

(c) If the Company has acted in good faith in registering a person pursuant to rule 7.2(a), the
person who makes the election must indemnify the Company to the extent of any loss or
damage suffered by the Company as a result of the registration.
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Entitlement to deceased’s rights

Where the registered holder of a share dies or becomes bankrupt, the deceased’s personal
representative or the trustee of the deceased’s estate (as the case may be) is entitled to the same
dividends and other advantages and rights as the Member would have been entitled to if the
Member had not died or become bankrupt but, before being registered as a holder of the share,
the person will not be entitled in respect of the share to exercise any right conferred by
membership in relation to general meetings in respect of the share.

Joint entitlement

Where two or more persons are jointly entitled to any share in consequence of the death or

bankruptcy of the registered holder, they are treated as being joint holders of the share for the
purposes of this constitution.

FORFEITURE OF SHARES

Notice of forfeiture

If a Member fails to pay a call or instalment of a call on the day for payment of the call or
instalment, the Directors may, at any time while any part of the call or instalment remains
unpaid, serve a notice on that Member:

(a) requiring payment of so much of the call or iristalment as is unpaid, together with any
interest that has accrued;

) specifying a date (not earlier than the expiration of 14 days from the date of service of
the notice) on or before which the payment required by the notice is to be made; and

(©) stating that, in the event of non-payment at or before the time appointed, the shares in
respect of which the call was made will be liable to be forfeited.

Forfeiture of shares

(@) If the requirements of a notice served under rule 8.1 are not complied with, any share in
respect of which the notice has been given may at any time thereafter, before the

payment required by the notice has been made, be forfeited by a resolution of the
Directors to that effect.

(b) A forfeiture under rule 8.2(a) includes all dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture.

(©) Forfeiture of shares in a CHESS holding must comply with the SCH business rules.
Directors power on forfeiture

Subject to the Listing Rules, a forfeited share may be sold or otherwise disposed of on such
terms and in such manner as the Directors think fit, and, at any time before a sale or disposition,
the forfeiture may be cancelled on such terms as the Directors think fit.

Implications of forfeiture for Member

A person whose shares have been forfeited ceases to be a Member in respect of the forfeited
shares, but remains liable to pay to the Company all money that, at the date of forfeiture, was
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payable by that Member to the Company in respect of the shares (including interest at the
Prescribed Rate from the date of forfeiture on the money for the time being unpaid if the
Directors think fit to enforce payment of the interest), but the liability of that Member ceases if

and when the Company receives payment in full of all the money (including interest) so payable
in respect of the shares.

Statement as evidence of forfeiture

A statement in writing declaring that the person making the statement is a Director or Secretary

of the Company, and that a share in the Company has been duly forfeited on a date stated in the

statement, is sufficient but not conclusive evidence of the facts stated in the statement as against
all persons claiming to be entitled to the share.

Transfer of forfeited share

The Company may receive the consideration (if any) given for a forfeited share on any sale or
disposition of the share and may execute a transfer of the share in favour of the person to whom
the share is sold or disposed of and, upon execution of the transfer, the transferee may be
registered as the holder of the share. The transferee is not bound to see to the application of any
money paid as consideration.

Transferee’s title to share

The title of a transferee to a share under rule 8.6 is not affected by any irregularity or invalidity
in connection with the forfeiture, sale or disposal of the share.

Non-payment treated as call

The provisions of this rule 8 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 account of the nominal 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.

Additional Powers

Where a transfer following sale of any shares after forfeiture or for enforcing a lien, charge or
right to which the Company is entitled under any law or under this constitution is effected by a
proper SCH transfer, the Company may do all things necessary or desirable for it to do under the
SCH business rules in relation to that transfer.

ALTERATION OF CAPITAL

Reduction of capital

Subject to the Law and the Listing Rules, the Company may reduce its share capital if the
reduction:

(@) is fair and reasonable to the Company’s shareholders as a whole; and

(b) does not materially prejudice the Company’s ability to pay its creditors; and

(c) is approved by shareholders under section 256C of the Law.
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GENERAL MEETINGS

Annual general meeting

Annual general meetings must be held in compliance with the Law and the Listing Rules.

Convening general meetings

(a)
(b)

A Director may call a general meeting at any time.

The Directors must convene a general meeting on the requisition of Members in
accordance with of the Law.

Notice of general meeting

(a)

(b)

A notice of a general meeting must;

@) set out the place, the date and the time of meeting (and, if the meeting is to be

held in two or more places, the technology that will be used to facilitate this);
and

(ii) state the general nature of the business to be transacted at the meeting; and

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

(iv)  ifa member is entitled to appoint a proxy contain a statement setting out the
following information:

(A) that the member has a right to appoint a proxy;

(B) whether or not the proxy needs to be a member of the Company;

© that a member who is entitled to cast two or more votes may appoint
two proxies and may specify the proportion or number of votes each

proxy is appointed to exercise.

Notice of every general meeting of the Company must be given in a manner authorised
by rule 27.1 and in accordance with the Law and the Listing Rules to:

@) every Member;

(ii) every Director and Alternate Director;
(iii)  the auditors of the Company; and

(iv)  the Exchange,

and no other person is entitled to receive notices of general meeting of the Company
unless the Law or the Listing Rules otherwise require.
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Meetings may be cancelled or postponed

The Directors may at any time after notice of a general meeting has been given, postpone or
cancel the general meeting by giving notice to all persons entitled to receive notice of that

general meeting.

Failure to give notice

Subject to the Law, the accidental omission to give notice of a general meeting to or the non-

receipt of notice of a general meeting by any Member does not invalidate any of the proceedings
of that meeting,

Technology

The Company may hold a general meeting simultaneously at two or more venues using any
technology that gives the members as a whole a reasonable opportunity to participate in the
meeting.

