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Constitution

Constitution of
IOOF Holdings Ltd ACN 100 103 722

Preliminary

The Company is a public company limited by shares.

The replaceable rules in the Cerporations Act do not apply to the Company.

Interpretation

1. Interpretation

@)

In this Constitution unless the context requires otherwise:
Approving Resolution has the meaning given in Rule 86,

ASTC means Australian Settlement and Transfer Corporation Pty Ltd
(ABN 49 008 504 532).

ASTC business rules means the operating rules (as that term is defined in the
Corporations Act) of the licensed CS facility (as that term is defined in the
Corperations Act) operated by ASTC.

ASX means Australian Stock Exchange Limited.

Board means the Dirsetors for the time being of the Company or those of them
who are present at a meeting at which there is a quorum.

business day means a day which is a business day for the purposes of the Listing
Rules.

call includes any instalment of a call and any amount due on issue of any share.

Chairman means the Chairman of the Board or any other person occupying the
position of chairman or acting chairman under Rule 33 or Rule 34.

Chairman of the Board maans the Director elected to the office of chairman under
Rule 63.

Committee means a Committee to which powers have been delegated by the
Board under Rule 65,

Company means IQ0OF Haldings Ltd,
Constitution means this Constitution as amended.

Corporations Act means the Corporations Act 2001 (Cth).

gzbm MO111064630v8 304689072  £6.7.2002 Page 1
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Director means a person appointed or elected to the office of Director of the
Company in accordance with this Constitution.

Exemption Notice has the meaning given in Rule 85.
Listing Rules means the ASX Listing Rules.

Marketable Parcel means a marketable parcel of shares as defined in the ASX's
business rules,

Notice Date means the date on which the Company sends & notice to a member in
accordance with Rule 85(c),

Office means the registered office of the Company.

person and words importing persons include partnerships, associations and
corperations, unincorporated and incorporated by Qrdinance, Act of Farliament or
registration as well as individuals.

proper ASTC transfer has the meaning given to that term in the Corporations
Regulations 2001 (Cth).

Register means the register of shareholders of the Company,

registered address means the address of a shareholder specified on a transfer or
any other address of which the shareholder naotifies the Company as a place at
which the shareholder is willirig to accept service of notices,

retiring Director mears a Director who is required to retire under Ruie 47 ar
Rule 57(a) and a Director who ceases to hold office under Rules 55 and 56.

Rules means thegse Rules, as amended.

Sale Price means the price received by the Company for the member's shares in
the Company that are sold by the Company to an arms length purchaser on behalf
of the member under Rule 85,

Secretary means a person appointed as, or to perform the dutiss of, Secretary of
the Company.

securities includes shares, rights to shares, options to acquire shares and other
securities with rights of conversion to equity.

shareholders present means shareholders present at a general meeting of the
Company in person or by properly appeinted representative, proxy or aftorney.

transferee superannhuation has the meaning given In Rule 25(a) (j).
transferor superannuation has the meaning given in Rule 25(a)(i).
trahsmitee has the meaning given in Rule 28,

Trustee means the trustee of the {OQF Unverified Members Trust' established by
the Unverified Members Trust Deed.

Unverified Members Trust Deed means the deed of that name to which the
Company is a party and which establishes the ‘{QOF Unverified Members Trust',

gzl MO111064638v8 304698072 26.7.2002 FPage 2
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)

(d)

writing and written includes printing, typing, Ithography, facsimile and other
modes of repraducing words in a visible form, whether electronic or otherwise,

A word or phrase which is given a meaning by the Corparations Act has the same
meaning in this Constitution. Words in the singular include the plural and vice
versa.

A reference to the Corporations Act or any other statute or regulation is to the
Corporations Act, statute or regulation as modified or substituted.

A reference to the Listing Rules or the ASTC business rules is to the Listing Rules
or the ASTC business rules (as the case may be) in force in relation to the
Company after taking into account any waiver ar exemnption which is in force either
generally or in relation to the Company.

The headings do not affect the construction of this Constitution.

Issue of securities

(e)
Securities
2.

(a)

(B)

3.

Without affecting any special rights conferred on the holders of any shares, any
shares or other securities may be issued with preferred, deferred or other special
rights, obligations or restrictions, whether in regard to dividends, voting, retumn of
share capital, payment of calls or otherwise, as the Board may determine and on
any terms the Board considers appropriate.

By resolution of the Board, the Company may vary the rights attached to shares in
& class of shares by the issue of new shares not having the same rights attached
as any shares already issued.

Preference shares

If the Company at any time proposes to create and issue any preference shares:

(a)

(b)

{c)

the preference shares may be issued on the terms that they are, or at the option of
either or both the Company and the holder are, liable to be redeemed, whether out
of share capital, profits or otherwise;

the preference shares may confer on the Company or the holder or both the right to
convert the preference shares into ordinary shares if and on the basis the Board
determines at the time of issue of the preference shares:

0] the preference shares may confer on the holders a right 1o receive out of
the profits of the Company avallable for dividend a preferential dividend at
the rate or of the amount (which may be subject to an index) and on the
basis determined by the Board at the time of issue of the preference
shares;

(i) in addition to the preferential dividend, the preference shares may
participate with the ordinary shares in dividends declared by the Board if

gzt MO111064638vE 304690072  26.7.200% Page 3
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(d)

(e)

()

and to the extent the Board determines at the time of issue of the
preference shares; and

(i) the preferential dividend may be cumultative if and to the extent the Board
determines at the time of issue of the preference shares:

the preference shares may confer on the holders:

(i) the right on redemption and in a winding up to payment in cash in priority to
any other class of shares of:

(A the amount paid or agreed to be considered as paid on each of the
preference sharas; and

B) the amount (if any) equal to the aggregate of any dividends
accrued (whether determined or not) but unpaid and of any arrears
of dividends; and

(ii) the right, in priority to any payment of dividend on any other clags of
shares, to the preferential dividend:

the preference shares may nat confer on the holders any furtner rights to
participate in assets or profits of the Company;

the holders of the preference shares are to have the same rights as the holders of
ordinary shares to receive notices, reports and accounts and to attend and be
heard at all general meetings, but are not to have the right to vote at general
meetings except as follows:

0] on any question considered at & general meeting if, at the date of the
meeting, the dividend on the preference shares is in arrears:

(ii) at & general meeting an a proposal:
A to reduce the share capital of the Company;
(B) that affects rights attached to the preference shares:
(C) to wind up the Company;

{D) for the disposal of the whole of the property, business and
undertaking of the Company;

(iif) at a general meeting on a resolution to approve the terms of a buy-back
agreement; and

fiv) on any guestion considered at a general meeting held during the winding
up of the Cormpany; and

the Company may issue further praference shares ranking pari passu in all
respects with (but not in priority to) other preference shares already issued and the
rights of the issued preference shares are not to be taken 1o have been varied by
the further issue.

gzbm MO111084638vE 304699072  26.7.2002 Page 4
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4,

Surrender of shares

Inits discretion, the Board may accept a surrender of shares by way of compromige of any
question as to whether or not those shares have been validly issued or in any other case
where the surrender is within the powers of the Company. Any shares surrendered may be
sold or re-issued in the sarne manner as forfeited shares.

Joint holders

Where two or more persons are registered as the holders of any shares, they are
considered to hold the shares as joint tenants with benefits of survivarship subject {o the
Tollowing provisions:

(&) Number of holders

the Company is not bound to register mors than three persons as the holders of
the shares;

{b) Liahility for payments

the joint holders of the shares are liable severally as well as jointly in respect of all
payments which ought to be made in respect of the shares:

(c) Death of joint holder

on the death of any cne of the joint holders, the remaining joint holders are the only
persans recognised by the Company as having any title to the shares but the
Beard may require evidence of death and the estate of the deceased joint holder is
not reteased from any fiability in respect of the shares;

(d) Power to give receipt

any one of the joint holders may give a receipt for any dividend, bonus cr return of
capital payable to the joint holders;

(e) Notices and certificates

only the person whose name stands first in the Register as one of the joint holders
of the shares is entilled, if the Company determines to issue certificates for shares,
to delivery of a centificate relating to the shares or to receive notices from the
Company and any notice given to that person is considered notice to all the joint
holders; and

{H Votes of joint holders

any one of the joint halders may vota at any meeting of the Company either
personally or by properly autherised representative, proxy or aitornay, in regpect of
the shares as if that joint holder was solely entitled to the shares. If more than one
of the joint holders are present personally or by properly autharised representative,
proxy or attorney, only the vote of the jcint holder whose name appears first in the
Register counts.

gzbm MO111064638vE 304699072  26.7.2002 Page §
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Non-recognition of equitable or other interests

Except as required by law, the Company is entitled to treat the registerad holder of any
share as the absolute owner of the share and is not bound to recognise (even when having
notice) any equitable or other claim to or interest in the share on the part of any other
person.

Form of Holding of Shares

7.

Cenrtificates

The Board may determine to issue certificates for shares or other securities of the
Company, to cancel any certificates on issue and to replace lost, destroyed or defaced
certificates on issue on the basis and in the form it thinks fit fram time o time.

Computerised share transfer system

Calls

Without limiting Rule 7, if the Company participates, or to enable the Company to
participate, in any computerised or electronic share transfer system, the Board may:

(&) provide that shares may be held in certificatad or uncertificated form and make any
provision it thinks fit, including for the issue or cancellation of certificates, to enabla
shareholders to hold shares in uncertificated form and to convert between
certificated and uncertificated holdings;

(b) provide that some or all shareholders are not to be entitled to receive a share
certificate in respect of same or all of the shares which the shareholders hold in the
Caompany;

{c) accept any instrument of transfer, transfer document or other method of transfer in
accordance with the requirements of the share transfer system; and

(d) despite any other provision in this Constitution, do all things it considers necessary,
required or authorised by the Corporations Act, the Listing Rules or the ASTC
business rules in connection with the share transfer system.