PROCEEDINGS AT GENERAL MEETINGS

Quorum required

No business must be transacted at any general meeting unless a quorum of Eligible Members is
present at the time when the meeting proceeds to business.

Quorum

A quorum is three Eligible Members present. For the purpose of determining whether a quorum
is present, a person attending as a proxy or as a Representative appointed in accordance with the
Law of a corporation that is an Eligible Member, is treated as being an Eligible Member. If a
member has appointed more than one proxy or Representative, only one of them may be

counted.

Absence of quorum

If a quorum is not present within 30 minutes from the time appointed for the general meeting:

(a) where the meeting was convened upon the requisition of Members - the meeting is
dissolved; or

(b) in any other case:

(i) the meeting stands adjourned to the date, time and place, as the Directors
determine or, if no determination is made by the Directors, to the same day in
the next week at the same time and same place; and

(ii) if at the adjourned meeting a quorum is not present within half an hour from the
time appointed for the meeting, the meeting is dissolved.

Chairman

The chairman of Directors (if any) or, in the chairman’s absence, the deputy chairman will
preside as chairman at every general meeting.



11.5.
—
11.6.
11.7.
11.8.
L.
|
-
11.9.
- 11.10.

19.

Absence of chairman
Where a general meeting is held and:
(a) a chairman has not been elected by the Directors; or

(b) the chairman elected by the Directors is not present within 15 minutes after the time
appointed for the holding of the meeting or is unwilling to act,

the Directors present must elect one of the Directors to be chairman of the meeting or, if no

Directors are present or if all Directors decline to take the chair, the Members present must elect
one of their number to be chairman of the meeting.

Adjournment of meetings

The chairman may with the consent of any general meeting at which a quorum is present, and if
so directed by the meeting, adjourn the meeting from time and from place to place, but no
business may be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place.

Notice of adjourned meeting

Notice of an adjournment or of the business to be transacted at an adjourned meeting need only
be given when a general meeting is adjoumed for 21 days or more, in which case at least 3 days’
notice of the adjourned meeting must be given as in the case of the original meeting.

Voting at general meetings

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 (before or on the declaration of the result of the show of hands) demanded:

(@) by the chairman; or

(b) by at least five Eligible Members present in person or by proxy, or Representative and
entitled to vote on the resolution; or

(c) by an Eligible Member or Eligible Members present in person or by proxy or
Representative with at least 5% of the total voting rights of all the Eligible Members
having the right to vote at the meeting,

but no poll may be demanded on the election of a chairman or on a question of the adjournment
of a meeting.

Result of voting by show of hands

Unless a poll is demanded in accordance with rule 11.8, a declaration by the chairman that a
resolution 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 containing 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.

Withdrawal of demand for poll

The demand for a poll may be withdrawn.
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Taking of poll

If a poll is duly demanded, it must be taken in such manner and either at once or after an interval
or adjournment or otherwise as the chairman directs, and the result of the poll is the resolution of
the meeting at which the poll was demanded. ‘

Chairman does not have a casting vote

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 of hands takes place or at which the poll is demanded does not have a
casting vote.

Right to receive notice and attend

Subject to this constitution and any rights or restrictions for the time being attached to any class
or classes of shares, each Member, each Director (including each Alternate Director), the

Exchange and the auditor of the Company is entitled to receive notice of, and to be present and
to speak at, each general meeting.

Voting entitlement

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

(a) each Eligible Member entitled to vote may vote in person or by proxy, or
Representative;

®) on a show of hands every Eligible Member, or person entitled to the rights of an Eligible
Member in accordance with this constitution, present has one vote; and

(c) on a poll every Member, or person entitled to the rights of a Member in accordance with
this constitution, present in person or by proxy or Representative has:

@) one vote for each fully paid share that Member holds; and

(ii) a fraction of a vote for each partly paid share that Member holds where the
fraction is equivalent to the proportion which the amount paid (not credited) is
of the total amounts paid and payable (excluding amounts credited) on that share
(and in this rule amounts paid in advance of a call are ignored when calculating
the proportion).

except that a Member is not entitled to vote at a general meeting:

(d) unless calls and other sums due and presently payable by that Member in respect of
those shares have been paid; and

(e) during a breach of the Listing Rules relating to Restricted Securities, or a breach of a
restriction agreement by that Member.

Vote of joint holders

If a share is held jointly and more than one Member votes in respect of that share, only the vote
of the Member whose name appears first in the register of Members counts.
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Vote of mentally affected Member

If a Member is of unsound mind or is a person whose person or estate is liable to be dealt with in
any way under the laws relating to mental health, that Member’s committee or trustee or such

other person as properly has the management of that Member’s estate may exercise any rights of
the Member in relation to a general meeting as if the committee, trustee or other person were the

Member.
Objection to voting rights

An objection may be raised with the chairman of the general meeting as to the qualification of a
vote but only at the meeting or adjourned meeting at which the vote objected to is given or
tendered, and the decision of the chairman is final. A vote not disallowed pursuant to such an
objection is valid for all purposes.

Appointment of proxies

An instrument appointing a proxy:

(a) must be signed by an Eligible Member or the Eligible Member’s attorney. If the
Eligible Member is a corporation the instrument must be executed under seal or signed
by two directors or by a director and secretary. For a proprietary company that has a

sole director who is also a sole secretary, then the instrument may be signed by that
director ;

(b) may specify the manner in which the proxy is to vote in respect of a particular resolution
and, where an instrument of proxy so provides, the proxy must vote on the resolution in
accordance with the directions specified in the instrument; and

(c) must be in the form of schedule 2 or in a form that is as similar to it as the circumstances
allow.

Representatives of bodies corporate

(a) A body corporate which is a Member may appoint a specified person to act as its
Representative to exercise all or any of the powers the body corporate may exercise:

(i) at meetings of the Company’s Members; or
(ii) at meetings of creditors or debenture holders; or
(b) relating to resolutions to be passed without meetings.

Validity of instrument of appointment

(a) An instrument appointing a proxy or Representative must not be treated as valid unless
this rule has been complied with,

(b) An instrument appointing a proxy together with a power of attorey must be completed
and received by the Company:

@) at least 48 hours before the time for holding the meeting;
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(ii) if the meeting has been adjourned at least 48 hours before the resolution of the
adjourned meeting;

(iii)  in the case of a poll conducted at a date later than the date of the meeting at

which it was demanded, not less than 24 hours before time appointed for taking
of the poll.

(c) Unless otherwise specified in the instrument of appointment, the proxy or
Representative may exercise, on the body corporate’s behalf, all of the powers that the

body could exercise at a meeting or in voting on a resolution. An instrument appointing
a Representative must be:

(6)) lodged with the Company not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument
proposes to vote; or

(ii) in the case of a poll conducted at a date later than the date of the meeting at
which it was demanded, lodged with the Company not less than 24 hours before
the time appointed for taling of the poll,

and must accompany the Representzl_t_ii'e and be produced to the Secretary or other

authorised person of the Company when the Representative attends the relevant meeting.

11.21. Validity of vote of proxy notwithstanding death etc of Member

12.

12.1.
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A vote given in accordance with the terms of an instrument of proxy or an instrtument appointing
a Representative is valid notwithstanding:

(a) the previous death or unsoundness of mind of the principal;

(b) the revocation of the instrument (or of the authority under which the instrument was
executed) or of the power; or

(c) 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, revocation or transfer has been
received by the Company at the Office before the commencement of the meeting or adjourned
meeting at which the instrument is used or the power is exercised.

APPOINTMENT AND REMOVAL OF DIRECTORS

Continuing Directors

The Directors who hold office at the date of adoption of this constitution continue in office
subject to this constitution.

Number of Directors

Subject to rule 12.3, the number of Directors must not be less than three nor more than 10.
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Variation to number of Directors

The Company may from time to time by resolution in general meeting do any or all of the
following:

(@) increase or reduce the maximum number of Directors permitted under rule 12.2;

(b) if the Company is Listed and there is a reduction or increase in the number of Directors,
determine the rotation by which the reduced or increased number are to retire; and

(©) appoint new Directors.

Duration of appointment

Directors may hold office until removed under rule 12.6 or until their office is vacated pursuant
to this constitution, the Law or the Listing Rules.

Fulfilment of casual vacancy

€)) The Directors may at any time appoint any person to be a Director either to fill a casual
vacancy or as an addition to the existing Directors but so that the total number of

Directors does not at any time exceed the number fixed in accordance with this
constitution,

(b) A Director appointed under rule 12.5(a) must retire at the next following annual general
meeting of the Company and will then be eligible for re-election,

(c) Rule 12.5(b) does not apply to the Managing Director (or the first appointed Managing
Director if there is more than one).

Removal of Directors

The Company may, in addition to any power conferred by the Law, by resolution remove any
Director and may, if so desired, by resolution appoint a replacement Director.

Directors need not be Members
A Director need not be a Member.
Vacation of Director’s office

In addition to the circumstances in which the office of a Director becomes vacant by virtue of
the Law, the office of a Director becomes vacant if the Director:

(@) becomes of unsound mind or a person whose person or estate is liable to be dealt with in
any way under the law relating to mental health;

(b) resigns by notice in writing to the Company;

(c) is absent without the consent of the Directors, from meetings of the Directors held
during a period of six months;

(@ is removed as a Director under this constitution;
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becomes bankrupt or suspends payment or compounds with that Director’s creditors; or

is prohibited by the Law from being a Director.

Compulsory retirement

(a)

(b)

Subject to the Listing Rules and rule 12.9(b), at each annual general meeting the
following Directors automatically retire and are eligible for re-appointment (and if not
re-appointed, that retirement takes effect at the conclusion of that annual general
meeting):

@) one-third of the Directors or, if their number is not a multiple of three, then the
number nearest to but not exceeding one-third of the Directors (excluding
Directors who retire by virtue of rule 12.5(b)); and

(ii) any Director who, if that Director did not retire at that annual general meeting,

would at the next annual general meeting, have held that office for more than
three years.

Rule 12.9(a) does not apply to the Managing Director (or the first appointed Managing
Director where there is more than one) or an Alternate Director.

Identification of rotating Directors

(a)

(b)

The Directors who are to retire by reason of rule 12.9(a)(i) are those of the Directors the
subject of that rule who have been in office the longest and, as between Directors who
have been in office for an identical period, those to retire are (unless they otherwise
agree among themselves) to be selected by lot.

Where a Director has previously vacated office, the length of time which that Director
has been in office will be computed from the Director’s last election or appointment by a
general meeting.

Appointment at Annual General Meeting

At any annual general meeting at which a Director retires under rule 12.9, the Company may by
resolution fill the office vacated by appointing a person as Director.

Notice of nomination of Directors

(a)

(b)

Except in the case of a Director retiring under rule 12.9 or a person recommended for
appointment by the Directors, a person is only eligible to be appointed as a Director by
resolution at a general meeting where the Company receives both:

@) a nomination of the person by a Member; and

(ii) a consent to nomination signed by that person,

at its Office at least 30 Business Days before the relevant general meeting.