Power to make calls

Subject to the terms on which any shares may have been issued, the Board may make
calls on the shareholders in respect of money unpaid on their shares. Each shareholder is
liable to pay the amount of each call in the manner, at the ime and at the place specified
by the Board. Calls may be made payable by instalments,

gzbm MO111064638vE 304699072 25.7.2002 Fage &
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10.

Obligation for calls

11.

The Company may make arrangements on the issue of shares for a difference between the
holders of those shares in the amount of cal's to be paid and the time of payment of the
calls.

When a catl is made

12.

A call is considered to have been made at the time when the resolution of the Boarg
authorising the call was passed. The call may be revoked or postponed at the discretion of
the Board at any time prior to the date on which payment in respect of the call is due. The
non-receipt of a notice of any call by, or the accidental omission ta give notice of any call
to, any shareholder does not invalidate the call.

Interest on the late payment of calls

13.

If any sum payable in respect of a call is not paid or: or before the date for payment, the
shareholder from whom the sum is due is to pay interest on the unpaid amount from the
due date 10 the date of payment at the rate the Board determines. The Board may waive
the whole or part of any interest paid or payable under this Fule.

Instalments

If, by the terms of an issue of shares, any amount is payable in respect of any shares by
instaiments, every instalment is payable as if it is a call properly made by the Beard of
which appropriate notice had been given, and all provisions of this Constitution with respect
to the payment of calls and of interest or to the forfeiture of shares for non-payment of calls
or with respect to liens or charges apply to the ingtalment and to the shares in tespect of
which It is payahle,

Forfeiture and Lien

14,

Notice requiring payment of sums payabie

15.

If any shareholder fails to pay any sum payable in respect of any shares, either for money
payable on issue, cal's or instalments, on or before the day for payment, the Board may
serve a notice on the shareholder requiring that sharehclder to pay the sum tagether with
interest accrued and all expenses incurred by the Company by reason of the non-payment.
The notice may be served at any time whilst any part of the sum remains unpaid.

Time and place for payment

The notice referred to in Rule 14 must state a day on or before which the sum, interest and
expenses (if any) are to be paid and the place where payment is to he made and that, if

gzbm MO111064638v3 304698072  36.7,2002 ‘ Pege 7
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16.

payment is not made by the time and at the piace specified, the shares in respect of which
the sum is payable are liable to be forfeited.

Forfeiture on non-compliance with notice

If there is non-compliance with the requirements of any nctice given under Rule 14, any
shares in respect of which notice has been given may be forfeited by a resolution of the
Board passed at any time after the day specified in the notice for payment. The forfeiture
is to include ali dividends, interest and ather money payable by the Company in respact of
the forfeited shares and not paid before the forfeiture.

Notice of forfeiture

18.

When any share is forfeited, notice of the resolution of the Board must be given to the
shareholder in whose name the share was registered immediately prior to the forfeiture,
and an eniry of the forfeiture and the date of forfeiture must be made in the Repgister.
Failure to give notice or make the entry ag required by this Aule does not invalidate the
forfeiture. At any time before any forfeited share is sold or otherwise disposed of, the
Board may annul the forfeiture of the share on any condition it thinks fit.

Disposal of forfeited shares

19.

Any forfeited share is considered the property of the Cornpany and the Board may sell or
othetwise dispose of or deal with the share in any manner it thinks fit and with or without
any money paid on the share by any former holder being credited as paid up.

Liability despite forfeiture

20,

Any shareholder whose shares have been forfeited is, despite the forfeiture, liable to pay
and must immediately pay to the Company all sums of meney, interest and expenses
owing on or in respect of the forfeited shares at the time of forfeiture, together with
expenses and interest from that time unitil payment at the rate the Board determines. The
Board may enforce the payment or waive the whole or part of any sum paid or payable
undzt this Rule ag it thinks fit.

Company's lien or charge

The Company has a first and paramount lign or charge, for unpaid calis, instalments,
interest due in relation to any calls or instalments and any amounts the Company is called
on by law to pay in respect of the shares of a shareholder, on shares registered in the
name of the shareholder in respect of which the calls, instalments and interest are due and
unpaid (whether then payable or not) or in respect of which the amounts are paid and an
the proceeds of sale of the shares. The lien or charge extends to alt dividends and
bonuses declared in respect of the shares but, if the Gompany registers a transfer of any
shares on which it has a lien or charge without giving the transferee notice of any clairn it

gzbm M0111064638v8 3046989072  26.7.2002 Fage 8
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may have at that time, the shares are freed and discharged from the lien or charge of the
Company in respect of that claim, The Company may do all things necessary or
appropriate under the ASTC business rules and the Listing Rules in order to protect or
enforce any lien or charge.

21.  Sale of shares to enforce lien

For the purpose of enforcing a lien or charge, the Board may sell the shares which are
subject to the lien or charge in any manner it thinks fit and with or without giving any notice
to the shareholder in whose name the shares are registered,

22, Title to shares forfeited or sold to enforce lien

(@)

(b)

(c)

()

(€)

In & sale or a re-issue of forfeited shares or in the sale of shares to enforce 5 lien or
charge, an entry in the Board’s minute book that the shares have been forfeited,
sold or re-allotted in accordance with this Constitution is sufficient evidence of that
tact as ageinst ali persons entitled to the shares immediately before the forfeiture,
sale or re-issue of the shares. The GCompany may receive the purchase money or
censideration (if any) given for the shares on any sale or re-issue.

In & sale or re-issus, a certificate signed by a Director or the Secretary to the effect
that the shares have been forfeited and the receipt of the Company for the price of
the shares constitutes a good title to them.

In a sale, the Company may appoint a person to execute, or may otherwise effact,
a transfer in favour of the person to whom the shares are sold.

On the issue of the receipt or the trangfer being executed or otherwise effected the
person to whom the shares have been re-aliotted or sold is to be registered as the
holder of the shares, discharged from all calls or other money due in respect of the
shares prior to the re-issue or purchase and the person is not bound to see to the
regularity of the proceedings or to the application of the purchase money or
consideration and the person's title to the shares is not affected by any irregularity
or invalidity in the proceedings relating to the forfeiture, sale or re-issue.

The net proceeds of any sale or re-issue are to be applied first in payment of all
costs in relation to the enforcement of the lien or chargg or the forfeiture and of the
sale or re-issus, next in satisfaction of the amount in respect of which the lien or
charge exists as is then payable to the Company (including interest) or the amaount
in respect of the forfeited shares then payable to the Company {including interest)
and the residue (if any) paid to, or at the direction of, the person registered as the
holder of the shares immediately prior to the sale or re-issue ar to the person's
personal reprasentative on the production of any evidence as to title reguired by
the Board.

gzbm MO1110684638v8 304600072  26.7,2002 Page 9
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Payments by the Company

23.

Payments by the Company

(@)

(B)

Rule 23(b) applies if any law of any place imposges or purports to impose any
immediate or future or possible liability on the Company to make any payment, or
empowers any government of taxing authority or government official to require the
Company ta make any payment, in respect of any securities held either jointly or
solely by any holder or in respect of any transfer of those securities or in respect of
any interest, dividends, bonuses or other money due or payable or accruing due or
which may become dug or payable to the holder by the Company on or in respect
of any securities or for or on account or in respect of any holder of securities,
whether because of:

(v)

(v)

the death of the holder;
the non-payment of any income tax or other tax by the haolder;

the non-payment of any estats, probate, succession, death, stamp or other
duty by the holder or a personal representative of that holder or by or out of
the holder's estate:

any assessmant of income tax against the Company in respect of interest
or dividends paid or payable to the holder: or

any ather act or thing,

In each case referred to in Rule 23(a):

0]

(ii)

(i)

(iv)

the Company is to be fully indemnified from all liability by the holder or the
hoider's personal representative and by any persen who becomes
registered as the holder of the securities on the distribution of the
deceased holder's estate;

the Company has a lien or charge on the securities for all maoney paid by
the Company iri respect of the securities undar or because of any law;

the Company has a lien on all dividends, bonuses and other maoney
payable in respect of the securities registered in the Register as held either
jointly or solely by the holder for all money paid or payable by the Company
in respect of the securities under or in consequence of any law, together
with interest at a rate the Board may determing from the date of payment to
the date of repayment, and may deduct or set ofi against any dividend,
bonus or other money payable any monay paid or payable by the
Gompany together with interest;

the Company may recover as a debt due from the hoider or the holder's
personal representative, or any person who becomes registered as the
holcer of the securities on the distribution of the deceased holder's estate,
any money paid by the Company under or in consequence of any law
which exceeds any dividend, bonus or other money then due or payable by

gzbm MO111064638vE 304689072 26.7.200% Fage 10
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the Company to the halder together with interest at a rate the Board may
determine from the date of payment to the date of repayment; and

{v) except in the case of a proper ASTC transfer, the Company may, if any
money is paid or payable by the Company under any law, refuse to register
a transter of any securities by the holder or the holder's personal
representative until the money and interest is set off or deducted ar, in
case the money and interest exceeds the amount of any dividend, bonus or
other money then due or payable by the Company to the holder, until the
excess is paid to the Company. The power to refuse to register a transfer
does not extend to a proper ASTC transfer which js purported to be
effected while a holding lock is in place as referred to in Rule 24(g).

{c) Nothing in Rules 23(a) and 23(b) affects any right or remedy which any law confers
on the Company and any right or remedy is enforceable by the Company whether
against the holder or the holder's parsonal reprasentative.

Transfer and transmission of securities

24. Transfers; proper ASTC transfers

(@) A transfer of any securities may be effected by:

(i) a written transfer in the usual or common form or in any form the Board
may prescribe or in a particular case accepl, properly stamped (it
necessary) being delivered to the Company;

@in a proper ASTC transfer, which is to be in the form required or permitiad by
the Corporations Act or the ASTC business rules; or

(iii) any other electronic system established or recognised by the Listing Rules
in which the Company participates in accordance with the rules of that
system.