A person recommended by the Directors to act as a Director must be nominated by a

Director at least 21 days before the relevant general meeting at which the appointment of
that Director will be considered.
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(c) Members duly entitled to attend and vote at the general meeting referred to in rule
12.12(a) and (b) may also propose themselves for election in accordance with this
constitution. Notice of each and every candidature will be given to all Members at least
14 days before the meeting at which the election is to be held.

Less than minimum number of Directors

Where the office of a Director becomes vacant, the continuing Directors may continue to act
except where the number of Directors falls below the minimum number set by rule 12.2, in
which case the continuing Directors may act only:

(a) to appoint Directors up to that minimum number;

®) to convene a general meeting of the Company; or

(c) in an emergency.

REMUNERATION OF NON-EXECUTIVE DIRECTORS

Non-Executive Directors’ remuneration

The Non-Executive Directors may be paid such remuneration as is from time to time determined
by the Company in general meeting, and that remuneration accrues from day to day. The
remuneration may be divided among the Non-Executive Directors in such proportion as they
from time to time agree and, in default of agreement, equally.

Expenses incurred by Directors

The Non-Executive Directors may be paid all travelling and other expenses properly incurred by
them in attending 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.

Payment for special exertions

The Company may remunerate any Non-Executive Director who is required to perform extra
services or make any special exertions (whether travelling or living abroad or otherwise) on
behalf of the Company by way of a fixed sum determined by the Directors. Any remuneration
paid to a Director under this rule may be either in addition to or in substitution for that Director’s
part of the remuneration referred to in rule 13.1.

POWERS OF DIRECTORS

Power to manage Company generally

Subject to the Law and to any other provision of this constitution, the business of the Company
is to be managed by the Directors who may exercise all powers of the Company to the exclusion

of the Company in general meeting.

Appointment of attorneys

The Directors may by power of attorney appoint any person to be an attorney of the Company
for such purposes, with such powers, authorities and discretions (being powers, authorities and
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discretions vested in or execrable by the Directors), for such period and subject to such
conditions as they think fit.
Provisions of power of attorney
Any power of attorney under rule 14.2 may contain such provisions for the protection and
convenience of persons dealing with the attorney 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.
DUTIES AND INTERESTS OF DIRECTORS

Permitted Interests of Directors

Subject always to the Law and to compliance with rule 15.2, a Director and any firm, body or
entity in which a Director has a direct or indirect interest may in any capacity:

(a) enter into any contract or arrangement with the Company;

) be appointed to and hold any office or place of profit under the Company other than that
of auditor for the Company; and

(c) act in a professional capacity other than as auditor for the Company,

and may receive and retain for his or her own benefit any remuneration, profits or benefits as if
he or she were not a Director.

Disclosure of interests

(a) A Director must declare the existence, nature, character and extent of any interest if and
as required by the Law and, where applicable, the Listing Rules.

(b The Secretary must record all declarations in the minutes of the relevant Director’s
meeting.
(c) A Director’s failure to make disclosure under rule 15.2(a) does not render void or

voidable a contract or arrangement in which the Director has a direct or indirect interest.

Prohibition on voting

(@) A Director must not vote in respect of a contract or arrangement or proposed contract or
arrangement in which the Director has a direct or indirect material interest.

(b) If the Director purports to vote on any matter contemplated by rule 15.3(a), the
Director’s vote will not be counted.

(©) The requirement in rule 15.3(a) is in addition to any requirements of the Law and the
Listing Rules in relation to voting by an interested director of a public company.

Execution of instruments

A Director may affix or attest the affixation of the Seal to any instrument notwithstanding any
interest which that Director has in the subject matter of that instrument or any other office or
place of profit held by the Director.
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15.5. Director’s to keep matters confidential

Each Director and Officer of the Company must:

(@) keep secret all aspects of all transactions of the Company except:
) to the extent necessary to enable the person to perform his or her duties to the
Company;

(ii) as required by the Law or the Listing Rules; or

(iii)  whenrequested to disclose information by the Directors to the auditors of the
Company or a general meeting of the Company; and

(b) if requested by the Directors, sign and make a declaration that he or she will not disclose
or publish any aspect of any transaction of the Company.

15.6. Application to Alternate Director
The provisions of this rule 15 extend and apply to Alternate Directors.
16. PROCEEDINGS OF DIRECTORS

16.1. Directors may regulate meetings

The Directors may meet in person at a single location or at more than one location using any
technology consented to by all of them for the despatch of business and adjourn and otherwise
regulate their meetings as they think fit.

16.2. Convening Directors meetings

A Director may at any time, and a Secretary must on the request of a Director, convene a
meeting of the Directors on giving reasonable notice individually to every other director.

16.3. Notice of meetings of Directors

Notice of every meeting of Directors must be given to each Director (whether in Australia or
not) and to each Altemate Director who is within Australia.

16.4. Decisions resolved by majority
At a meeting of Directors:
(@) each Director present has one vote; and

(b) questions arising are to be decided by a majority of votes of Directors present and
entitled to vote.

16.5. Chair does not have a casting vote

Subject to the Listing Rules, in case of an equality of votes, the chair of the meeting will have
deliberative vote, but not a second casting vote.
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Quorum

At a meeting of Directors, the number of Directors whose presence (whether in person or as

contemplated by rule 16.15) is necessary to constitute a quorum is two unless otherwise
determined by the Directors.

Number of Directors less than quorum

In the event of a vacancy or vacancies in the office of a Director or offices of Directors, the
remaining 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:

(@) increasing the number of Directors to a number sufficient to constitute a quorum; or
(b) convening a general meeting of the Company; or
() in an emergency.