{b) Except in the case of a proper ASTC transfer, the transferor is considered to
remain the holder of the securities transferred until the name of the transferee is
entered on the Register. A proper ASTC transfer is considered recorded in the
Register and the name of the transferee to be registered as the holder of the
securities comprised in the proper ASTG transfer, as provided in the ASTC
busingss rules,

{c) The Board may take any action it thinks fit to comply with the ASTC business rules
and may request the ASTC to apply a holding lock to prevert a transfer of
securities the subject of the ASTC business rules if the Board thinks fit.

25. Board may refuse to register

(a) Notwithstanding Rule 86, until the =arlier of a date determined by the Board in its
absolute discretion and the inclusion cf the Company in the official list of the ASX,
a transfer of shares may oniy be registered, where:

gzbm MO111064638va 304609072  26.7.2002 Page 11



04,12 "03 THU 17:00 FAX 61 3 9614 0303 A5SY MELE LISTINGS DEPT

Constitution

(i) one of the following applies:

(A

(B)

(©)

(D)

(F)

the transferor is the Trustee and the transfer is made in
accerdance with the terms of the Unverified Members Trust Deeq:

the transfer is to the transferor's legal personal representative,
being:

(N & person who is an executor of the will or administrator of
the estate (in the case of intestacy) of a deceased
transferor;

(@ the trustee of the estate of a transferor under a legal
disabllity; or

(3) a person who holds an enduring power of attorney granted
by a transferor who is under a legal disability, provided that
the intended transferee provides evidence proving that the
transferor iz under a legal disability:

the transferor is associated with a superannuation fund {the
transferor superannuation fund) and the transfer is:

(4 to a beneficiary of that superannuation fund;

{5) to the trustee of another superannuation fund (the
transferee superannuation fund) and the transfer is
made in conjunction with a transfer of membership from
the transferor superannuation fund to the transferce
supsrannuation fund; or

{6) made upon the winding up of the transferor
superannuation fund and the distribution of assets to its
beneficiaries;

the transferor is in severe financial hardship (for the purposes of
this Rule, a transferor is taken to be in severe financial hardship
where the Board is satisfied of the matters specified in Regulations
6.01(3)(a)(l) and (i} of the Superannuation Industry (Supervision)
Reguiations 1994 (Cth) (SIS Reguiations) (as if Regulations
6.07(1) and 6.01(5A) of the 8IS Regulations applied to those
matters mutatis mutandis));

the transfaree is a member of the transferor's family {for the
purposes of this Rule, a person is taken to be & member of the
transferor's family if the Board is satisfied that the person would be
a member of the transferor's family for the purposes of

section 60D(2) of the Family Law Act 1975 (Cth));

the transfer is {o the Company and is made in connection with a
share buy-hack conducted by the Company in accordance with the
requirements of the Corporations Act;
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(G) the transfer is in connection with & sale of shares on terms which
the Board considers are in the best interests of the Company; or
(H) the transfer is made in cennection with a sale of shares, where the
Company issued a disclosure document in ralation to the offer of
the shares for sale; and
(i} the transfer is approved by the Board in its absolute discretion.

(b) The Board may only determine a date for the purposes of Rule 25(a) once and its
determination is absolute and irrevocabie.

(@ After the date (if any) determined by the Board for the purposes of Rule 25(2) and
untit the Gompany is included in the official list of the ASX:

(] the Board in its discretion may rafuse to register any transfer of shares and
may decline to give its reasons and grounds for doing so; and

{ii) the Register may be closad at any time the Board thinks fit and the Board
may specify a time by raference to which the entitlement of persons to vote
at any general meeting of the Company is to be determined.

{d) Where the Company is included in the official list of the ASX, the Board may only
refuse to register any transfer of securities:

{0 if the registration of the transfer would result in a cantravention of or failure
to vbsarve the provisions of any applicable taw or the Listing Rules:

(i) on which the Company has & lien or which are subject to forfeiture;
(i) if permitted to do so under the Listing Rules; or
(iv) as otherwise provided in this Constitution.

{e) The decision of the Board relating to the registration of a transfer is absolute.
Failure to give notice of refusal to register any transfer as may be required under
the Corporations Act or the Listing Rules does not invalidate the decision of the
Board.

26.  Transfer and certificate (if any)

(@) Every transfer must be left for registration at the Office or any other place the
Board determines. Unless the Board otherwise detarmines either generally or in a
particular case, the fransfer is to be accompanied by the certificate (if any) for the
securities to be transferred. In addition, the transfer is to be accompanied by any
ather evidence which the Board may require to prove the title of the transferor, the
transferor's right to transfer the securities, execution of the transfer or compliance
with the provisions of any law relating to stamp duty. The requirements of this Rule
do not apply in respect of a proper ASTC transfer,

(i -Subject to Rule 26(a), on each application to register the transfer of ahy securities
or 1o register any person as the halder in respect of any securities transmitted to
that person by operation of law ar otherwise, the certificate (if any) specifying the
securities in respect of which registration is required must be delivered to the
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27.

Company for cancellation and on registration the certificate is considered to have
been cancelled.

() Each transfer which is registered may be retained by the Gompany for any period
deterrmined by the Board after which the Company may destroy it.

Transmission on death

28,

The personal representative of a deceased shareholder {(wha is not one of several joint
holders) is the only person recognised by the Company as having any title to securities
registered in the name of the deceased shareholder. Subject to compliance by the
transferee with this Constitution, the Board may register any transfer gsigned by a
shareholder prior to the shareholder's death, despitz the Company having notice of the
shareholder's death,

Transmission by operation of law

A person (a transmittee) who establishes to the satisfaction of the Board that the right to
any securities has devolved on the transmittee by will or by operation of law may be
registered as a holder in respect of the securities or may (subject to the provisians in this
Constitution relating to transfers) transfer the securifies. The Board has the same right to
refuse to register the transmittee as if the transmittee was the transferee named in a
transfer presented for registration.

General Meetings

29.

Calling of general meetings

30.

By a resolution of the Board, the Campany may call a general meeting of the Company to
be convened at the time and place or places {including at two or mare venues using
technology that gives shareholders a reasonable opporiunity to participate) and in the
manner determined by the Board. No shareholder may convene a general meeting of the
Company except where entitled under the Corporations Act to do so. By resolution of the
Board any general meeting may be cancelled or postponed prior to the date on which it is
to be held, except where the cancellation or postponement would be contrary to the
Corporations Act. The Board may give notice of canceliation or postponement as it thinks
fit, but any failure to give notice of cancellation or postponement dees not invalidate the
cancellation or postponemant or any resclution passed at a postponed meeting.

Notice of general meeting

Where the Company has called a general meeting, notice of the meeting may be given in
the torm and manner in which the Board thinks fit. The non-receipt of a notice of any
general meeting by, or the accidental omission to give notice to, any person entitled to
natice, does not invalidate any resclution passed at that meeting.
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Proceedings of meetings

31.  Business of general meetings
The business of an annual genera! meeting of the Company is to receive and consider the
accounts and reports required by the Corporations Act to be laid before sach annual
general meeting, to elect Directors, when relevant to appoint an auditer and fix the auditor's
remuneration, and to transact any other business which, under this Constitution, is required
1o be transacted at any annual general meeting. Ail other business transacted at an annual
general meeting and all business transacted at other general meetings is special. Except
with the approval of the Board, with the permission of the Chairman or under the
Corporations Act, no persan may move at any meeting either:
(a) In regard to any special business of which notice has been given under Rule a0,
any resolution or any amendment of a resolution; or
o)) any other resolution which dees nat constitute part of a special business of which
notice has been given under Rule 30.
32. Quorum
(a) Two shareholders present constitute a quorum for a meeting. No business may be
transacted at any meeting except the election of 2 Chairman and the adjournment
of the meeting unless a quorum is present at the commencement of the meeting.
(b) If there is not a quorum at a general meeting within 30 minutes after the time
specified in the nctice of the meeting, the meeting is dissolved unless the Board
adjourns the meeting to a date, time and place determined by it. 1 rio quorum is
present at any adjourned meeting within 30 minutes after the time for the meeting,
the meeting is dissalved,
33. Chairman
{a) The Chairman of the Board is entitled to chair every general meeting.
(b if at any general meeting the Chairman of the Board:
0] is not present at the specified time for holding the meeting; or
(ii) is present but is unwilling to act as chairman of the meeting,
the Direciors present may choose another Director to chair the meeting and if no
Director is present or if each of the Directars present is unwilling to chair the
meeting, a shareholder chosen by the shareholders present may chair the meeting.
34. Acting Chairman

It during any general meeting the Chairman acting under Rule 33 is unwilling to chair any
part of the proceedings, the Chairman may withdraw during the relevant part of the
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35.

proceedings and may nominate any person who immediately before the general meeting
was a Director or who has been nominated for elegtion as a Director at the meeting to be
Acting Chairman of the meeting during the relevant part of the proceadings, Onthe
conciusion of the relevant part of the proceedings the Acting Chairman is to withdraw and
the Chairman is ta resume to chair the meeting.

General conduct of meeting

36.

(2) The general conduct of each general meeting of the Company and the procedures
to be adopted at the meeting are as determined at, during or prior to the meeting
by the Chairman,

(b) The Chairman or a person acting with the Chairman's authority may require any
person who wishes to attend the meeting to comply with searches, restrictions or
other security arrangements the Chairman or a person acting with the Chairman's
autharity considers appropriate. The Chairman or a person acting with the
Chairman's authority may refuse entry to any person who does not comply with the
arrangements, any person who possesses a recording or broadeasting device
without the consent of the Chairman or a person acting with the Chairman's
authority, or any person who possesses an article which the Chairman or person
acting with the Chairman's authority considers to be dangerous, offensive or liable
o cause disruption. At any time the Chairman considers it necessary or desirable
for the proper and orderly conduct of the meeting, the Chairman may demand the
cessation of debate or discussion on any business, question, mation or resolution
being considered by the meeting and require the business, question, mation or
resolution to be put to a vote of the sharehoiders present.

(c) The Chairman may require the adoption of any prozedures which are in the
Chairman's opinion necessary or desirable for the proper and orderly casting or
recording of votes at any general meeting of the Company, whether on a show of
hands ar an a poll.

{d) Any determination by the Chairman in relation to matters of procedure (including
any procedural motions moved at, or put to, any meeting) or any other matter
arising directly or indirectly from the business is final (including any pracedural
motions maved at or put to, any meeting). Any challenge to a right to vote
(whether on a show of hands or on a poll) may only be made at the meeting and
may be determined by the Chairman whosa decision is final,

Adjournment

During the course of the meeting the Chairman may adjourn the meeting or any business,
motion, question or resolution being considered or remaining to be considered by the
meeting or any debate or discussion either to a later time at the same meeting or to an
adjiournad meeting, If the Chairman exercises a right of adjournment of a meeting under
this Rule, the Chairman has the sole discretion to decide whether to seek the approval of
the shareholders present to the adjournment and, unless the Chairman exercises that
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discretion, no vote may be taken by the shareholders present in respect of the
adjournment. No buginess may be transacted at any adjourned meeting alther than the
business left unfinished at the meeting from which the adjournment took place,

37. Voting

@)

()

(©)

(d)

(e)

The Chairman may determine that any guestion to be submitted to a general
meeting be determined by a poll without first submitting the guestion to the meeting
to be decided by a show of hands.

Unless the Chairman makes the determination referred to in Hule 37(a) each
question submitted to a general meeting is to be decided in the first instance by a
show of hands,

In the case of an equality of votes, the Chairman has, both on a show of hands and
on & poll, a casting vote in addition to the vote or votes to which the Chairman may
be entitled as a shareholder or as a proxy, attorney or properly appointed
tepresentative of a shareholder.

Unless & poll is demanded, a declaration by the Chairman following a vote on a
show of hands that a resolution has been passed or lost is congiusive, without
proof of the number or proportion of the votes recorded in favour of or against the
resolution.

A poill may be demanded by a sharghelder in accordance with the GCorporations Act
(and not otherwise) or by the Ghairman. No poll may be demanded on the election
of a chairman of a meeting or, unless the Chairman otherwise determines, the
adjournment of a meeting. A demand for a poll may b withdrawn.

38. Taking a poll

(a)

(b)

If & pali is demanded as provided in Rule 37, it is to be taken in the manner and at
the time and place as the Chairman directs, and the result of the poll is the
meeting's resolution of the motion on which the poll was demanded. |In the case of
any dispute as to the admission or rejection of a vote, the Chairman's
determination in relation to the dispute is final.

A demand for a poli does not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded. A poll demanded on any question of adjournment is to be taken at the
meeting and without adjournment.

The result of a poll may be announced in the manner and at the time {whether
during the relevant meeting or afterwards) as the Chairman considers appropriate.
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39. Special meetings

All the provisions of this Constitution as to general meetings apply to any special meeting
of any class of shareholders which may be held under the operation of this Constitution or
tne Corporations Act,

Votes of shareholders

40. Voting rights

Subject to restrictions on voting affecting any class of shares and to Rules 3, 5{f) and 43:
(&) on a show of hands:
] subject to paragraphs (i) and (iii), each sharehoider presem has one vote;

(ii) where a shareholder has appointed more than one person as
repregentative, proxy or attorney for the shareholder, none of the
representatives, proxies or atiorneys is entitled to vote: and

(iif) where a person is entitled to vote because of paragraph (i) in mare than
one capacity, that person is entitled only to one vote:

{9)} subject to Rule 40{c}, on a poll, each shareholder present:
0) has one vote for each fully paid share held: and

{ii) for each other share held, has a vote in respect of the share which carries
the same proportionate value as the proportion of the amount paid up or
agreed to be considerad as pajd up on the total issue price of that share at
the time the poll is taken bears to the total issue price of the share: and

(c) on & pall only shareholders present may vote unless, consistently with the
Corparations Act, the Board has approved other means (including electronic) for
the casting and recording of votes by sharsholders on any resolution to be put to a
general meeting.

41.  Voting rights of personal representatives, etc

Where a person satisfies the Board at least 48 hours before the holding of a general
meeting (unless the person has previously satisfied the Board as to the person's right to
vote) that the person is a personal representative as referred to in Rule 27 or a ransmittes
as referred to in Aule 23, the person may vote at the general meeting in the same manner
as if the person were the registered holder of the securities referred to in Rule 27 or 28, ag
the case requires.

42. Proxies

{a1) A shareholder who is entitled to attend and vote at a meeting of the Company may
appoint a person as a proxy to attend and vote for the shareholder in accordance
with the Corporations Act but not otherwise. A proxy appointed in accordance with
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the Corporations Act to attend and vete may exercise the rights of the shareholder
on the basis and subject to the restrictions provided in the Corporations Act but not
atherwise.

D) A form of appointment of a proxy is valid if it is:

() in writing (including an electronic ferm), signed by the principal or the
attorney of the principal, or if the principal is a corporation, under its
commaon seal or signed by a duly authorised officer:

{ii) in the form which the Board may prescribe or accept: and

{iii) where the appointment is to be used not only at the next meeting of the
Company, specifies the subsequent meetings at which the appoiniment
may be used.

(c) A form of appointment of a proxy and the original or a certificated copy of any
authority under which the form of appointment of & proxy was signed must be
received by the Company at least 48 hours befare the meeting in respect of which
the proxy has been appointed. if the meeting in respect of which a proxy has been
appointed is adjourned, an appointment and any authority received by the
Company at least 48 hours before the resumption of the meeting are effective for
the resumed part of the meeting.

(d) Any duly signed proxy which is incomplete may be completed by the Secretary on
the authority of the Board and the Board may authorise completion of the proxy by
the insertion of the name of any Director as the person in whose favour the [roncy is
given. ‘

(e) Any Director or employee of the Company who is appointed as proxy under this
Constitution is entitled to vote in accordarice only with those instructions given on
appointment (if any), unless notice in writing signed by the principal, in accordance
with Rule 42{b) (i):

] of any variation to those instructions: or
(if) of any instructions given in the absence of any instructions given on
appointment

is received at the Office at least 48 hours before the meeting or adjourned meeting.

1] Where a notice of meeting provides for electronic lodgement of proxies, a proxy {or
a notice of varied instructions or instructions given in the absence on any
instructions on appointment) lodged at the electronic address specified in the
notice i taken to have heen received at the Office and validated by the
shareholder if there is compliance with the requirements set out in the notice.

43. Validity of vote

(a) The validity of any resolution is not affected by the failure of any proxy ot atiorney
to vate in accordance with instructions (if any) of the appointing sharehalder.

gzbm MO111064638vB 304699072  26.7.2002 Fage 19



04,12 "03 THU 17:03 FAX 61 3 9614 0303 A5SY MELE LISTINGS DEPT

do2a

Constitution '

44,

(D) A vote given in accordance with the terms of an instrument of proxy or power of
altorney is valid despite the previous death or mental incapacity of the appointing
shareholder, revocation of the instrument of proxy ar power of attorney or transfer
of the shares in respect of which the vote is given, provided no notice in writing of
the death, mental incapacity, revocation or transfer has been received at the Office
at least 48 hours before the relevant meeting or adjourned meeting.

(c) A proxy is not revoked by the appointing shareholder attending and taking patt in
the meeting, unless the appointing sharehalder vates at the meeting on the
resolution for which the proxy is proposed to be used.

Board may issue forms of proxy

45.

The Board may issue with any notice of general meeting of shareholders or any class of
shareholders forms of proxy for use by the sharehoiders. Each form may include the
names of any of the Directors or of any other persons willing to act as proxies or as
persons who are to be proxies where the shareholder does net specify in the form tha
name: of the person or persons to be appointad as proxies. The forms may be worded so
that a proxy may be directed ta vote either for or against each or any of the resolutions to
be proposed.

Attorneys of shareholders

Aniy shareholder may, by properly executed power of attorney, appoint an atiorney ta act
an the shareholder's behalf at all or certain specified meetings of the Company. Before the
attorney is entitled to act under the power of attorney, the power of attorney or proof of the
power of attorney to the satisfaction of the Board must be produced for inspection at the
Office or any other place the Board may determine together, in each case, with evidence of
the proper exacution of the power of attorney as required by the Board. The attorney may
be authorised to appoint a proxy for the shareholder graniing the power of attornay.

Directors

46.

Number of Directors

47,

The number of Directors must be the number, not being less than five nor more than
eleven, which the Board may determine but the Board may not reduce the number below
the number ({the Relevant Number) of Directors in office at the time the reduction takes
effect. For the avoidance of doubt, the Relevant Number will not include any Director who
has retired or resigned immediately before such reduction. All Directors are to be natural
persons. A majority of Directors must be non-executive Directors.

Power to appoint Directors

The Board has the power at any time to appoint any persen as a Director, either to fill a
tasual vacancy of as an addition to the Board but 5o that the number of Directors does not
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48.

exceed the maximum number determined under Rule 46, Any Director appointed under
this Rule may hold office only until the end of the next annual general meeting of the
Company and is eligiblz for slaction at that meeting but is not to be taken into account in
determining the number of Directors who are to retire by rotation at the meeting.