Election of chair and deputy chair

(a) The Directors may elect one of their number to chair their meetings and may determine
the period for which that Director is to hold that position.

(b) The Directors may also elect one of their number as a deputy chair who, in the absence
of the chair at a meeting of the Directors, may exercise all the powers and authorities of
that chair.

Absence of chair

Where a Directors’ meeting is held and:

(@) a chair and deputy chair has not been elected as provided by rule 16.8; or
®) a previously elected chair;
(c) neither the chair nor the deputy chair is present within 10 minutes after the time

appointed for the holding of the meeting or is unwilling to act,
the Directors present may elect one of their number to act as chair of the meeting.
Delegation of powers to committee
The Directors may delegate any of their powers to a committee or committees consisting of such

of their number and other persons as they think fit. A delegation of a power, or a specified class
of powers, may be made either generally or as otherwise provided by the terms of delegation.

Powers of committee
If any power is delegated to a committee under rule 16.10:

(@) the committee must exercise the powers delegated in accordance with any directions of
the Directors;

) exercise by the committee of the power is taken to be exercised by the Directors;
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the delegation does not prevent the exercise of the power by the Directors; and

where the exercise depends upon the opinion, belief or state of mind of the Directors, the

power may be exercised by the committee upon the opinion, belief or state of mind of
the committee.

Meetings of committee

The provisions of this constitution relating to meetings of Directors apply so far as they are
capable of application and altered as necessary to every meeting held by a committee appointed

except that:
(a) the members of the committee may elect one of their number as chair of their meetings;
(b) where the committee holds a meeting and:
() a chair has not been elected as provided by paragraph (a) above; or
(ii) the chair is not present within 10 minutes after the time appointed for the
holding of the meeting or is unwilling to act,
the members of the committee present may elect one of the number to be chair of the
meeting; and
(c) the committee may meet in person or by any other means contemplated by rule 16.15

and adjourn as it thinks proper.

Circular resolutions of Directors

(a)

(b)

(©)

Subject to rule 16.13(c), if a majority of the Directors entitled to vote on a resolution
have signed a document containing a statement that they are in favour of the resolution
in terms set out in the document, a resolution in those terms is to be treated as having

been passed at a meeting of the Directors held on the day and at the time on which the
document was last signed by a Director.

For the purposes of rule 16.13(a), two or more separate documents containing statements
in identical terms each of which is signed by one or more Directors are together treated
as one document containing a statement in those terms signed by those Directors on the
respective days on which they signed the separate documents.

If a document referred to in rule 16.13(a) is signed by a majority of, but not all, the
Directors, the resolution contained in that document is not treated as having been passed
pursuant to rule 16.13(a) unless the Secretary or the Managing Director certifies that a
copy of the proposed resolution was sent by telex, facsimile transmission or other

written form to each Director at the address notified for that purpose to the Secretary by
the Director.

Validity of Directors’ actions

All acts done by any meeting of the Directors or of a committee of Directors or by any person
acting as a Director are 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 notwithstanding that it is afterwards discovered
that there was some defect in the appointment of a person to be a Director or a member of the
committee, or to act as a Director, or that a person so appointed was disqualified.
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Directors need not be present in person

Directors’ meetings may be held by the Directors communicating with each other by any
technological means by which they are able simultaneously to hear each other and to participate
in discussion. The Directors need not all be physically present in the same place. A Director
who participates in a meeting held in accordance with this rule is treated as being present and

entitled to vote at the meeting. The minutes must record that a meeting was held in accordance
with this rule.

ALTERNATE DIRECTORS
Appointment of Alternate Directors

A Director may, with the approval of a majority of the other Directors, appoint any person (other
than the auditor of the Company or a partner or employee of the auditor of the Company) to be
an Alternate Director in the Appointor’s place during such period as the Appointor thinks fit.

Entitlement to notice and to vote

An Alternate Director is entitled to notice of meetings of the Directors and, if the Appointor is
not present at such meeting, is entitled to attend and vote in place of the Appointor. Any vote of
the Alternate Director is in addition to any vote the Alternate Director may have in that person’s
capacity as a Director.

Powers of Alternate Director

An Alternate Director may exercise any powers that the Appointor may exercise and is subject
to the duties of the Appointor. An Alternate Director is solely responsible for that Alternate
Director’s own acts and defaults.

Alternate Directors need not be Members

An Alternate Director need not be a Member.

Termination of appointment

The appointment of an Altemate 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 Director.

Mode of appointment and termination

An appointment, or the termination of any appointment, of an Alternate Director must be

effected by notice in writing signed by the Appointer of that Alternate Director and served on
the Company.

MANAGING DIRECTOR AND EXECUTIVE DIRECTORS
Appointment of Managing Director
The Directors may from time to time appoint one or more of their number to the office of

managing director for such period and on such terms as they think fit and, subject to the terms of
any agreement entered into a particular case, may revoke any such appointment.
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Automatic termination of Managing Director’s appointment

The Managing Director's appointment pursuant to rule 18.1 is automatically terminated if the
Managing Director ceases from any cause to be a Director.

Vacation of Managing Director’s Office

The office of managing director becomes vacant if any of the circumstances set out in rule 12.8
apply to the Managing Director.

Remuneration of Executive Directors

An Executive Director is (subject to the terms of any agreement entered into in a particular case)
entitled to 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 determine but, if the
Company is Listed, that remuneration must not include a commission on or percentage of
operating revenue.

Executive Directors’ powers

The Directors may at any time, upon such terms and conditions and with such restrictions as
they think fit:

(a) confer upon an Executive Director any of thé powers exerciseable by them, and any
powers so conferred may be concurrent with, or be to the exclusion of, the powers of the
Directors; and

(b) withdraw or vary any of those powers.