Remuneration of Directors

49,

As remuneration for services each non-executive Dirsctor is to be paid or provided with the
amount determined by the Board, but the aggregate remuneration paid or provided to ail
the non-executive Directors in any financia! year by the Company, its subsidiaries and any
entity controlled by the Company may nct exceed an amount fixed by the Company in
general meeting. The expression remuneration in this Rule does not include any armount
which may be paid by the Company under any of Rules 49, 50, 51(a;}, 51(b) and 84.

Remuneration of Directors for extra services

50.

Any Director who serves on any committee, wha devotes special attention to the business
of the Company, who atherwise performs services which in the opinton of the Board are
outside the scope of the ordinary duties of a Director or who, at the requast of the Board,
engages in any journey on the business of the Company, may he paid extra rermuneration
as determined by the Board.

Travelling and other expenses

1.

Every Director is, in addition to any other remuneration pravided for in this Constitution,
entitled to be paid from Company funds all reascnable travel, accommodation and other
expenses incurred by the Director in attending meetings of the Company or of the Board or
of any Committees or while engaged on the business of the Company.

Retirement benefits and superannuation contributions

(a) Any person (including any officer of the Company) may be paid ar provided with a
benefit in connection with the retirement from office of any cfficer of the Company,
in aceordance with the Corporations Act. The Board may make arrangements with
any officer with respect to, providing for, or effecting payment or provigion of,
benefits in accordance with this Rule.

(b) Without limiting Rule 48, the Company may pay superannuation contributions for
each Director to the extent necessary for the avoidance or minimisation of atiy
penalty, charge, tax, or other impost on the Company under any applicable
legistation which imposes a penalty, charge, tax or other impost an employers if a
minimum level of superannuation contributions is not paid for an employee (within
the meaning of the legisiation).
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52.  Contracts with Company and participation in share issues

@)

(b)

(€)

(d)

(e)

A Director is not disqualified by the office of Director from cortracting or entering
into any arrangement with the Company either as vendor, purchaser or otherwise
and ne contract or arrangement entered into with the Compeny by a Director nor
any contract or arrangement enterad into by or on behalf of the Company in which
a Director is in any way interested may be avoided for that reason. A Ditector is
not liable to account to the Company for any profit realised by any contract or
arrangement, by reason anly of holding the office of Director or of the fiduciary
relationship established by the office.

A Director who is in any way interested in a contract ar proposed contract with the
Company shall, as soon as practicable after becoming aware of the relevant facts,
declare the nature of his or her interest at a meeting of the Directors.

Except where a Director is constrained by the Corparations Act, a Director may be
present at a mesting of the Board while a matter in which the Director has an
interest is being considered and may vote in respect of that mattar.

Despite having an interest in any contract or arrangement a Director may
participate in the execution of any document avidencing or connected with the
contract or arrangement, whether by signing, sealing or otherwise.

A Director or any person who is an associate of a Director for the purposes of the
Listing Rules may participate in any issue by tha Company of securities unless the
Director is precluded from participating by the Listing Rules.

53. Director may hold other office

(@

A Director may hold any other office or position under the Company (except that of
auditor) in conjunction with the office of Director, on terms and at a remuneration in
addition to rermuneration (if any) as a Director, as the Board approves,

A Director may be or become a director of or hold any other office or position under
any corporation promoted by the Company, or in which it may be interested,
whether as a vendor or shareholder or otherwise, or with any other corporation or
organisation, and the Director is not accountable for any benefits received as a
directar or shareholder of, or holder of any other office or position under, the
carporation or organisation,

54.  Exercise of voting power in other corporations

The Board may exercise the voting power conferred by the shares in any corporation held
or awned by the Company as the Board thinks fit (including the exercise of the voting
power in favour of any resolution appointing the Directors or any of them directors of that
corporation or voting or providing for the payment of remuneration ta the directors of that
corporation) and a Director of the Company may vote in favour of the exercise of thase
voting rights, despite the fact that the Diractor is, or may be about to be appointed, a
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director of that other corporation and may be interested in the exercise of those voting

rights.

Termination of office of Director

55. Termination of office by Director

(2)

(b)

The office of a Director is terminated on the Diractor:

()] being absent from mestings of the Board during a period of three
consecutive calendar months without leave of absence from the Board
where the Board has not, within 14 days of having been served by the
Becretary with & notice giving particulars of the ahsence, resolved that
leave of absence be granted;

{ii) resigning office by natice in writing to the Company:
{iii) being removed from office under the Corporations Act; or

{iv) being prohibited from being a Director by reason of the operation of the
Caorporations Act.

A Director whose office is terminated under Ruie 55(a) is not to be taken into
account in determining the number of Directors who are to retire by rotation at any
annual general meeting.

56.  Directors who are employees of the Company

The office of a Director who is an employee of the Company or any of its subsidiaries is
terminated on the Director ceasing to be empioyed but the person concerned is eligible for
reappointment or re-election as a Director of the Company,

Election of Directors

57. Retirement and nomination of Directors

(@)

Subject to Ruies 47 and 55(b) at every annual general meeting, one-third of the
Directors (other than an exempt Managing Director under Rule 58) or, if their
number is not a multiple of three, then the number nearest to but not less than one-
third must retire from office. A Diractor {(other than an exempt Managing Director
under Rule 59) must retire from office at the conclusion of the third annual general
meeting after which the Director was elected or re-elected. Any Director who
retires at a meeting (whether under this Rule or otherwise) at a general meeting
and seeks re-election at the meeting retains office until the dissolution or
adjournment of the meeting. The Directors to retire under this Rule are the
Dirgctors or Director longest in office since last being elected. As between
Directors who were elected on the same day the Directors to retire are (int default of
agreement between them) determined by ballot. The length of time a Director has
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been in office is calculated from the Director's iast election or appointment, A
retiring Director is eligible for re-elaction.

(b} No person (other than a retiring Director) is eligible for election to the office of
Director at any general meeting unless the parson or a shareholder intending to
nominate the person has given notice in writing sigred by the nominee giving
consent to the nomination and signifying either candidature for the office or the
intention of the shareholder to nominate the nominee. To be valid, the natice is
required to be left at the Office not less than 30 business days nor more than 40
business days before the meeting unless the nominee has bean recommended by
the Board for alaction, in which case the notice is required to be left at the Office at
least 28 days before the meeting.

Managing Director

58.

Appointment of a Managing Director

59.

The Board may appoint one or more persons 1o be Managing Director {who may bear that
title or any other title determined by the Board) for a period ending on the happening of
events (if any) stipulated by the Board (and, in any event, upon the Managing Directar
ceasing to hold office as a Director), and at a remuneration and on terms determined by
the Board. A Managing Director must be a Director for the duration of his or her office as
Managing Director. The Board may confer on and withdraw from a Managing Director any
of the pawers exercisable under this Constitution by the Board as it thinks fit and on ary
conditions it thinks expedient but the conferring of powers by the Board an a Managing
Director does not exclude the exercise of those powers by the Board.

Exempt Managing Director

An exempt Managing Director is the Managing Director appointed under Rule 58 or, if thera
is more than one suich Managing Director, the Managing Director designated by the Board
to be an exempt Managing Director. An exempt Managing Director is not subject to
retirement as a Director by rotation while cortinuing to hold the office of Director and is not
to be taken into account in determining the rotation or retiremant of Direciors or the number
of Directors to retire, but is subject to the same provisions as to remaoval as the other
Directors of the Company. This Rule does not affact the operation of Rules 47, 55 and 56.

Proceedings of Directors

60.

Procedures relating to Board meetings

(a) The Board may meet together, adjourn and otherwise regulate its meetings as it
thinks fit. The Secretary must, on the request of the Chairman of the Board or any
two Directars, convene a meeting of the Board.
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(k) Until ctherwise determined by the Board, a majority of thase directors currently in

61.

office form a quorum. Netice of meeting of the Board may be given by mail
(electronic or otherwise), personal delivery or facsimile transmission to the usual
place of business or residence of the Director or at any other address given to the
Secretary by the Director or by any technoiogy agreed by all the Directors.

Meetings by telephone or other means of communication

G2.

The Board may meet either in person or by telephone, audio-visual link or by using any
other technology consented to by all the Directors, A consent may be a standing one. A
Director may only withdraw consent within a reasonable period before the meeting. A
meeting conducted by telephone, audio-visual link or other means of communication is
considered held at the place agreed on by the Directors attending the meeting if at least
ane of the Directors present at the meeting was at that place for the duration of the
meeting.

Votes at meetings

63.

Questions arising at any meeting of the Board are decided by & majority of votes, and, in
the case of an equality of votes, the chairman of the meeting appointed under Rule 63 hag
{except when only two Directors are present or except when only two Directors are
competent to vote on the question then at issue) a second or casting vote. A Director with
a material personal interest in a matter that is being considered at a meaeting of the Board
may be counted in a quorum and may vote on the matter, subject to the Corporations Act.

Chairman

The Board may elect a chairman of its meetings and determine the period for which each is
to hold office. if no Chairman of the Board is elected or if at any meeting the Chairman of
the Board is not present at the time specified for holding the meeting, the Directors present
may choose one of their number to be chairman of the meeting.

Powers of meetings

65.

A meeting of the Board at which a quorum is present is competent to exercise any of the
authorities. powers and discretions for the time being vested in or exercisable by the
Board.

Committees

{a) The Board may delagate any of its powers to Committees consisting of any one or
more Directors or any other pergon or persons as the Board thinks fit. In the
exercise of delegated powers, any Committee formed or parsen or persons
appointed to the Committee must conform to any regulations that may be imposed

gzbm MO111064638vE 304689072  26.7.2002 Page 25

o2g



04,12 "03 THU 17:05 FAX 61 3 9614 0303 A5SY MELE LISTINGS DEPT

Constitution

66.

by the Board. A delegate of the Board may be authorised to sub-delegate any of
the powers for the time being vested in the delegate.

[[a]] The meetings and proceedings of any Committee are to be governed by the
pravisions of this Constitution for reguiating the meetings and proceedings of the
Board so far as they are applicable and are not superseded by any regulations
made by the Board under Rule 65(a).