ASSOCIATE DIRECTORS

Appointment and removal of Associate Directors

The Directors may appoint any person to be an Associate Director and may terminate or vary
that appointment.

Powers of associate director

The Directors may from time to time determine the powers, duties and remuneration of any
person appointed as an Associate Director.

No voting rights

A person appointed as an Associate Director:

(a) need not hold any shares;

(b) except by the invitation and with the consent of the Directors, does not have any right to
attend at any meeting of Directors and, if he does attend, is not entitled in his capacity as
an Associate Director to be counted in determining a quorum for on to vote at any

meeting of Directors; and

(©) is, by virtue of appointment an Associate Director, not a Director.
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SECRETARY
Appointment of Secretary

The Directors may appoint any person to be a Secretary of the Company and that person holds
office as a Secretary on such terms and conditions, as to the remuneration and otherwise, as the
Directors determine.

Acting Secretary

The Directors may appoint a person as an acting Secretary or as a temporary substitute for a
Secretary who for the purpose of this constitution will be treated as being a Secretary.

SEAL

Safe custody of Seal

If the Directors elect to adopt a common seal, they must provide for the safe custody of the Seal.

Authority to use Seal

The 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 Seal, and every document to which the
Seal is affixed must be signed by a Director and be countersigned by another Director, a
Secretary or another person appointed by the Directors to countersign that document or a class of
documents in which that document is included.

Official seal

The Company may have one or more official seals, each of which must be a facsimile of the Seal
with the addition on its face of the name of every place where it is to be used.

Use of official seal

A document sealed with an official seal of the Company is to be treated as having been sealed
with the Seal.

Duplicate common seal

The Company may have a duplicate common seal which must be a facsimile of the Seal with the
addition on its face of the words *“ Share Seal” or “ Certificate Seal”. A certificate referring to or
relating to securities of the Company sealed with such a duplicate seal is to be treated as being
sealed with the Seal.

Non-autographic signatures

The Directors may determine by resolution (either generally or in respect of a particular case)
where the Seal or duplicate common seal of the Company is to be affixed to any instrument that
the signature of any Director or the Secretary or any other person may be affixed by some
mechanical or other non-autographic means.
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Effect of sealing

Any instrument bearing the Seal, the share seal or an official seal if issued for valuable
consideration will be binding on the Company notwithstanding any irregularity affectmg the
authority of the Directors to issue the same, or the circumstances of its issue.

COMPANY ADMINISTRATION

Minutes of meeting

The Directors must cause minutes containing the following information to be entered into the
Company's minute books within one month after the event whose proceedings are recorded in
the minutes:

(@) the names of the Directors present at each meeting of Directors;

(b) the names of the committee members present at each meeting of a committee formed
under rule 16.10;

(c) all resolutions and proceedings of each general meeting;
(d) all resolutions and proceedings of meetings of Directors;

(e) all resolutions and proceedings of meetings of committees formed under
rule 16.10; and

® all resolutions passed by directors without a meeting.

Evidence of meetings

Any minutes made under rule 22.1 which purport to be signed by the chair of the meeting to
which they relate or by the chair of the next succeeding meeting are presumed to be an accurate
record of the relevant proceedings unless the contrary is proved.

Inspection of records

The Directors may determine whether and to what extent, and at what time and place 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, and a Member (other 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.

Execution of cheques and negotiable instruments

All cheques, promissory notes, bankers drafts, bills of exchange and other negotiable
instruments, and all receipts for money paid to the Company, must be signed, drawn, accepted,
endorsed or otherwise executed (as the case may be) by any two Directors or in such other
manner as the Directors determine.
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ACCOUNTS AND AUDITS
Duty to keep accounts

The Directors must cause to be kept such accounting records as correctly record and explain the
transactions (including any transactions as trustee) and financial position of the Company and

otherwise prepare the Company's financial statements in accordance with the Law and the
Listing Rules.

Accounts to be laid before annual general meeting

The Directors must cause the financial statements for the last financial year of the Company
together with such other accounts, reports and statements as required by the Law to be laid
before the annual general meeting in each year.

Copy of accounts to be sent

A copy of every document which is required to be laid before each annual general meeting by
rule 23.2, must be sent to all persons entitled to receive notices of general meeting, together with
the notice of meeting, as required by the Law and the Listing Rules except, subject to the Listing

Rules, those Members who have provided written notice to the Company stating that they do not
wish to receive a copy.

Accounts Conclusive

Every account of the Directors when audited and approved or received by a general meeting at
which it is presented will be conclusive except as regards any material error discovered in it
within three months after its approval or adoption. Whenever any material error is discovered
within that period the account will immediately be corrected and then it will be conclusive,

Audit

(@) The Directors must cause the accounts of the Company and the Register to be audited as
required by the Law and the Listing Rules.

(b) The Directors must send a copy of the auditor's report to Members and lay that report
before general meetings of the Company as required by the Law and the Listing Rules.

(©) The auditors of the Company will be appointed and may be removed as provided in the
Law.

(d) The auditors of the Company will perform the duties and have the rights and powers
provided in the Law.

DIVIDENDS AND RESERVES

Reserve Fund

The Directors may, before recommending 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;
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pending any such application, use any such sum so set aside in the business of the
Company or invest any such sum in such investments (which may be dealt with and
varied) as they think fit; or

carry forward so much of the profits remaining as they consider ought not to be
distributed as dividends without transferring those profits to a reserve.