Validity of acts

67.

{(7) All actions at any meeting of the Board or by a Committee or by arny person acting
as a Director are, despite the fact that it is afterwards discovered that there was
some defect in the appointment of any of the Directors or the Committee or the
person acting as a Director or that any of them were disqualified, as vaiid as if
every person had been properly appointed and was qualified and continued to be &
Director or a member of the Commitiee.

{h) If the number of Directors is reduced below the minimum number fixed under this
Constitution, the continuing Directors may act for the purpose of increasing the
number of Directors to that number or of calling a general meeting of the Company
but for no other purpose.

Resolution in writing

A resolution in writing signed by all Directors or a resolution in writing of which notice has
been given to all Directors and which is signed by a majority of the Directors entitied to vote
on the resolution (not being less than the nuimber required for a quorum ata meeting of the
Board) is a valid resolution of the Board and is effective when signed by the Jast of ali the
Directors or the last of the Directors constituting the majority, as required. The resolution
may consist of several documents in the same form each signed by one or mare of the
Directors. A facsimile transmission or other docurnent produced by mechanical or
electronic means under the name of a Director with the Director's authority is considered a
document in writing signed by the Director.

Powers of the Board

68.

General powers of the Board

The management and contro! of the business and affairs of the Company are vested in the
Board, which (in addition to the powers and authorities conferred on it by this Constitution)
may exercise all powers and do all things as are within the power of the Company and are
not by this Constitution or by law raguired to be exercised or done by the Company in
general meeting.
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69. Seal

The Company may have a common seal and 2 duplicate common seal which are to be
used by the Company as determined by the Board.

Dividends

70.  Determination of dividend

(@)

(b)

The Board may determine that a dividend (including an interim dividend on account
of the next forthcoming dividend) is payable to the shareholders entitled and fix the
amount, time for payment and method of payment. The dividend is {subject ta the
rights of, or any restrictions on, the holders of shares creatad or raised under any
special arrangement as to dividend) payable on each share an the basis of the
Proportion which the amount paid is of the total amounts paid, agreed 1o be
considered paid or payable on the share. The dividend may be declared at a rate
per annum in respect of a specified period but no amount paid on a share in
advance of calls is to be treated as paid on that share.

Without limiting Rule 2, where the terms of any new issue of shares pravide for the
new shares to have different rights to & dividend to other shares then on issue, the
new shares have those different dividend rights.

71. Dividend Plans

The Board may establish, maintain, suspend, reinstate, amend and terminate one or more
dividend plans (including the establishment of rules) under which shareholders may elect
with respect to some or all of their shares (subject to the rules of the relevant plan):

(@)

(b}
(e}

(d)

to reinvest in whole or in part dividends paid or payable or which may becoms
payatle by the Company to the shareholder in cagh by subscribing for shares in
the capital of the Company;

to be issued with shares instead of being paid a dividend or part of a dividend;

that dividends from the Company not be declared or paid and that instead a
payment or distribution other than a dividend (including, without limitation, an issue
of bonus shares, with no amount credited to the share capital account in
connection with the issue of those shares) be made by the Company;

that cash dividends from the Company not be paid and that instead a cash
dividend or payment or othar distribution (including, without limitation, an issue or
transfer of securities) be received from the Company, a related corpeoration of the
Company or any other entity determined by the Board; and

to participate in & dividend selection plan, including but riot limited to a plan under
which shareholders may elect to receive a dividend from tha Company or any
related corporation which is less in amount but franked to a greater extent than the
ordinary cash dividend declared by the Gompany or any related corporation or to
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raeceive a dividend from the Company or any reiated corporation which is greater in
amount but franked to a lesser extent than the ordinary cash dividend deciared by
the Company or any rafated corporation.

72.  Employee Share Plan

The Board may:

(@)

(b)

establish and give effect to any employee share plan for the purchase or
acquisition of shares, rights to shares or options to acquire shares by or for the
beneafit of employees of the Company and its subsidiaries; and

irt addition to its powers under Rula 74, resolvs to apply the whole or a portion of
any sum, standing to the credit of any reserve or other account in paying up in full
unissued ghares of the Company to be issued to the holders of shares, options or
other securilies of the Company in accordance with the employee share plan.

73. Distribution otherwise than in cash

(a)

(k)

When declating a dividend the Board may determine that payment of the dividend
be effected wholly o in part by the distribution of specifiz assets or docurnents of
title and in particular by the issue or transfer of paid up shares, debentures,
dgebenture stock or grant of options or othier securities of the Company or any other
corporation or entity.

The Board may appoint any officer of the Company to sign on behalf of each
shareholder entitled to participate in the dividend any doeument in the Board's
opinion dasirable or necessary:

@ to vest in the shareholder title to assets; and

{ii) in the case of a distribution of shares in any corporation, {o constitute the
sharehoider's agreament to become a member of the corporation,

and, in executing the document, the officer acts as agent and attorney for the
shareholdet.

74,  Capitalisation of profits

(a)

The Board may resolve that the whole or any portion of any sum forming part of the
undivided profits of the Company, any reserve or other account which is avaitable
for distribution, be capitalised and distributed to shareholders in the same
proportions in which the shareholders would be sntitled to recelve it if distributed by
way of dividend or in accordance with either the terms of issue of any shares or the
terms of any plan for the issue of securities for the benefit of officers or employees
and that all or any part of the sum be applied on their behaif either in paying up the
amounts for the time being unpaid on any issuad shares held by them, or in paying
up in full unissued shares or other securities of the Company to be issued to them
accordingly, or partly in one way and partly in the other.
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(b) The Board may specify the manner in which any fractional entittements and any
difficulties relating to distribution are to be dealt with, inciuding spacifying that
fractions are to be disregarded or that any fractional entitlements are to be
increased to the next whale nurmber or that payments in cash in licu of fractionzl
entitliements be made.

(®) The Board may make all necessary appropriations and applications of the amount
to be capitalised under Rule 74(a) and ail necessary issues of fully paid shares or
debertures,

() Where required, the Board may appoint a person to sign a contract on behalf of the
shareholders entitled on a capitalisation to any shares or dabentures, which
provides for the issue to them, credited as fully paid, of any further shares or
debentures or for the payment by the Company on their behalf of the amounts ar
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.

75, Transfer of shares

A transfer of a share only passes the right to any dividend determined but not paid on the
share at the time of transfar:

(@) in the case of a proper ASTC transfer, if that is the effect of the ASTC business
rules; and

{n) in any other case, if the transfer is effected by the relevant record date.

76. Retention of dividends: unclaimed dividends

(&) The Board may retain the dividends payable on securities which any person is
under Rules 27 and 28 entitled 1o transfer until the personal representative or the
transroittee (as the case requires) becomes registered as the holder of the
securities or properly transfers them.

(b) All unclaimed dividends may be invested or otherwise made use of by the Board
for the benefit of the Caompany until claimed or otherwise disposed of according to
law.

77.  How dividends are payable; currency of payments

{a) Payment of any dividend may be made in any manner and by any means as
determined by the Board, Without affecting any other method of payment which
the Board may adopt, in each case at the risk of the shareholder, payment of any
dividend may be made to the shareholder entitled to the dividend or, in the case of
joint holders, to the shareholder whose name appears first in the Register in
respect of the joint holding. Where payment is effected by post, on posting the
payment is at the risk of the shareholder.
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b) Payments of dividends and other distributions by the Company may be made in
Australian dollars or any other currency determined by the Board in its discretion.
Payments in different currencies may be made to different shareholders as
determined by the Board in its discretion, If a payrment is made in a currency other
than Australian dollars the Board may determine in its discretion the appropriate
exchange rate and the time of calculation to calculate the amount payable in the
relevant currency. The determinations of the Board are, in the absence of manifest
error, final,

Notices

78.

Service of notices

79,

A notice may be given by the Company to any sharehalder, or in the case of joint holders
to tha shareholder whose name appears first in the Register, personally, by leaving it at the
shareholder’s registered address or by sending it by prepaid post or facsimile transmission
addressed 10 the shareholder's registered address or, in any case, by other electronic
means determined by the Board. If the notice is signed, the signature may be original or
printed.

When notice considered to be served

80.

Any netice sent by post is considered to have been served at the expiration of 24 hours
after the envelope containing the notice is posted and, in proving service, it is sufficient to
prove that the envelope containing the notice was properly addressed and posted. Any
notice served on a shareholder personally or left at the shareholder's registered address is
considered to have been served when delivered. Any notice served on a shareholder by
facsimile or other electronic transmission is considered to have been served when the
transmissgion is sent.

Shareholder not known at registered address

81.

Where a sharehofder doss nat have a registered address or where the Company has a
reason in good faith to believe that a shareholder is not known at the shareholders
registered address, a notice is considered to be given to the shareholder if the rotice is
exhibited in the Office for a period of 48 hours (and is taken to be served at the
commencement of that period) unless and until the shareholder informs the Cornpany of a
registerad place of address.

Notice to transferor binds transferce

Every person who, by operation of law, transfer or any other means, becomes entitled to
be registered as the holder of any shares is bound by every notice which, prior to the
person's name and address being entered in the Flegistér in respect of the shares, was
properly given to the person from whom the person derived title to those shares.
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82. Service on deceased shareholders

A natice served in accordance with this Constitution is (despite the fact that the
shareholder is then dead and whether or not the Company has notice of the sharsholder’s
death) considered to have been properly served in respect of any registered shares,
whether held solely or jointly with other persons by the shareholder, untit some other
person is registered in the shareholder's place as the holder or jeint holder. The service is
sufficient service of the notice or document on the shareholder's perscnal representative
and any persons jointly interested with the shareholde; in the shares.

83. Winding up

(a)

(b)

(©

If the Company is wound up, whether voluntarity or otherwise, the liquidator may
divide among all or any of the contributories as the liquidator thinks fit in kind any
part of the assets of the Company, and may vest any part of the assets of the
Company in trustees on any trusts for the benefit of all or any of the contributaries
as the liguidator thinks fit.

Any division may be otherwise than in accordance with the legal rights of the
contributories and, in particular, any class may be given preferential or special
rights or may be excluded altogether or in part, but if any division otherwise than in
accordance with the legal rights of the contributories is determined, any
contributory who would be prejudiced by the division has a right to dissent and
ancillary rights as if the determination were a special resolution passed under the
Corporations Act relating to the sale or transfer of the Company's assets by a
liquidator in a voluntary winding up. '

if any shares to be divided in accordance with Rule 83(a) involve a liability to calls
or othetwise, any persan entitled under the division to any of the shares may, by
notice in writing within ten business days after the passing of the special resolution,
direct the liquidator to sell the person's proportion and pay the person the net
proceeds and the liquidator is to act accordingly, if practicable.

Indemnity, Insurance and Access

84. Indemnity of officers, insurance and access

(@)

()

The Company is te indemnify 2ach officer of the Company out of the agsets of the
Company to the relevant extent against any liability incurred by the officer in or
arising out of the conduct of the business of the Company or in or arising out of the
discharge of the duties of the officer. -

In addition to Rule 84(a), an officer of the Com;f:any and an officer of a subsidiary of
the Company may be indemnified to the relevant extent out of the assets of the
Company against any liability incurred by the officer in or arising out of the conduct
of the business of the Company or the subsidiaiy or in or arising out of the
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c)

(d)

(€)

®

discharge of the duties of the officer where the Board considers it appropriate to do

50,

Where the Board considers it appropriate, the;Company may execute a
documentary indemnity in any form in favour c:uf any officer of the Company ora
subsidiary. '

Where the Board considers it appropriats, the Company may:

{i

(i)

make payments by way of premium in respect of any contract effecting
insurance on behalf or in respect of an officer of the Company against any
liability incurred by the officer in or arising out of the conduct of the
business of the Company or in or arising out of the discharge of the duties
of the officer; and

bind itself in any contract or deed with-any afficer of the Company to make
the payments.

Where the Board considers it appropriate, the Company may:

(i)

(ii}

give a former Director access to certain papers, including documents
provided or available to the Board and:qther papers referred to in those
documents; and ;

hind itself in any contract with a Directer or former Director to give the
acGess. :

In this Rule 84;

(i)

(i)

(i)

officer means;
{A) a Director or secretary; or

(B) a person appointed as a trustee by, or acting as a trustee at the
request of, the Company,

and includes a former officer.

duties of the officer includes, in any particular case where the Board
considers it appropriate, duties arising by reason of the appointment,
nomination or secondment in any capacity of an officer by the Company or,
where applicable, the subsidiary of the ICompany o any other corporation.

|

(A) to the extent the Cormpany is mfnt precluded by law from doing so:

to the relevant extent means:

(B} to the extent and for the amoudt that the officer is not otherwise
entitted to be indemnified and izll', not actually indemnified by
another person (including, but \.ivithout limitation, a subsidiary or an
insurer under any insurance policy); and

(G} where the liability is incurred inor arising out of the conduct of the
business of another corporation ar in the discharge of the duties of
the officer in refation to another corparation, to the extent and for
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Unmarketable parcels

85.  Unmarketable parcels — rationalisation

the amouni that the officer is 1|rmt entitled to be indemnifiad and is
nct actually indemnifisd out OI the assets of that corparation.

{iv) liability means all costs, charges, losses, damages, expenses, penalties
and liabilities of any kind including, in |panicular, legal costs incurred in
defending any proceedings (whether ériminal, civil, administrative or
judicial) or appearing before any courrl. tribunal, government authority or

other body.

(@)

(0}

()

(d)

(e)

{®

(@)

The provisions of this Rule 85 have effect as from the inclusion of the Corapany in
the official list of ASX and, from then, notwithstanding any provision in this
Constitution to the contrary. ‘

Subject to Rule 85(0}, a mermber must not holu?i iass than a Marketable Farcel of
shares in the Company unless otherwisa determined by the Directors.

Subject to Rule 85(m), the Company may notify. a member who holds less than a
Marketable Parcel of shares in the Company that the Company intends selling the
member's shares in the Company on the mempber's behalf under this Rule 85.

Subject to Aule 85{v), a member who holds lass than a Marketable Parcal of
shares in the Company, is deemed irrevocably to have appointed the Company as
the member's agent on the date immediately following the expiry of six weeks after
the Notice Date, to sell all that member's shares within seven days at the Sale
Price and to receive the sale proceeds on behal of the member, unless the
member's shareholding has increased to at Ieis‘t a Marketable Parcel by the date

immediately following the expiry of six weeks after the Notice Date.

The Secretary or a person nominated in writing by the Secretary may, in respect of
any sale of a member's shares under this Rule, execute on behalf of any such
member an instrument of transfer of all of the r'lnémber‘s shares in the Cormpany in
such manner and form as the Secretary or such other person nominated by the
Secretary to execute such translers considers necessary and to deliver such share

transfer to the purchaser. The Company may |i' jgister a transfer of shares

notwithstanding that any certificate or certificates for the shares the subject of the
transfer have not been delivered up to the Company for cancelflation.

A certificate under the hand of a Director or the Secretary to the effect that shares
sold under this Rule have been duly sold will di}scharge the purchaser from all
liability in respect of the purchase of those shane-js.

A purchaser of shares sold under this Rule wili ﬁ:pon being entered in the Register
as the holder of the shares: ‘
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(h)

(i)

(k)

{

(i) not be bound to see to the regularity df the actions and proceedings of the
Company pursuant fo this Rule or to the application of the purchase money
or cansideration; and

(ii} have title to the shares which is not aﬂécted by any irregularity or invalidity
in the actions and praceedings of the Company.

If all the shares of two ar more members to whdm this Rule applies are sold to one
purchaser, the transfer may be effected by one instrument of transfer.

If a member's shares in the Company are sold by the Company on the merrber's
behalf under this Ruie, the Company must:

(i) within a reasonable timea after completiion of the sale, inform the former
member that the former member's shares in the Company have been sold,
the price per share at which those shares were sold and the totsl sale
procesds received by the Company on the former member's behalf; and

(i) provided that any certificate for the sharjes the subject of the transfer has
been received by the Company, withini21 days aiter completion of the sale,
cause the proceeds of the sale to be sent to the member entitled ta those
proceeds by sending a cheque or warafaht made payable to the member
through the post to the address of thatimember in the Register (or, in the
case of joirt holders, to that one whose name stands first in the Register in
respect of the joint holding). Payment 'of any moneys under this Rule is at
the rigk of the member to whom it is se{ni.

The remedy of any member to whom this Fiuleiapplies in regpect of the sale of that

member's shares is hereby expressly limited to a right of action in damages against
the Company to the exclusion of any other righs, remedy or relief against any other

person.

All moneys paid to members under this Rule which are unclaimed for one year
after having been paid may be invested or othérwise made use of by the Directors
for the benefit of the Company until claimed or otherwise disposed of according to
law. No moneys payable under this Rule by the Company to members are to bear
interest as against the Company.

The provisions of this Rule 85 apply to all members in receipt of a natice under this
Rule on the day immediately following the spedified six week period, only if they
have not:

(i) given an Exemption Notice in accordance with the provisions of Aule 85(o);

{ii) increased their shareholding in the Company to at least a Marketable
Parcel by that day; aor

(iii) sold their shares by that day.
Rule 85:

{i) ig, subject to Rule 85(m)(ii), only to be lnvoked once by the Company in
any 12 menth period; and

gzbm MO111064828vE 204629072  26.7.2002 : Fage 34

o038



04,12 "03 THU 17:07 FAX 61 3 9614 0303 A5SY MELE LISTINGS DEPT @039

Constitution

(m)

()

(p)

{ii) on the date on which thers is publicly announced a takeover bid or a
simitar bid under a foreign regime in respect of the Company’s shares,
ceases to have any force or effect (except insofar as any shares to which
this Rule applies have already been seld or transferred pursuant to this
Rule). Notwithstanding Rule 85(m)(i), upon the close of the offers made
under the relevant bid, the Company may invoke this Ruie 85,

The Company will bear all stamp duty, brokerage and government taxes and
charges (gxcept for tax on income or capital gains of the member) payable by the
transferor on the sale of shares pursuant to this Rule 85.

Where a member has given written notice (Exemption Notice) to the Company
within six weeks of the Notice Date that the member desires its sharehoiding to be
exempted from the provigions of this Rule 85, these provisions (other than

Rules 85(0) and 85(p)), do not apply to that member.

Where a member has given an Exemption Notice, the membert may at any time
revoke or withdraw that Exernption Notice and the provisions of this Rule 85 apply
thereafter to that member.

Proportional Takeover Bids

86. Approval of proportional takeover bids

(@)

(b)

(e

(c)

Without limiting any other Rule, where offers have been made under a propartional
takeover scheme in respect of shares in & class of shares in the Company, the
reqistration of a transfer giving effect to a contract resulting from the acceptance of
an offer made under the takeover scheme is prohibited unless and until a
resclution (in this Rule referred 10 as an Approving Resolution) to approve the
proportional takeover scheme is passed in accordance with this Rule.

Where offers have been made under a proportional takeover scheme in respect of
shares in & class of shares in the Company:

(i) a person (other than the offeror or an associate of the offeror) who, as at
the end of the day on which the first offer under the proportional takeover
scherne was made, held shares in that class is entitled to vote on an
Approving Resolution and, for the purpose of voting, is entitled to one vote
for each of the shares held in that class; and

(ii) the offeror or an associate of the offeror is not entitled to vote on an
Approving Resolution.