Determination of dividend

@

()

©

The Directors may determine a dividend to be paid to the Members according to their

rights and interests in the profits of the Company and may fix the amount and the time
for and the method of payment.

The Directors may fix the time and record date for determining entitlements to, and for
the payment of, the dividend.

The persons entitled to be paid a dividend will be:

@) in the case of uncertificated holdings of shares, those persons so entitled in
accordance with the SCH business rule; and -

(i) in the case of certificated holdings of shares, persons who are the registered
holders of the shares at the time and date fixed for determining entitlements to
dividends in accordance with rule 24.2(b).

Interim dividend

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

Interest not payable

Interest is not payable by the Company in respect of any dividend.

Dividend amount

Subject to the Listing Rules and the rights of any persons entitled to shares with special rights as
to dividend, any profits of the Company are to be divided among Members in proportion to the
aggregate amounts paid up on the shares held by them respectively. An amount paid on a share

in advance of call which attracts interest is not to be taken for the purposes of this rule to be paid
up on the share.

Amounts deducted from dividends

The Directors may deduct from any dividend payable to a Member any sums of money presently
payable by that Member to the Company on account of calls.

Distribution of assets

The Directors may pay any part of a dividend by the distribution of specific assets including paid
up shares in, or securities of, any other corporation. Where a difficulty arises in regard to such a
distribution, the Directors may settle the matter as they think fit and may:

(a)

fix the value of any specific asset so distributed;



24.8.

24.9.

24.10.

24.11.

24.12.

25.

25.1.

25.2.

36.

(b) determine that cash payments will be made to any Members on the basis of any value so
fixed in order to adjust the rights of all parties; and

(c) vest any such specific assets in trustees.

Manner of payment

A dividend may be paid in cash, by the issue of shares, by the grant of options or by the transfer

of assets. Any dividend, interest or other money payable in cash in respect of shares may be

paid by cheque sent through the post directed to:

(a) 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 that
register; or

L) such other address as the holder or joint holders in writing directs.

Receipt from joint holders

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

Unclaimed dividends

All unclaimed dividends may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed or until dealt with under any law relating to unclaimed
moneys.

Effect on dividends of transfer of shares

Subject to the SCH business rules, a transfer of shares registered after the books closing date for
a dividend but before the dividend is paid will not pass the right to any dividend declared on
those shares prior to that books closing date.

Restricted Securities

During a breach of the Listing Rules relating to Restricted Securities, or a breach of a restriction
agreement, the Member holding the Restricted Securities is not entitled to any dividends or
distribution in respect of those Restricted Securities.

PLANS
Directors may implement plans

The Directors may adopt and implement any number of plans on terms they determine by which
a Member may elect to receive shares as, or instead of, dividends.

Types of Plans
The plans which the Directors may adopt and implement under this rule 25 include:

(a) a dividend reinvestment plan whereby any Member or any number or class of Members
eligible in accordance with the plan may elect that dividends payable by the Company
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will be applied on behalf of that Member in subscribing for fully paid ordinary shares in
the capital of the Company in accordance with the plan; and

() a bonus share plan whereby any Member or any number or class of Members eligible in
accordance with the plan may elect to forego any dividends that may be payable on all
or some of the ordinary shares held by that Member and to receive instead some other
entitlement in accordance with the plan including the allotment to the Member of fully
paid ordinary shares in the capital of the Company.

Plans may be amended, suspended etc.

The Directors have all powers necessary or desirable to implement and carry out fully any plan
adopted by them under this rule 25 and may (without limitation):

(a) amend the terms of any plan as they consider desirable; and

(b) suspend for any period or terminate the operation of any plan as they consider desirable.

CAPITALISATION OF PROFITS
Application of capitalised amount

Subject to the Law the Listing Rules, the Directors may capitalise any sum, being the whole or a
part of the amount for the time being standing to the credit of any reserve account or the profit
and loss account or otherwise available for distribution to Members, and apply that sum in the
ways set out below for the benefit of Members in the proportions to which those Members would
have been entitled in a distribution of that sum by way of dividend:

(a) in paying up any amounts unpaid on shares held by Members;
(b) in paying up in full unissued shares or debentures to be issued to Members fully paid; or
(©) partly as mentioned in paragraph (a) and partly as mentioned in paragraph (b).

Adjustment of rights

The Directors may do all things necessary to give effect to the application and, to the extent
necessary to adjust the rights of the Members among themselves, may authorise any person to
make, on behalf of all the Members entitled to any further shares or debentures upon the
capitalisation, an agreement with the Company providing for the issue to them, credited as fully
paid up, of any such further shares or debentures or for the payment up by the Company on 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 resolved to be capitalised, and any
agreement made under this authority is effective and binding on all the Members concerned.

NOTICES
Giving of notices by the Company

A notice may be served by the Company upon any Member:

(a) personally; or
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(b) by sending it by post (air mail for Members residing outside Australia) to the address for
the Member in the register of Members or the alternative address (if any) nominated in
writing by the Member; or

(c) by sending it to the telex or fax number or electronic address (if any) nominated by the
Member in writing,.

Effecting of notices
A notice is treated as being effectively served:
(@) where sent by post, on the day after its date of posting; and

(b) where sent by telex or facsimile and a complete and correct transmission report is
received, on the day of transmission; and

© where sent by electronic means on the day it is sent.

Notice to joint holders

A notice may be given by the Company to the joint holders of a share by giving the notice to the
joint holder first named in the register of Members in respect of the share.

Person entitled on death or bankruptcy

A notice may be given by the Company to a person entitled to a share in consequence of the
death or bankruptcy of a Member by serving it on that person:

(a) by any of the methods noted in rule 27.1 if that person has supplied an address
(including electronic address) or facsimile number within the State for the service of
such notices; or

®) if such an address has not been supplied, in any manner which notice might have been
given if the death or bankruptcy had not occurred.