An Approving Resolution is to be voted on at a meeting, convened and conducted
by the Company, of the persons entitled to vote on the Approving Resolution.

The provisions of this Constitution that apply in relation to a general meeting of the
Company apply, with modifications as the circumstances require, in relation to a
meeting that is convened to vote on an Appraving Resolution and apply as if the
meeting was & general meeting of the Company.
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87,

(&) An Approving Resolution that has been voted on in accordance with this Rule is to
be taken to have been passed if the proportion that the nurmber 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 to be taken to have been rejected.

1] This Rule ceases to have effect on the third anniversary of the date of the adoption
or last renewal of this Rulg,

Restricted securities

(&) Restricted securities within the meaning of the Listing Rules cannot be disposed of
except as permitted by the Listing Rules or the ASX.

() The Company must refuse to acknowledge a disposal (including registering a
transfer) of restricted securities within the meaning of the Listing Rules except as
petmitted by the Listing Rutes or the ASX,

{c) During a breach of the Listing Rules relating to restricted securities within the
meaning of the Listing Aules or a breach of a restriction agreement relating to the
restricted securities, the holder of the restricted securities is not entitled to any
dividend or distribution or voting rights in respect of the restricted securities except
as permitted by the restriction agreement, the Listing Rules or the ASX.

Limitation On Share Ownership

88.

Overriding Provisions

89.

(&) Rules 89 to 95 apply despite anything else in this Constitution.

(b) Rules 89 10 95 cease to have effect on the date which is five years after the
inclusion of the Company in the official tist of the ASX,

Definitions and Interpretations

For the purposes of Rules 88 to 95;

associate has the same meaning that expression has when used in section 12 of the
Corporations Act.

Default Securities means where, in the opinion of the Directors, there has been a
contravention of Rule 90(a), voting sharas which contribute to the voting power in the
Company of a person mentioned in that Rule,

relevant inferest and voling power have the same meaning as those expressions have
when used in the Corporations Act, and are caleulated as if the provisions of Chapter 6 of
the Corporations Act applied.

Relevant Default Securities means:
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90.

(@) those Default Securities, which the Directors determine would be sufficient to
ensure that, if the Relevant Default Securities were disposed of by the registerad
holder of the Relevant Default Securities, the voting power in the Company of:

(i) the holder;

(i} an associate of the holder; or

{iii) a person having a relevant intstest in the Relevant Default Securities,
would be reduced to an amount not exceeding 10%; and

(=) voting shares which the Directors have determined under Rule 95(e) are Relevant
Dsfault Securities.

A Voting Security ceases to be a Default Security or a Relevant Default Security, as the
case may ba:

[{9)] where a contravention of Rule 90(a) has led to the Voting Security being a Default
Security or & Relevant Default Security, as the case may be — when the
contravention ceases;

{c) where the Directors have determined under Rule 95(e) that the Vating Security is a
Relevant Default Security — when the person referred to in that Rule complies with
the direction referred to in that Rule: or

(d) in any case — when the Voting Security is disposed of under Rule 94.
Rights means the rights of a member under this Constitution:

(i) to exsrcise a vole at any meeting of members:;

(i) to receive dividends; and

(i) to receive a distribution out of the property of the Company, whether as a result of
winding up or otherwise.

Prohibition on certain acquisitions

o1.

(®) Subject to Rule 91, a person must not acquire & relevant interast in issued voting
shares in the Company through & transaction entered into by of an behalf of the
person if, because of the transaction, that person's or some else’s voting power in
the Company would exceed 10%.

(b) A contravention of Rule 90(a) is deemed to continue for so fong as the voting
power of & person mentioned in that Rule continuas to excead 10%.

Exceptions

Rule 80{a} does not apply ta:
(a) the Company;
b a subsidiary of the Company; or

{c) the Trustee.
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92. Issue of new securities and transfers

(a)

(c)

(d)

()

The Directors shall not issue any voting shares to a person if they are of the
opinion that if those voting shares were issued the person would contravene
Rule 90(a).

The Directors shall decline to register any transfer or transmission of any voting
shares if they are of the opinion that if that transfer or transmission were registered,
a person would contravens Rule 90(a).

The Directors shall net authorise the issue of any securities of the Company,
which, by virtue of any terms or conditions applicable to them, are convertible, or
may be converled, into vating shares unless those terms or conditions provide that
those securities may not be so converted by their holder if the Directors are of the
opinion that such a conversion will result in a person contravening Rule 90(a).

For the avoidarce of doubt, the terms and conditions specified in Rule 92(c) may
provide that on conversion of the securities referred to therein, voting shares will be
issued to a nominee selected by the Directors, and that the nominee will arrange
for the disposal of the voting shares for the benefit of the person to whom the
voting shares would otherwise be issued.

Nothing in this Rule affects the validity of an issue of securities.

93. Suspension of Rights where contravention occurs

(@)

{b)

{)

The Rights attaching to each Relevant Default Security are suspended white the
security is a Relevant Default Security,

Dividends or distributions otherwise payable in respect of a Relevant Detault
Security may be retained by the Company without any liability to pay interest,
Wher the security ceases to be a Relevant Default Security, the amounts retained
by the Company must be paid to the persor to whorn they would have been paid
had it not been for suspension under Rule 93(a).

Where & dividend or distribution is paid by the Company in respect of Defauit
Secuwritias:

{i after the contravention of Rule 90(a) which renders the securities Default
Securities; and

{ii} before the Directors determine that the securities are Relevant Default
Securities,

then, the person to whom the dividend or distribution was paid shall refund that
payment to the Company promptly upon notice from the Company requiring that
payment to be refunded. The Company has a first and paramount lien on any
security (aven if fully paid) on which a payment mentionad in this Bule is made and
may enforce that lien in the manner specifiad in Rules 20 to 22.
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84,

If the Rights attached to a Relevant Default Security have been suspended under
Rule 93(a), the Directors must promptly cause a notice to be given to the holder of
the Relevant Default Security advising that such suspension has occurred.

Failure to give, or delay in giving, a notice under Rule $3(d) does not invalidate the
suspension of Rights under Rule 93(a).

Disposal of securities where contravention occurs

(2)

()

(€)

The Directors may cause a notice to be given td the holder of Relevant Default
Securities requiring, within the period specified in the notice (being a period of not
less than 30 days), the disposal by the holder of the Relevant Default Securities.

If the requirements of a notice under Rule 94(a) are not complied with, the
Directors may dispose of the Relevant Default Securilies specified in the notice, or
such lesser number of the Relevant Default Securities as the Direstors may
detarmine.

The following provisions apply if Relevant Default Securities are, or are to be,
disposed of under Rule 94(b):

(i) The holder of the Relevant Default Securities is deemed to have
irrevocably appointed the Company as the holder's agent to sell the
securities at the price and on the terms determined by the Secretary and to
receive the proceeds of sale on behalf of the holder,

fii) The Secretary may execute on behalf of a holder a transfer of the
securities in the manner and form the Secretary considers necessary and
to deliver the transfer to the purchaser. The Secretary may take any cther
action on behalf of the holder as the Secretary considers necessary or
desirable to effect the sale and transfer of the securities.

{iii) The Company may register a transfer of securities whether or not any
certificate for the securities has been delivered to the Company.

{iv) It the shares of two or mare holders to whom this Rule applies are sold to
one purchaser, the transfer may be effected by one transfer.

V) If securities are sold under this Rule, the Company must;

(A) within a reasonable time aftar completion of the sale, inform the
former holder of the sale and the total sale proceeds received by
the Company; and

(B) if any certificate for the securities the subject of the transfer has
been received by the Company (or the Company is satisfied that
the certificate has been lost or destroyed or that its production is
not essentiaf), within 60 days after complation of the sale, cause
the proceeds of sale (less the costs and expenses of and incidental
ta the disposal of the securities) to be sent to the former holder {or,
in the case of joint holders, o the holder whose name appeared
first in the Register in respect of the joint helding). Payment may
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be made in any manner and by means as determined by the Board
and is at the risk of the former holder.

(vi) A certificate signed by the Secratary stating that securities sold under this
Rule have been properly sold discharges the purchaser of those securities
from all liahility in respect of the purchase of those securities.

(vii)  When a purchaser of securities is registered as the holder of the securitics,
the purchaser:

(A) is not bound 10 see to the regularity of the actions and proceedings
of the Company under this Rule or to the application of the
proceeds of sale; and

(B) has title to the securities which is not affected by any irregutarity or
invalidity in the actions and proceedings of the Company.

95. Tracing beneficial ownership of shares

@)

(b)

()

(d)

The Directors may, in respect of voting shares, direct:
)] the registered holder of the voting shares: or

{ii) a person named in a previous disclosure under Rule 95(b) as having a
relevant interest in, or having given instructions about, the voting shares;

to make the disclosure required by Rule 85(b).
A parson given a direction under Rule 95(a) must disclose to the Directors:

(i) full details of their own relevant interest in the voting shares and of the
circumstances that gave rise {o that interest;

{ii) the name and address of each other person who has a relevant interest in
any of the voting shares together with fuli details of:

(A) the nature and extent of the interest: and
(B) the circumstances that gave rise 1o the other person's interest;

(iii) the name and address of each person who has given the person
instructions about:

{A) the acquisition or disposal of the voting shares; or
(B) the exercise of any voting or other rights attached to the vating
shares; or

() any other matter relating to the voting shares or interests,

together with full details of those instructions (including the date or dates
cn which they were given).

A matter referred ta in Rule 95({b){ii} or 85(b)(iif) need only he disclosed to the
extent to which it is known to the person required to make the disclosure.

The disclosure required by Rule 95(b) must be made within 2 business days after
the person is given the direction.
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(e) Where a person fails to comply with a direction given under Rule 85(a) within the
period set out in Rule 95(d), the Directors may determine that the voting shares to
which the direction relates are Relevant Default Securities.
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