WINDING UP
Liquidator’s powers on winding up
If the Company is wound up, the liquidator may, with the sanction of a special resolution:

(a) divide among the Members in kind the whole or any part of the property of the
Company and may for that purpose set such value as the liquidator considers fair upon
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; and

®) vest the whole or any part of any such property in trustees upon 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
liability.
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Distribution in proportion to capital paid up

If, on a winding up of the Company, there remains a surplus that surplus will be divided among
the Members in proportion to the share capital paid up on their shares, whether or not the
liquidator exercises the power under rule 28.1.

Special rights prevail

Rules 28.1 and 28.2 are without prejudice to the rights of holders of shares issued on special
terms and conditions.

Member need not accept encumbered property

No Member will be compelled by the provisions of this rule 28 to accept any property, including
shares or other securities, in respect of which there is any liability.

OFFICERS : INDEMNITIES AND INSURANCE

Indemnities

To the extent permitted by law the Company indemnifies every person who is or has been an
Officer of the Company or of a wholly-owned subsidiary of the Company against:

(a) any liability incurred by the person, as an Officer of the Company or of a wholly-owned
subsidiary of the Company, to another person (other than the Company or a related body

corporate of the Company) unless the liability arises out of conduct involving a lack of
good faith; and

(b) any liability for costs and expenses incurred by that person in defending any
proceedings, whether civil or criminal, in which judgment is given in that person’s
favour, or in which the person is acquitted, or in connection with an application in
relation to any proceedings in which the Court grants relief to the person under the Law.

Insurance

To the extent permitted by law, the Company may pay, or agree to pay, a premium in respect of

a contract insuring a person who is or has been an Officer of the Company or of a subsidiary of
the Company against a liability:

(a) incurred by the person in his or her capacity as an Officer of the Company or a
subsidiary of the Company or in the course of acting in connection with the affairs of the
Company or a subsidiary of the Company or otherwise arising out of the Officer’s
holding such office, provided that the liability does not arise out of conduct involving a
wilful breach of duty in relation to the Company or a subsidiary of the Company or a
contravention of sections 232(5) or (6) of the Law; or

(b) for costs and expenses incurred by that person in defending proceedings, whether civil
or criminal, whatever their outcome.

GENERAL AUTHORISATION

This rule authorises the Company to do any act or thing which the Law or the Listing Rules
permit if the Company is authorised by its constitution to do that act or thing.



40.

SCHEDULE 1
(rule 6.10)
PROPORTIONAL TAKEOVER SCHEME

A resolution to approve a Takeover Scheme must be voted on at a meeting of the Members
(other than the offeror in respect of the Takeover Scheme and each associate of the offeror) who,
as at the end of the day on which the first offer under the Takeover Scheme was made held
shares of the class subject to the Takeover Scheme.

The meeting referred to in paragraph 1 of this schedule must be:

(@) convened and conducted by the Company;

(b) except as otherwise provided in this schedule, conducted as if it were a general meeting
of the Company; and

(c) held so that the Prescribed Resolution is voted on before the day, which ié 14 days

before the end of the period during which the offers under the Takeover Scheme remain
open.

At the meeting referred to in paragraph 1 of this schedule, only the persons entitled by paragraph
1 of this schedule to attend the meeting are entitled to vote on the Prescribed Resolution.

Each Member entitled to vote on the Prescribed Resolution is entitled to one vote for each share
the subject of the Takeover Scheme held by that Member.

A Prescribed Resolution is carried if the proportion that the number of votes in favour of the

resolution bears to the total number of votes on the resolution is greater than one-half, and
otherwise is taken to have been rejected.
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SCHEDULE 2
GROUP ONE CAPITAL LIMITED
ACN 010 472 858
(Company)
(rule 11.18)

FORM OF PROXY

.........................................................................................................................................................

................................................................................................................................................................

.............................................................................................................

.................................................................................................................................................................

to vote for me/us at that meeting and at any adjournment of it.

This form is to be used in accordance with the directions below. Unless the proxy is directed, he or she
may vote or abstain as he or she thinks fit.

RESOLUTION FOR AGAINST ABSTAIN
INSTRUCTIONS
1. A member of the Company who is entitled to attend and cast a 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. The appointment may specify the proportion or number of votes that the
proxy may exercise. A proxy need not be a member of the Company.

2. For this proxy form to be effective, it must be received by the Company at least 48 hours before

the meeting. The Company receives an appointment authority when it is received at either of the
following:

(a) the Registered Office:

Group One Capital Limited

Level 3, The Forum

26 Orchid Avenue

Surfers Paradise, QLD 4217; or

(b)  Fax: (07) 5538 0010
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3. If the member is entitled to more cast 2 or more votes at the meeting, they may appoint 2
proxies. If the member appoints 2 proxies and the appointment does not specify the proportion of

the member’s votes each proxy may exercise, each proxy may exercise half of the votes. Any
resulting fractions are to be disregarded.

4, If the proxy form is signed by the member’s attorney, the authority under which the appointment
was signed or a certified copy of the authority must be lodged with this form.

5. If the member is a corporation, the proxy form must be executed under seal or signed by two
directors or a director and secretary of the corporation. For a proprietary company that has a sole
director who is also the sole secretary then the proxy form may be signed by that director.

6. Persons signing must state their appropriate designation.

I/We understand that if I/We have not directed my/our proxy how to vote, my/our proxy may vote or
abstain from voting as he or she thinks fit.

Dated:

Signature of Member Signature of Member





